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OurRef:           GWM


Kingsley Wood






Please ask for:Mr McGowan
Burnside Place
   Your Ref:
 KW/MILLMY001/24  

Port Glasgow Road
   Date:
 2023
KILMACOLM
PA13 4ET
Dear Sirs

On behalf of and as instructed by the Purchaser, we offer to purchase the Property from the Seller on the following conditions:-

1. Definitions and Interpretation

1.1 In the Missives:-

"2012 Act" means the Land Registration etc (Scotland) Act 2012;

"Advance Notice" means an advance notice as defined in Section 56 of the 2012 Act;

"Business Day" means a day on which clearing banks in Glasgow are open for normal business;

"Completion" means the Date of Entry or, if later, the date when the Price is paid, and the purchase of the Property is completed in terms of the Missives;

"Conclusion Date" means, unless otherwise specified, the first date on which the Missives create a concluded contract;

"Date of Entry" means 14 December 2023 or such earlier date as mutually agreed between the parties in writing;
"Disclosed Documents" means the documents specified in Clause 5.1 hereof;

"Disposition" means the disposition of the Property in favour of the Purchaser or her nominees;

"Encumbrances" are encumbrances as set out in Section 9 of the 2012 Act;

"HMRC" means HM Revenue & Customs;

"Interest" means interest on the sum in question at 4% per annum above the base rate from time to time of the Bank of England from the date that such sum is due for payment or, if there is no such date specified, the date of demand for such sum until such sum is paid;

"Missives" means the contract constituted by this offer and all duly executed letters following on it;

"Price" means THIRTY SEVEN THOUSAND HUNDRED AND FORTY FOUR POUNDS (£37,444) STERLING;

"Property" means the shop premises forming Flat 1/2, 1 Windsor Place, Bridge of Weir PA11 3AF being the whole subjects registered in the Land Register of Scotland under Title Number REN127546
"Purchaser" means RC Administration Limited, a Company incorporated under the Companies Acts (Registered Number 12409200) and having their Registered Office at 1a Park Lane, Poynton  SK12 1RD and Nicola Steele, residing at 7 Hallcraigs Cresent, Houston PA6 7FA as Trustees of the Nicola Steele Pension Scheme;
"Purchaser's Bank Account" means (a) the client account of the Purchaser's Solicitors and/or (b) the client account of the solicitors acting for the Purchaser's heritable creditor and/or (c) if it is a bank which is a direct Participant in the CHAPS system operated by the Bank of England and the funds in question are loan funds from that bank for the purpose of acquiring the Property, the Purchaser's heritable creditor;

"Purchaser's Solicitors" means MSM Solicitors Limited, 51 Moss Street, Paisley PA1 1DR or such other solicitors as the Purchaser may appoint in their place from time to time and who have been notified in writing to the Seller's Solicitors;

"Schedule" means the schedule annexed to this offer;

"Seller" means the current heritable proprietor of the Subjects;

"Seller's Bank Account" means such UK clearing bank account (being a clients' account of the Seller's Solicitors) as the Seller's Solicitors nominate by written notice to that effect at least 3 Business Days prior to the Date of Entry;

"Seller's Solicitors" means such solicitors as the Seller may appoint in their place from time to time and who have been notified in writing to the Purchaser's Solicitors;

"Title Deeds" means the title deeds of the Property;
"VAT" means value added tax as provided for in the VAT Act and any tax similar or equivalent to value added tax or performing a similar fiscal function; 
"VAT Act" means the Value Added Tax Act 1994; and
"VAT Group" means two or more bodies corporate registered as a group for VAT purposes under Section 43 of the VAT Act.

1.2 In the Missives, unless otherwise specified or the context otherwise requires:-

1.2.1 any reference to one gender includes all other genders;

1.2.2 words in the singular only include the plural and vice versa;

1.2.3 any reference to the whole is to be treated as including reference to any part of the whole;

1.2.4 any reference to a person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality) and words importing individuals include corporations and vice versa;

1.2.5 any reference to a Clause, Schedule or Part of the Schedule is to the relevant Clause, Schedule or Part of the Schedule of or to this offer and reference, in any Part of the Schedule, to a numbered paragraph is a reference to the relevant numbered paragraph in that Part of the Schedule;

