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Company name: COLTEL HOLDINGS LIMITED
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Received for Electronic Filing: 03/05/2017

Details of Charge

Date of creation:  28/04/2017
Charge code: SC24 3429 0001
Persons entitted: NORTHERN BANK LIMITED

Brief description: ALL THOSE CHARGES DOCUMENTED AT CLAUSE 3 OF THE
INSTRUMENT

Contains fixed charge(s).
Contains floating 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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: KIRSTY SCOTT
Electronically filed document for Company Number: SC243429 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 243429

Charge code: SC24 3429 0001

The Registrar of Companies for Scotland hereby certifies that a charge
dated 28th April 2017 and created by COLTEL HOLDINGS LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
3rd May 2017 .

Given at Companies House, Edinburgh on 3rd May 2017

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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COLTEL HOLDINGS LIMITED
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NORTHERN BANK LIMITED.

DEBENTURE

[ Certified  frue copy of the
ariginal of which it purports fo
jbe dicopy: LT

Fultot Bankin Dimited

Holicitors, Belfase




For the purposes of the Legal Writings {Counterparts and Delivery) (Scotland) Act
2015, this Débenture is delivered on pata dpgz 2017

DEBENTURE by:

1

(COLTEL HOLDINGS. LIMITED a company incorporated and registered. in Scotland
with Registered Mumbier 502434720 having its registered office address at 15 Golden-
Bouare; Aberdeen, Aberdeenshire, AB10 1WF (the “Ehar_gmr )

i favour of:

{2)

"NORTHERN BANK LIMITED whose registered office & 4l Donegail Square West,

Belfast BT1 84S {the "Hank".

COMSIDERING THAT.

A

The Chargor has already bieen granted or may in the future be granted faciliies by the
Bank in some one or other ways i which bankers grant faciliies to their customers or
the Chargor may bie or miay in the future becoms indebied to the Bark whether as

{gudrantor. surety of otherwise or by other means.

It has Besn sgreed batween the Chatgoer and the. Bank that all mories now owing- or

which shall il the future become owing to the Bank. with interest, costs and charges
shal Il be securad on theterms set out in this Debenture.

ACCORDINGLY IT IS AGREED AS FOLLOWS:

A,

R

interpretation

Definitions

In this Debenture’

1985 Act” means the Companies Act 1985,

“Charged Assets” means the whole of the property and undertaking of the Chargor

{including uncslled capital) from time to Hrre:

"Chargor's Liabilities” means all the Ghargm s obligations: and liabilities to the Bank

of ‘any kmd and i any- mrr&ﬁcy and on any account (whether fiow of in the futire;

actual or contingent) -and whether owed by the Chargor as. principal or sursty or

fneurred glone or jointly with ancther or whether owed 1o the Bank. as original obliges or

as -@ssignee or fransferee) fogether with Interest and Expenses and “Chargor's

Liability™ misans any onsof these ablinations:

“Expenses” means all cosis, charges, commission, fees and expenses (on a full

indemnity basig), including (without limitation) legal fees, from time to time paid or

ncurred by the Bank ncluding the Bank's internal management ar admsmﬁtraﬁmn
a':vszssts} of any recéiver at any me in connection with the Charged Assels or the
ﬁhargm‘:« Liabilities ot i taking. perfect Ny, presen ﬂg difending .or enforcing this
Debenture (or any of ‘the QE&WHZ?‘J oF in &x&?ﬁfﬂiﬁi?"}{; any night or power under %5“‘1@
Debentute or otherwise,
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“Financial Collateral” has the meaning given to that term in the Financial Collateral
Regulations; '

“Financial Collateral Regulations” means the Financial Callateral Arrangements
(No2Z} Reguiations 2003 (812006 No. 3226)
“Insolvency Act” means the Insolvency Act 1986;

“Insured Risks” means fire stor, tempest. flood, earthquake, fightning. exp%asmﬂ
impact, aircraft and other aerial devices and- articles dropped fram them, riot, civil
commotion, malicious damage, landslip,. subsidence; burst pipes. ewlrmnm%tal'
noilition, terrorist acts and other such fisks as the Eamk Py fridem tirms to time regilive

o be insured;

“Interest”. means interest at the rate or rates agreed between the Bank and the.

