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Registration of a Charge

Company Name: MURRAY CAPITAL LIMITED
Company Number: SC206168

Received for filing in Electronic Format on the: 12/02/2024 XCWPVWHV

Details of Charge

Date of creation:  26/01/2024
Charge code: SC20 6168 0005
Persons entitled: SG KLEINWORT HAMBROS BANK LIMITED
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SG KLEINWORT HAMBROS BANK LIMITED

Electronically filed document for Company Number: SC206168 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 206168

Charge code: SC20 6168 0005

The Registrar of Companies for Scotland hereby certifies that a charge
dated 26th January 2024 and created by MURRAY CAPITAL LIMITED was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
12th February 2024 .

Given at Companies House, Edinburgh on 12th February 2024

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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GHARGE OVER ASSETS

THIS 15 AN IMPORTANT DOCUMENT. YOU SHOULD TAKE INDEPENDENT LEGAL ADVICE
OGN THE NATURE AND EXTENT OF YOUR POTENTIAL LIABIRITY TO 3G KLEINWORT
HAMBROS BANK LIMITED BEFORE SIGHING AND SIGN ONLY IF YOU WANY TO BE
LEGALLY BOUND.

IF YOU SIGN AND WE ARE NOT PAID AMOUNTES OWED TO US, YOU MAY LOSE THE
AGBBETS CHARGED AND ASSIGNED N TERMS OF THIS DEED,

This deed is dated 26 January 2024 and made by

You, Mureay Capital Limited of 26 Charlolte Sguare, Edinburgh EH2 4ET. Company
number SC2081868; '

in favour of

Wells; SG Kicinwort Hambros Bank Limited, One Bank Street, Canary Whartf, London
E14 45G

1. Definitions

in this charge over assals the following words and expressions shall mean.

Charged Assets: all the assels of any kind which are the subject of
ary securlly inferest created or purporied to be
created under this dead.

Charged Bank Account: as ai the date of this charge over assets, each
account listed in Schedule1 Part A (Bank
Accounfsy and every additional and/or subslitute
bank account(s) in the future opened with us
which is designated in wriling by us 25 a Charged
Bank Account, which in each case may bs
substituted, redesignated or renumbered from
tie to time.

Charged Cash Deposif: all amounts now and in the future standing to the
cradlt of any Charged Bank Account, inciuding all
interest aconued or accruing in the future on such
amounis and crediled o any Charged Bank
Account and any amount in any  currency
description or designation which derives in whola
or in part from such deposits or auch amounts of
interest {including, by way of renswal or
replacement of any sum deposied o any
Charged Bank Account).

Charged Cash Proceeds: all sums of money now or in future standing 1o the
credit of the Charged Cash Proceeds Accounis,
including all proceeds {whether of an income ar.
capital nature) derived directly or indireclly from
the Charged Securities.



Charged Cash Proceeds Account:

Charged Securities:

Charged Securities Account

Charged Securities Portfolio:

Custodian:

Expenses:

interast:

Recoiver

-

each cash account held with us from time to ime
which is linked 10 a Charged Securities Account.

the stocks, shares, shuctured deposit rights,
bonds and securities or investments of any kind
whatsoever {whether marketable or otherwise)
negotiable instruments, warrants and other rights
which are now or in the fulure held or recorded in
the Charged Securities Ascounts, winsther iodged
with ar held by us or on our behalf or to our order
of transferred to ar registered in our nams or any
of our nominess {whether for sale cusiooy
collection securify or othenwise} ar held by or on
behalf of any clearance system or satflament
aystam for us or any of olr nominees in each
such case on your behalf.

as at the date of this charge over assels, each
account listed in Schedule 1 Part B {Securftiss
Accountsy and every additional and/ar substitute
bank account{s) in the future opsned with us
which s designated in wriling by us as a Charged
Securllies Account, which in each case may be
substiuied, redesignaled or rentimbersd from
time to time.

{1} the Charged Securities Accounts; and
{2} the Charged Cash Proceeds Accounts.