Chargm’ in. r‘as;mt:t of -any cormesponding Chargor's Lisbility artin the ab%@hce af

'_-EQFPEI’T&E‘W ar of @ cortespanding Chargor's Liability at the rate of 2'% per annurm above
the bass rate of the Bank from time to Hime:

Rl F’mpmty” means all the freshold and leasehold property {present and-future)
vested in dr charged fo the Chargor orin which it otherwise has ari iriterest;

“Receiver” means. any receiver bradministrative receiver appointed in respect of the
Chatged Assets (whethsr pursuant to this- Debenture, pursuant to any- statite, by 3
ourt of otherwize) and includes jmn% rEnaivers,

MBecurity” means any fogting Charge, moripage, standard securily, assigriment by
way of smw;tyi aﬁmgnamn i security, charge, pledge, e, hypothecation, ‘security
imterdstor amy iieycly sacurftgf agreemem or arrangement having the effect of ae;r:wty '

‘Semnw Financial Collaieral Arrangements” shall have the meaning given o that
exprassion in tha Flr’eam;tal Collateral Regulations,

General interpretation

In this Deberiture references to;

{a)  the “Chargor” or the "Bank” where the context admits include & reférence to its
réspective slcoessors, assigns andior ransferees;

by persons include-bodies corporate, unincorporated. associations and parinerships

in.sach case whether ornol having 2 separate legal personality,

{ct words importing one gendsr will be treated as importing any gender, words

' importing individuals will be treated as Importing awmratsms and vite versa,
words importing the singular will bie traated as: imparting the plural and vice versa
and words importing the whole will be treated as including a feferarice to any
partexcept where the context specifically requires ctherwise;

{dl statutes or regulations include references to any amendment, modification,
extension: consclidation.. replacement or resenacimeant of the aame whe%the{
Before o after the date of this Debenture:



1.3

1.4,

21,

2.2

2.4

31

3.2

[e} this Debentwre or to & provision of this Debenture, or any other document are
references to it as amended or supplemented. whether beforé the datz of this
Debentire or otherwise and

1 the words “include” or-“including” (or any similar term) are not to be eonstrued as
implying any limitation and general words introduced by the word “other” {or any
similar term) will not be given a restrictive meaning by reason of e fact that they
are preceded or followed by words indicating a particular class of acte, matters or
things. | '

Headings

The clause, paragraph and Schedule headings re inserfed for sase of reference only

and will nat afféct cansiruction.

Third Parties

This Debeniure doss.not confer any rights on any person who iz not a party 1o this
Debenture pursuant to the Contracts (Rights of Third Parties) Act. 1698, '

Secured Liabilities

The Chargor covenants with the Baink that it will on defiand:.

Payment Covenant
‘pay the Chargar's Liabilities as and when they fall due:

Expenses

from ;-iirma fﬁ_fi_m@:pa‘y the Expenses; and

Interest

from time to lime pay interest on the amounts coveranied to be paid by the Chargor
under clause 2.1 and 2.2 from the date on which the Chargor has agreed 16 pay
interest on-them, or, i ihare is no such agreement, from the date on which they
become due or (in the case of any Expenza) the date of the Bank's expenditure, until
payment by the Chargor, ' '

ﬁﬁit‘:’ﬁﬂ.nt

The Bank may debil any account of the Chargor.with any. sum payable by the Chargor
ta the Bank under this Debenture.

Floating Charge

-A$ & continuing security for the discharge and paymert of the Charger's Liabilities, the.

Chargor hareby grants a floating charge over the Charged Assets.

Paragraph 14 of Schedule BT of the Insolvency Act shall apply to this Debenture,

To the extent that the Charged Assets {or any of them) cofistitute Financial Collateral,
the Chargor agrees that such Charged assets shall be held or fedesignated so asto be
under the control of the Bank for all purposes ofthe Finanaal Collaieral Regulations.




4.1,

4.2,

4.5

B

Negative Pledge and Ranking

Except with the prior written consent of the Bank, the Lhaxgm shall not create, incur,
assume or penmit te subsist any Security in respect of all or ary part of the Charged
&saets

Except as miay be agreed by the Bank in advance and subject to section 4G22y of the
1985 Act. the floating chatde created by this Debenture shall rank in i priorty tooany
fixed security which shall be created by the f;‘-hargcaf after te execution of this
Debenture {other thar a ﬁxe@ security In favour of the Bamk} and ta iy other floating
charg{a which. shaéi he created by the Chargor afler its xecution of this Debenture:

If the Chargor creates, incufs, assumes. or gﬁ@rmﬁ:s to subsist any Security in breach of

‘this clause 4. then this E}ebantur@ shall rarik. inin priority to any such &aauﬁw Ifthe

Bank does consent to the creation of Security in favour of 3 third party over any partor

‘all-of the Charged Assets in accordance with clause 4.1, the Bark may. Teguire an
' agr@@mant among the Bank, the. Chdrgw and the relevant th rd party governing ranking
- &nd pricrity.

Undertakings

The Chargor undertakes to the Bank for itself and on behalf of each of the Secured

Parties that it-shall cary. on and conduct its busmma s aﬁasm s proper and.
“efficient manner and’ rf shalls

=11 keep all of the Charged Assets i good and sufficient tepair and all plart and

maahmery of other meveabls groperty in good working order and condition, in
&ath case fair wear and tear excepied and, whers necessary for the efﬂmam
conduct of its. business, renew and replace the samé as and when the same
shalt i;:rewm@_mt:eﬁg elE WO out-or destroyed (i commercially. prudent to do
B0k

812 pay-all rents. rates, taxes levies, assessmerts, impositions and outgoings

-whalsoaver, wh@thﬁf governmental, municipal of otherwise, which may be
imposed Upon or pavable in respect of the Charded Asséts a8 and when the
BEAME. shall become r}a@yabia taking into account agresd. periods of grave (if
“any)-and alse punctually pay and discharge ail debts and ‘obligations which by
aw may have priority over the floating charge created by this Debenture:

373, observe and peiform ih all respects’ restrictive and othier covenants . and

- stipulations and burdens for the time being affecting its heritable, freehold or
ledsehold groperty orthe mode of use or the enjoyment of the same of
affecting its moveable or personal pmp@ﬁ}, or its ancillary of connected o rights
and will not, without the prior consent in writing of the Bank, enter inta- any
onerous or restrictive obligations with regard thereto and the: Chargor will not
do or permit or omit to be done any act, matter ar thing whereby any provision
of law from time o time in-force affecting such property or righis shall be
infringed:

S04, nsure and keep insured such of the Charged Assets as. comprise heritable,
freehold and leasshold, moveable and personal property and effscts of ewaw
dmarim:mn with mzﬁafwritera insurance cofmpanies or other murera e
approved by the Bark against the nsured Risks, g@ny other risks. n@;ma?i\z.
insured against by persons aarrwr‘m}; on ihe same class of business as that
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5110,

51119,

5412

5.1.13,

carried on by the Chargor and such other contingencies: and risks as may be
required by the Bank in their full reinstatement value of for such insured value
as the Bank may specify or agres from time to tirme in writing for the time-baing

in the name of the Chargor with the interest of the Bank endarsed on the
‘polity or policies-as beneficiary or sole loss payee, or otherwise noted. ds the

Bank may reguire;

duly pay all premiums and suris payable for the insurance policies recjuired by
Clause 51,4 and produce the receipls thersfor or other evidence of payrment

to the Bank within fourteen days of being requested by the Bank so fo do and’

not do anything or omit to do-anything in or upsi or relating to the Charged
Assets oi-any part thereof which miay rénder any instrarice. policies regulired.

by Clause 5 1.4 void or voidable:

rotify the  Bank of any freehold or leasehold property the title to which is
registered at HM Land Registry (Engiand and Wales) and of any application
which may be mads to record or register at HM Land Registry of any other
land registry {other than the Redister of Sasires snd ihe Land Registry of
Scatland) the title to any freehold or leasshold or other properly owned: by it
ard to produce lo the Bank the relevant land certificate; N
notify the Bank. promptly in'the event of any credifor exercising diligence
against it of &y of the Charged Assets wherever sifliated or taking any steps
which might be eipetted to iease therelo: '

rolify the Bank promptly of the purchase by it of any interest in any heritablé.

freehold or leasehpld property;

'if the Bank so fequires, deposit with the Bank all certificates, deeds and other
documents of fitle or evidence of ownership in relation to all or any of the

Charged Assets;

_promptly getin and realise in the ordinary course of its frade or business all ifs

book debts apart fram balances standing 1o the credit of any account with any

bankeor financial institution and, until payment into an account ‘as provided

below. shall procure that it holds ‘the proceeds of such getting in - and

‘tealisation (including all moniss receivable in respect thereof) in'trust for the