56 Kleinworl Hambros Bank Limiled, a fimiled
company having its registered office at One Bani
Street, Canary Whard, London Ei4 45G
registered with company number 954058, in ifs
capacily as cusiodian,

Al cosls and expenses including legal fees we
incur at any time in connaction with the Charged
Asseis or the Secured Obligations or in taking or
parfecting this deed or in preserving defending or
enforcing the security created by this deed or in
exercising any power under this desd or
othenvise with interest from the date they are
incurred,

interest at an annual rate of 7% over the base
rate of 8G Kieinwort Hambros Bark Limiled in
force from time o time.

i?\ﬂ}’ Qne of mMore receiver or nanageaer, o receiver

and manager, appointed by us under this Desd
{whether sole, joint and/or several and inciuding
any substitute).



31

-3

Secured Obligations: All of your liabiliies 10 us of any kind and in any

currency {whether present or future aciual or
contingent and whather incurred alone or jointly
with another} together with owr charges and
commission, inferest and Expenses,

Charge and assignment to us

You agree 1o pay or otherwise discharge the Secured Obligations as and when they fail
dua and as & condinuing secunty for such payment and discharge you, as absolule owner
and with full title guarantes:

(a)

L

charge 1o us by way of fixed charge all of your present and future rights, fitle and
interest in and to the Charged Securities, Charged Cash Proceeds and Charged
Securiifes Portfolio;

charge o us by way of fixed charge all of your present and future rights, title and
interssf in and to each Charged Cash Deposit and each Charged Bank Account;
and

assign to us absolutely, subject fo re-assignment {on the basis that on redemplion
of the security, we will deliver to you a confirmation substantially in the form of re-
assignment attached hereloc as Schedule 2}, all present and future rights of
whatever nature which you may have or acguire:

{i} against any clearance system or sefliement system in respect of the
Charged Securilies, the Charged Cash Proceeds or the Charged
Securilies Porlfolio, including any rights which you may have under any
agreement with any dearance system or selilement systern or the owner,
licensee or operator of such a system and any right o require delivery by
such clearance system or setlement system of the Charged Securitiss or
the Charged Cash Proceeds fo you or o someone on your instructions;
and

{iH all of your rights, title and interest in and to, and in relation to and/or arising
from any agresment, made halween you and the Cuslodian, relsting to the
custody of the Charged Securities or the Charged Cash Procesds.

Your Obligations

You agree fo

(&)

(o)

(<)

gdeposit with us or someones else that we nominate all stock and share centificates
and other documents of title or avidence of ownership from time o time reiating io
ine Charged Assets;

exacute and deliver to us all share transfers and other documents as we may
request from time o time in order 1o enable us o be registered as the owner or
otherwise obtain a legal titie to or to parfect the security interest in the Charged
Aszsels, with the intent thal we may at any time without nolice complete and
presernt such transfers and documents for regisiration;

unless we agree otherwise in wrling, o give instructions that all dividends
distributions and other incame ansing from the Charged Securifies should be paid
0 us;
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4.6

4,7

{d} pay sny amounts that are called for from holders of the Charged Sacurities or any
other payments due from time o fime in respect of the Charged Assets;

{e) at our request, transfer legal title 1o any of the Charged Assels 1o us o soMmacne
else that we nominate and arrange for such Charged Assels to be registered in
ouwr name or the name of the person that we nominate; and

) notify the Custodian that you have (i} charged in our favour the Charged
Securlttes Portfollo and (1) assigned to us your rights, title and interest in and {o
any custodian agreement entered into by you in relation {o the Charged Assets, in
the form of the nolice of assignment and charge attached hersto as Schedule 3.

Our Powars

- We will become enitied fo enforce the securily interests created in terms of this charge

over assels if you fall to pay or otherwise perform all or any of the Secured Chiligations.

You authorise us at any time sfler the secuwrily interests created in terms of this charge
over assets have become enforceable to apply the Charged Asssls or any part of it in
payment or discharge of the whole or any part of the Securad Obligations and this
authority will override any term o the confrary in relation to the Charged Assets.

Section 103 of the Law of Property Act 1825 shali not apply io this charge cver asseis
and our power of sale shall arise and may be exercized at any fime alfter this deed has
become enforceable, such that we may apply ail or any part of the Charged Assels
against the Secured Obkgations. {This section would otherwise prevent us from selling
tha property until ceriain conditicns had been met, including needing 1o give you thras
months to make the payment before exercising our right to sell).

We may at our discretion pay any amounts that are called for from holders of the Charged
Assels or other payments due from time to tine in respect of the Charged Assets or
payable in respect of any rights attaching fo the Chargad Assets.