Bank if such manner as the Bark ‘may rediire:

immediately pay into such account or accourts with such bank of banks as the

Bank may from lime to timeg direct in writing all mories whatever payabls or
paid tothe Chargor from time 1o time including, without limitation. all monies

whick the Chargoer may receive in respact of the book and other debts and
claims secured under this Debenture:

iHoat any time called upoh fo-do so by the Bank, immadiataly execuie and
deliver to-the Bank an assignation of all or any of its'book debts to the Bank, at
the cost of the Chargor and in such form as the Bank may require; and

maintain its cenire of main interests, for the purposes of Council Regulation
(ECY No. 1346/2000 on Insclvency Proceedings, in the Urited Kingdom.

The Chargor will not, without the prior written consent of the Bank
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6.3.

221, sell assign, transfers, lease, hire. out, fend, discount, factor, charge or
otherwise dispose of, deal in or remove all or any of the Tharged Assels

222, make any material glieration 1o any inheritabls, freehold or leasshold property
comprised in the Charged Assets or do or permit to be done anything which is
a."development” within the meaning of the Town arid Country Planning - Act
1980 01 the Town and Country Planning {Scotland) Act 1997 {or analogous
kegislation in any other jurisdiction) or do or permiit 1o be dohe any act which
would have & material and ‘adverse effect on the value of such heritable,
fraehald or leasehoid property: ' '

523 become cautioner, guarantor or surety for any person, fift or company:

824, undertake any obligation to any third party whereby the Chargor's ri@hfa-‘m
recover of take payrent of any monies due or which may become dug to the
Chargor from any debtor of the Chargor are péstponed or subordiriated to the-
t’:laims of such third party,

Enforcement

i addition fo-any statutory provisions: concerning enforceability of attachrment ‘the

floating charge ereated by this Debertlre shall becorme enforceable and the Bank may

appoint an-administrator ar 2 Receiver at any time after:

BT thefailure by the Chargor to pay the Chargor's Liabilities following a demand
“for payment by the Bank; '

B:1.2. thereceipt by the Bank of a réquest from the board of directors of the Chargor
o appoint.an administrator or @ Receiver,

813 the taking {or purporied taking) by the Chargor or by any other persan of ary
step towards the winding up or dissolution of the Chargor or tewsrds. the
-appointment of any administrator, frustes, administrative receiver. receder,
liquidator or the like fo the Chargor or the whole or any partof its property;

614 the Chargor breaches any of the provisions of this Deberture or

6.5 if ‘any circumstances occur which in the sole judgement of the Bank are
‘prefudical to or impert this Security '

Tothe extent that all or any part of the Charged Assets constituted Financial Collateral
and. dre subject to @ Security Financial Collateral Arrangement oreated by or pursuant

tothis Debenturs, the Bank and -any admiristrator or Receiver shall have the right, at

any time after this Debenture becomes enforceable, to appropriate all or-any part of

“those Charged Assets in or towards the payment of discharge of the Chargor's
Liabilties. The value of any Charged Assets so appropriated shall be the price of those:

Secured Asses at the time the right or appropriation is exercised as listed on any
recognised market index. or determined by such other method as the Bank may select

The Chargor agrees that the methods of valuation provided for in.this Debenture are
commercially reasonable for the purposes of Regulation 18 of the Financial Collataral
Fegulations.

Ugon the floating charge created by this Debenture becoming enforceable the Bank

may (i writing) ‘appoint any person or persons (if more than orE with powern 1o act both -

Jointly and separately) to be-an administrator of thé Chargor or {subject, if applicable, to
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Seclion 724 of the Insolvency Act) a Receiver of the Charged Assets. In addition, and
without prejudice to the fmreg@mg pravisions of this-Clause; in the svent that any
persen appointed o be 3 Receiver shall be removed by a Courtor shall gtherwise
ceass to act as such, then the Bank shall be entitlad 20 1g° appoint another person as
Reteiver in his place.

Ad administrator shall have the powers set out in Schedule 1 to the insclvency Act. A
Receiver shall have and- be entitled to éxercise. in addition to and without limniting ali the
powers of g receiver ‘under Schedile 2 of the Insoivency Adt all the powers of an
administrative receiver s&t-out in Schedule 1 of the Insolvency Act

& Recever may. exercise any powers or rights incidertal to bwinership of the Charged
Assets, inchiding power for-

6.5.1,  exercise any voting rights aftached to shares or o an%‘ﬁme*any securities;
6.5.2. implement and exercise all or any of the Chargor's powers and/or rights and/or

;Qb%sgatmm under aﬁgf contract or other agresment f{armang a part of the
Charged-Assets:

6:5.3.  make any arrangements or compromise which he shall think: ‘expetient od or

i respect’ t}f any claim by or against the Chargor:

B.5:4.  promote or procure the formation of any new company of corporation;

6.55  subscribe for o acnuire for cash or atherwise any share capital of such rew
company. of corporgtion in the name of the Chargor and on its behal i andior in:
thie mmefs} of & ndminea(s) urtruﬁfﬁa{a; for it;

858  ssll assign transfer. axchange, hire out, grant lases of or @thwmﬁe dispose of

or realise the {;hargecﬁ Assets or any part thereof to any such new company or
corporation and accept as Gmsm@ramn or part of the corsideration therefor in
‘thie nameof the Chargor and on-its. behalf. andior i the. names of arvy
-nz::mm%{m or trustee(s) for it, any shares. or further shares. in any such
company or corporation or allow the: payment of the whole or any partof such
.m%irjeratlm to. rermnain deferred or ﬂutﬁzancﬁmg by way of Joan or debt or
credit; '

8.5:7.  sell, assign, ransfer. exchange. Rire out, grant leases of or otherwise dispose

of or realise on behalf of the ﬁﬁargm any such . shares or deferred
_ mﬂg;ﬂaratim or part thereof-or any rights or Benefils attaching thereto:

858 convene an extraordinary general mesting of the Chargar;

559 acquire any property on behalf af the Chargor:

8.5.10. do sl such otheracts and ihmga as he may consider neceszary of desirable

for garz:;‘tﬁmmg ar reafising the Charged Assets, or any part thereof, orincidents)
or, conducive to any of the matters, powers or authorities conferred on a
Recetver under or by virlue of of pursuant {o’ this Débenture and exercisa in
relation to the Charged Assets, or any part thersof all such powers. and
Ruih&ﬂ%i&&: ahd do el such things as he would be capable. of exercising or
doing if he were the absolute beneficial owner of the same and use the Hame,
e the i,hargm for al and any of the purposés afmeaasd
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7.2,

8.1,

8.2

8.3

o)
oy

Office of recelver

Any Receiver appointed under Clause 6 shall be the agent of the Chargor for all
purposes and (subject to the provisions of the Insolvency Act) the Chargor alone shall
be responsible for his contracts, engagemeants, acts, omissions, defaults and losses
and for liabilities incurred by him and for his remuneration and his costs, charges and
expenses and the Bank shall not incur any liability therefor (either to the Chargor or any’
other personj by reason of the Bank making his appointment as such Receiver or for
any other reason whatsosver.

Any Receiver dppointed Uunder Clause 6 shall be entitled to remuneration for his

services and the services of his firm appropriate to ihe responsibilities involved.
“Subject to-Section 58 of the Insolvency Act, the remuneration of the Receiver maybe
Afived by the Bank {and may be or include 8 commission calculated by reference to the
‘gross amount of all money received or Gtherwise and may include remuneration in
‘connection with claims, actions or proceedings made or brought against the Receiver
by the Chargor or any other person or the performance or discharge or any obligation
imposed upon-him by statute of otherwise) but such remuneration shall be. payable by

ther Chargor alone and the amount of stch remuneration shall form part of the.

Chargar's Liabilities and sccordingly be secUred on the Second Assets under the

fioating charge created by this Debenture:
‘Application of enforceme nt proceeds

All monies received under or by virthe of this Debenture following enforcement of the

fioating charge hereby granted shall be applied. subject 1o the claims of any creditors

ranking in priority to or pari passu with the claims of the Bank undar this Debéntura; in
the following order:- ' ' ' '

B irst, incor lowards payment of dll costs, chargss and expenses of or incidental

i the Bppoiftmant of the Receiver and the exercise of all or any of his powers,
including his remuneration and all outgoings paid by and habiities incurred by
“him as aresult of such exercise;

8.1.2. secondly to the Bank to apply in or towards satisfaction of the Chargor's
Liabilities i accordance with the Finance Documents; afd.

8,-_1}3-,_- thirdly, any surpius.shall be paid to the Chargor o ‘any other person entitled
thereto.