The restriction on the right of consolidation contained in Section B3{1} of the Law of
Property Act 1925 shall not apply to this charge over assets. {This means that if you have
any other securlies or assets charged to us, we can require you to pay off all amounts
dus to us before we release any of them).

We may as we think fit exercise any rights altaching o the Charged Asscts for the
purpose of preserving the value of or reallsing the Charged Assets bul otherwize we will
only exercise-such rights in accordance with your instructions.

in addition to any lien or right to which we may be entitfed by law we may sat off and
apply any deposit or credif balance on any account {including any Charged Bank Account
and including any Charged Cash Deposit) of yours with us against the whole or any part
of the Sscured Cbligations, whather or not that deposit or balance is due to you, We may
exarclas this right affer giving you any nolice as may be required by the Banking Conduct
of Business Sourcebook for UK retall deposits and both before and afier demand. {The
Banking Conduct of Business Souwcsbook obliges us to give notice of set-off to cerain
account holders ke individuals, enterprises that employ fewer than 10 people and have a
turmover or annual halance sheet that does not exceed €10m, charties with an annusl
income of less than £1m and natural persons acting as hustess oulside their brade,
business of profession).
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The credit balance on any account [including any Charged Bank Account and including
any Charged Cash Deposit) that you have with us will not be rapavable to you untit all
amounts you owe us under the Secured Obligalions have been paid, unless we in our
absciute discrefion permit withdrawals,

We may exchange or convert any currency held or received {o the currency or currencies
in which your obligations are sxpressed atl the spol rate of exchangs at which we are
able, on the relevant date, to purchase the relevant currency, which rate may include any
premiums or cosis of exchange normally payabie.

We shall have the power {0 appeint a Receaiver of the whole or any part of the Charged
Assets and {50 far as the law allows) to remove and/or subsiiitte any such appoinies.

Reprasentations

You hereby represent and warrant to us on the date of this charge over assets and on
each and every day until the discharge of the security inlerest created by the charge over
assels that:

(=} this charge over assels constituies your legal, valid and binding obligations
enforceable against you in accordance with its terms;

bl no event has occurred or circumstances exists which constitutes or with the giving
of notice or lapse of time would constitute a breach of the prowvisions of this charge
over assets;

{o you are the sole legal and beneficial owner of and have good litle to the Charged
Assels subject only 1o the rghts granted in our favour by this charge over assals,;
and

() this charge over assets creales a prionily security interest in the Charged Assels In
our favour.

Restrictions

You may not without our prior consant assign, deai with, morlgage, charge or creale any
other security in respect of or in relation to the Charged Asseis [other than an
assignment, morigage or charge in favour of us) and the Charged Asseis will not be
transferrable and/or repayable o you uniil all the Secured OGbligations have been
discharged in full.

Permitied Dealings of Charged Securitles

i we parmit you to sell any Charged Securities and replace them with others of such a
type as we may agree, the replacement securities shall be subject o this charge over
assets and form part of the defined "Charged Securities”.

Redurn of Similar Securities on Discharge

On discharge of this charge over assels you will accept in place of ail or any of the
Chargad Securnilies delivery of other securities of the same class and denomination.

Application of Paymenis

We may apply any payments received for your account to reduce any part of the Secured
Ohligations in such order a5 we shail reasonsbly decids,
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14.

if we receive notice of any charge or interesi affecting the Charged Assets, we may open
8 new account or accounts. Whether or nol we open any such account, no payment
receivad by us after receiving such notice shall {if followed by any payment cut of or debit
to the affected account} be appiied towards or have the effect of discharging any part of
your Secured Obligations putstanding at the time of recelving such notics.

Further Assurance

Your will at your own cost at our request execute any deed or document {including any .
mortgage, charge, power of atlorney or other security) and take any action required by us
to complete or perfect the security created of inlended to be created under this charge
over assets or to further secure the Secured Obligations on the Charged Assals.