Nathing containad in this Debenture shall limit the right of the Receiver or the Bank
land the Chargor acknowledges that the Receiver and the Bank are so entitled) if and
for so.long as the Receiver ér the Bank, in their discretion, shall consider it appropriate..
to place all or-any. monies-arising from the enforcement of the finating charge hereby
granted into a suspense account, without any obligation to apply the same or any part
thereof in or towards the discharge of any of the Chargor's Liabilities.

Any amount received under this Debenture by the Bank of any Receiver in 2 currency

other than that in which the Chargor's Liabilities are denominated and payable shall be
converted into the relevant currency 8t 2 market rate of exchangs form time {o time.

Protection of security

Thé floating charge created. by this Debenture shall be & coniinting sscurity

notwithstanding any setlement of accaunt or offier matter or thing whatsoever and-




9.3

G4,

b5,

9.5,

shall not be considered satisfied by an intermediate repayment or satisfaction of part
anly-af the Gharq:::l s Liabilities and shall continue in full force and &ffect until total and
irrevocable ‘satisfaction of all the Chargor's Liabilitias,

The floating chargs created by this Debenture shall be in addition to and shall not in
any way prejudice-or be prejudiced by any to ilateral or other security, right o rémeady
which the Bank or'any of the Sscured Parties may now or at any time hereafter hold Tor
all or any part of the Char fgors Liabilities.

Mo failure on the part of the Bank to exercise and no delay on its- part in BRETCISING any

-rfght remedy. power ar- ;::rwfi@g@ Urcer o pursuant 1o this- Debenture o any other

document relating o, fzma&mg or securing all.or any part of the Ghargwﬂ Liabilities will

‘operale as-a waiver thereof, nor will any single or partial exercise of any right or-
remedy preciude ‘any other o further exercise thereof or the exercise of any-other right-
or remedy.  The rights and remedies provided i in this Debenture and any such other

document.are r:umuiatwe ane not-exclusive of. any right of remedies provided by law.

‘Each of the . provisions: in this Debenture shall be aeavwabia aﬂd distirict. from one
“another and if al any time any one or more of such provisions & or becomes or is
declared nulland void, invalid, llegal or unenforceabie in any respect under any law or

otherwise, the vaisc%gay legaiity and ﬁnf@rﬁ@ab!!aty of the remaining provisions of this
E}@t&mima 5?1;5#% notinany way be affected or impaired thereby.

Withe Bank receives of is deemed to be affectad by notice; whether actual or
_a::e:mfg%;*uctwa of any subsequent security. or other interest. affecting any. part of the

Uharged Assets and/or the procesds of sales thereof, the Bank and sach of the

Secured Partios rmay opan anew account.or acmumta with thie. Chargor. . i the Bank or
‘any of the Secired Parties does not epen a new account, it shall névériheless be
treated as if it had dons so at the time when it received or was deemed. o have

received notice and as from that time, all payments made to the Bark or @ Secured

Party shall be credited or be freated as having besn credited to the riéw sccount and

qha! ot aperate to reduce the amount forwhich this Deheniire is sacumy

Neither the ger;ur%ge created by, Mor any. security interest constituted purstiant {o; this
Debenture northe rights, powers, discretions and remedies conferred upan the Bank
by this i}ebemtur@ ar-bylaw. shall be discharged, impaired or ctherwise affacted by
reasof of::

981 any present or fulure security, guaraniee, indemnity or other rlghi orremady
held by or available to the Bank being or becoming whmiy o i part. veid,
vaidable or Unenforceable on any ground whatsoever or by the Bank from time.
o time exchangifig, varyina, realising, releasing or failing to perdect or enforce
any of the same: by

882  the Bank or any Secured Party compounding with, discharai ng or releasing or
varying the é:ah:iﬂ}f of or granting any tire, indut gence or concession o, the
Chargor or any other person or renewing, determining, varying. or incressing
any accommedation or fransaction in any manner whatsoaver or concurring in’
a%eptmg of varying any COMpromise, arrdﬂgemen{ or settlement or omitting
to claim ot enforce payment froiy the Chargor or any other person: or

863 any validity, illegality, unenforcesbi Hity, irregularity or frustration m’ any . actial

or. purported obligation of. or security Beld from the Chargor ar any othsr
pErsan m connection with the Chargor's Liabilities, or




10.

11,

12,

121,

8.8.4.  any act or omission which would not have discharged or affected the liability of
the Chargor had it been a principal debtor instead of a quarantor or indemnifier
of by anything done or omitted by any person whick, but for this provision,
‘might operate to exonerate or discharge the Chargor from the Chargors
Lighilities.

The Bank shall not be obliged. bafore exercising any of the rights, powers of remedies
conferred upon it by or pursuant to this Debenture or by law, to:-

8.7 take any action.ar-obtain judgrent or decree in any court against the Chargor:
o _ ! . :

974 make or file any claivi to rakk ina winding-Ug or liquidation of the Chargor; or
8.7.3. ‘enforce or seek to enforce any other security taken, or exercise any right or

ples available 1o the Bank. in respect of any of the Chargor's obligations {o'the
Bank orany Secured Party.

Further assuiance

The Chargor -.shali'.-@mf_zutézand deliver-any further instruments #nd documents and do
-alt_such dssurances; acts and things as the Bank may require for perfecting or
protecting the security crested by this Debetiure over the Charged Assets or for

facilitating the realisation of such assets and the exercise of all powers authorities and

discretions conferred on the Bank or on any Receiver by this Debenfure and shall in
particular (but without limitation) promptly after being requestad to to so by the Bank or
any Recelver, execute ol assignations. and tranisfers (i favour of the Bank or ary..
‘Receiver or to such iominee as either shall direct) of the Charged Assets which come

into.existence after the date of this Debenture and give all notices, orders and
directions which the Bank or any Receiver may think expedient for the . purposas
5;::-@-L“;ifi%mi;{'in.mis Clauss, o

Setoff

1. The Chargor authorises the Bank and each Secursd Party to apply any credit balarce

{whether or not then due) te which the Chargor is at any time entitled on any account ar
accobnts with the Bank or any Secured Party ‘towards satisfaction of the Chargor's
Liabilities. 1 such balances aré in difference currencies. the Bank and each Secured
Party may convert either batance at-a market rate of exchange for the purpose of the
set-off, ' '

.. The Bank and each Secured Party shall not be obliged o exercise their righits under

this Clause 11, which shall be without prejudice and in addition fo any right of set-off,
compensation, combination of accounts, lien or other right to which they are at any time
GE%‘{EW@"iSE-_@H‘H%E%dﬁ {whethm by operaticn of law, contract oF gthenwize).

Mandate and attorney

The Chargor hereby irrevocably -_appc‘iirﬂa the Bank and (as a separate appomtmant)
any Receiver to be its mandatary and altornéy for it and aiy its behalf and inits name or

“otherwise to create or constitule; or to make any alteration or addition or deletionin or

1o, any documents which the Bank or the Receiver may require for: perfecting or

protecting the title of the Bank or the: Receiver to the Charged Assets or for vesting any.
of the Charged Assets in the Bank of the Receiver or its nominees of.any purchads.and
o redeliver the same thereafter and otherwise generally to Sign. seal and deliver and




12.2

parfect any fixed Easuriﬁyg floating charge, transfer, disposition, assignation, security
and/or assurance or any writing, assurance, document or ot which may be reguired or
may b deemed proper by the Bank of the Receiver on or in connection with any sale,
lease,. disposition. realisation, getting in or other enforcerment by the Bank. or the
Receiver of ail-or any of the Charged Assets. ' '

The Chargor hereby ratifies and confirms and agrees to ratify and confirm whatever
any such mandatory o attorney shall do in the exercise or purperted exercise of all or
any of the powers, authorities and discretions referred to in this Clause, '

Expensds

. The Chargor binds and obliges itself for the whols expensés. of  competing and

Cenforcing the floating: charge created by this Debenture and the expenses of any

13,7

14..

15,

16,

17.

discharge theren,

Al costs, charges and expenses incurred and all paymerits made by thé Bank of any
Receiver under this Debenture in the lawful exercise of the powers conferred by this:
Debenture, whether ‘or not occasioried by any act, neglect or default. of the Chargor,
~shall carry Interest from the date of the same being incurred or becoming payable.

Indemnity

‘The Bank. each of the Secured Parties and every Receiver and every. attormay,
-manager; -agent or other person appointed by the Bank or any such Recelver in

connection-with-this Debenture shall be entitled 1o be indemnified cut of the Charged

Assets in respect of all labilities and expenses incurred by 1tor hint in the exscution or

purported execution of any of the powers, authérities or discretions vested in it or him
pursuant 1o this Dabenture and against: all actions,. proceedings. costs, claims and
demands in respect. of any matter or thing done or omitted inany way relating to the

Charged Assets and the Bank and ary Receiver may retain and pay all sums in respert

of the same out of ary monies received under the powers conferred by thiz Debenture.