Power of Altorney

To give sffect o this charge over assats and securs the exercise of any of our powsrs,
you irrevocably appoint us io be your aliomey {(with full power to substitute another
person {© act as your attorney for us in our place and o delegate our power io anather
person) i do all the things you are able to do with the Charged Securities, and in your
name o sign or execute any decuments, deeds and other instruments, and ake, continue

or defend any procesdings.
Third Party Rights

Uiniess axprassly provided fo the contrary in this deed, no person other than a parly o this
deed shall have any right by virfue of alther the Contracts (Rights of Thirds Parties) Act
18995 or otherwise to enforce any term {express or implied) of this deed.

Motwithstanding any term of this deed, the consent of any person who is not a parly is nat
raquired to rescind or vary this deed at any time.

Notices

Wea may send any nolice or demand o you by post or fax or deliver it fo you at the last
address you have provided to us.

A notice or demand from us shall be deemed served:

(&) if by post, &t 10.00 arm on the business day after posting business day, even i itis
stbsequently returned undelivered:

(¥ if by fax, at the time oF sending; and

fch if by physical delivery, when it has been left at the relavant addrass In an envelops
axprassly marked for your atteniion.

The making of one demand shall not preciude us from making any further demand.
Exercize of powers

We shall not be liable for any loss sustained by you in consequence of the exercise of our
rights under this charge over assels, including any loss of intersst caused by
determination before maturity of any deposit in any account {including any Charged Bank
Account or Charged Cash Proceeds Account) {excep! as a result of our gross negligence
or witful misconduct).
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Protective provisions

Untit all of your Secured Obligations have been unconditionally and irrevocably paid and
satisfied in full, we may place and keep to the credit of a suspense account any monay
received from, or realised in respect of, your liability under this charge over assels, We
shall have no intermediate obligation io apply such money in or towards ihe discharge of
any of your Securad Obligations.

Until all of your Secured Obligations have been unconditionally and irrevacably paid and
discharged in full, we may refrain from applying or enforcing any other moneys, security
or rights held by us is raspect of vowr Securad Obligations or may apply and enforce such
moneays, security or rights in such manner and in such order az we shall decids,

if we consider in good faith that any amount recelved in payment or purported payment of
yvour Secured Obligations is capable of being avoided or reduced by virtue of any
insolvency, bankruptoy, liguidation or other similar laws, your Gabilily under this charge
over asssis and the securily consiituled by this charge over asseis shall continue and
such amount shall not be considered {o have been imevocably paid.

Governing Law

This charge over assets (and all non-contraciual obligations arising from or in connection
with this charge over assetis) shall be govemned by and construed in accordance with
English law and you irrevocably submit to the non-exclusive jurisdiction of the courts of
England and Wales in respeci of any dispule arising out of or in connection with this desd.

Interpratation

The expressions “youMyour” and "we'f'us""our” where the context admits include their
respactive successors in tile and assigns,

if this desd is enlered info by more than one person, then the use of the word "you™ shall
be deemed {o refer to such persans both logather and separately and your liability under
this deed shail be joint and several. None of you shall be released from any liability o us
nor shall the secuwrity created by this deed be discontinued by reason of this deed oot
being or ceasing o be binding upon any other of vou whether or not by our agresment
with them.

Interest will be caiculated both before and affer demand or judgment on a daily basis and
compounded according to agreament or in the absence of agreement monthly on such
days as we may selecl.

Fach of the provisions of this deed shall be severable and digtinct from one another and if
ang or more of such provisions is invalid or unenforceabla the remaining provisions shall
not in any way be alfected.

This deed shall be treated separately from and is in addition o any other securily held by
us now or in the future for the Secured Obligations and shall nol merge with or prejudice
such other securnity er any other contractual or legal rights thal we have.

THis DEED has been executed a5 a dead and is delivered and shall take effect on the date sialed
al the beginning of this Dead.



Murray Capital Limited } N
Signed and deliverad as a deed ) Diractor
by you acling by & director 3
and its secratary or two direciors ¥
)
)
)

) Fe%afy- sy Dirackar V

Full Name:

Addrass (Registered Cifice/Frincipal Place of Business): 16  vatieT( ¢ Gy Ade

C o Rl

Address for service of notices {if different from registered office):

Place of Incorporation: _ ST Ap




Account Number

SCcHEDULE 1
ParT A

Chargad Bank Accounts

Mame/Designation

Murray Capital Limited



Account Numbear

A0 -

BCHEDULE 1
PARTE

Charged Securities Accounts

MamefDesignation

#urray Capital Limited
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