Avoidance of payments

Any amourit which ‘has been paid by the Chargor to a Receiver or the Bank and which
is; in the opinion of the Bank, capable of being reduced o restored or otherwise
avolded; in whole or inpart, in the liquidation or admiriistration of the Chargor shall not
be regarded as having been irrevocably paid for the purposes of this Debenture.

Dealings

The Bank may grait time or miake any other arrangement, varistion or agres 1o 3
release with any. person not a parly fo this Debenture in respect of ‘the Chargor's.
‘Liabilities or of any other security and, if it Hoes 50, the Hability of the Chargor shall mot
i any way be affected.

Protection of purchaser

No purchaser or other person will be obliged or concerned to ses or enguire whethar
the right of the Bank to appoint a Receiver or the right of the Barnk or any Reaceivar to
exercise any of the  powers conferfed by this Debenture has arisen or bscome.
axarcisable nor be:concemed with notice to the contrary orwith. theé propriety of the’
exercise or purported exercise of such powers. '




18.

14

19.1,

Motices

Any communication under this Debenture, shall be made and given in accordance with
the terms of clause 31 (Notices) of the Facilities Agreement, '

Assignation

The Bank may at-any time assigr, novate or transfer all or any of its rights andjor

‘obligations under this Debenture i accordance with the terms of the Facilities
Agreement and the Company undertakes and agrees to execute all dacumizhts as the

Lender may reasonably require to give effect to"an assigration, novalion or transfar,

2:-The Chargor may not assign or fransfer any of its rights. and/or obligations under this

C Debantures.

QE}

21,

22,

23

‘Confidentiatity

The Bank may give such informiation relating to the Chargor and the Chargor's.

Liabilifies as it thinks fit to any person proposing to take ar assignment andior tranafer

friom the Bank andior to enter into contractual relations with the Bank with respect o
this Debenture. '

Merger or amalgamation

The Chargor's Liabilities will extend 1o all liabilities. of the Chargor to the Bank and thie
‘Secured Parties notwithstanding any change of name of ary Sscured Party andior its

absorption by or in amalgamation with any other bank or person of the scquisition of 2l

or part of its undertaking by any other bank or person and to-all sums in respect of

advances and Gther bianking facilities from such other bank ar person,

Trusis

The. Bank hereby declares and ackrowledges to the Secured Parties and to the
Chargor that it holds'the bengfit of the covenants, agreements and undertakings of the
Chargor contained in this Debenture and .all monies paid to the Barik or held by the
Bank-or recelved by the Barik purguant o or in cofnection with this: Debenture 'on trust
for ezch of the Secured Parties.

Governing law and jurisdiction

This Debenture shall be governed by and construsd in-al respects in atcordance with

the law of Scotland and, for the benefit of the Bank; the Chargor irevocable submits to
“the non-exclusive jurisdiction of the Scottish Courts but without prejudice to the ability
cof the Bank or any Secured Farty o proceed against the Chargor in any ather
-appropriate jurisdiction.




NOTE TO CHARGOR: THIS IS AN IMPORTANT DOCUMENT. YOU SHOULD TAKE
INDEPENDENT LEGAL ADVICE BEFORE SIGNING AND SIGN ONLY IF YOU WANT TO

BE LEGALLY BOUND.

IN WITNESS WHEREOF this Bond and Floating Charge, consisting of this and the preceding
13 pages is executed in counterparts as follows and is delivered for the purposes of the
Legal Wiitings {Counterparts and Delivery) {Scolland) Act 2015 on the date sef ot on page. 1

of this Debeniure:

For COLTEL HOLDINGS LIMITED

signature of
directar.

fify S S KT

signature of
diractor

FL&E! name nf above (print).

B3 T AT B F

Full name of above ( pring)

Sl

Date of signing

ﬁaddz"@as A P———
i N
' fmg Wwﬂ%@ww

ﬁm&@«vié;““;‘éﬁ
ForNORTHERN BANK LIMITED

Plae of signing

sgrature of
witness.

ssignature of

wilfiess

Full name of above {print)

Full name of above {print)

Addre 58 of witness

Date of Sigsmiﬂg

Piace of signing