1.2.6 any reference to a statute or statutory provision includes any subordinate legislation which is in force from time to time under that statute or statutory provision;

1.2.7 any reference to any statute, statutory provision or subordinate legislation is a reference to it as it is in force from time to time taking account of any amendment or re-enactment;

1.2.8 any phrase introduced by the words "including", "include", "in particular" or any similar expression is to be construed as illustrative only and is not to be construed as limiting the generality of any preceding words;

1.2.9 a document will be duly executed only if it is executed in such manner as meets the requirements of Section 3 or Sections 9B and 9C of the Requirements of Writing (Scotland) Act 1995;

1.2.10 where at any one time there are two or more persons included in the expression "Purchaser" or "Seller" obligations contained in the Missives which are expressed to be made by the Purchaser and/or the Seller are binding jointly and severally on them and their respective executors and representatives whomsoever without the necessity of discussing them in their order;

1.2.11 any reference to funds being cleared means that the funds are immediately available for withdrawal from the holder's bank account;

1.2.12 any reference to “reasonable consent” means the prior written consent of the party in question, such consent not to be unreasonably withheld or delayed; and

1.2.13 where a Clause provides that Interest is payable and that the sum must be paid within a specified period, no Interest will accrue on the sum provided it is paid within that period.

1.3 The headings in the Missives are included for convenience only and are to be ignored in construing the Missives.

1.4 The Schedule forms part of the Missives.

2. Price

2.1 Payment

2.1.1 The Price will be paid by the Purchaser by 3pm on the Date of Entry by instantaneous bank transfer of cleared funds from the Purchaser's Bank Account to the Seller's Bank Account in exchange for the Disposition and other items to be delivered by the Seller referred to in Clause 7.

2.1.2 A payment not made in accordance with Clause 2.1.1 may be refused.

2.1.3 For the purposes of this Clause 2.1, money will not be deemed paid to the Seller until such time as same day credit on it is available to the holder of the Seller's Bank Account in accordance with normal banking procedure.

2.2 Failure by the Purchaser to Complete

2.2.1 Interest

If the Price (and any VAT which the Purchaser has agreed in terms of Clause 3 to pay to the Seller on the Date of Entry) or any part of it is not paid to the Seller on the Date of Entry then, notwithstanding consignation or that the Purchaser has not taken entry, the Purchaser will pay to the Seller Interest on the outstanding money.

2.2.2 Seller's Right to Rescind

If the Purchaser fails to pay the Price (and any VAT which the Purchaser has agreed in terms of Clause 3 to pay to the Seller on the Date of Entry) with Interest as set out in Clause 2.2.1 within 10 Business Days after the Date of Entry the Seller is entitled to rescind the Missives by written notice to that effect to the Purchaser, to re-sell the Property to any third party and to claim damages from the Purchaser which may include:-

(a) all costs and expenses incurred in relation to the re-marketing of the Property and the re-sale of it;

(b) any shortfall between:-

(i) the sale price received by the Seller on any such re-sale; and

(ii) the Price; and

(c) financial losses including increased funding costs which the Seller would not have incurred had the Price been paid on the Date of Entry and interest which the Seller could have earned on the Price had it been paid on the Date of Entry.

If the Seller rescinds the Missives, no Interest will be due by the Purchaser in terms of Clause 2.2.1.

2.2.3 Suspension

The provisions of Clauses 2.2.1 and 2.2.2 will not apply for any period of time during which the delay in payment by the Purchaser is due to any failure or breach by or on behalf of the Seller to implement its obligations or duties under the Missives on time.

2.3 Failure by the Seller to Complete

2.3.1 Purchaser's Right to Rescind

If the Purchaser is ready, willing and able to complete the purchase of the Property and has otherwise complied in full with its obligations under the Missives and the Seller fails to give entry with vacant possession by the date 10 Business Days after the Date of Entry the Purchaser is entitled to rescind the Missives by written notice to that effect to the Seller without prejudice to the rights and remedies of the Purchaser and the Seller against the other.

2.3.2 Suspension

The provisions of Clause 2.3.1 will not apply for any period of time during which the Seller's failure to give entry with vacant possession is due to any failure or breach by or on behalf of the Purchaser to implement its obligations or duties under the Missives on time.
2.4 Subject to Survey

It is an essential condition of this Offer and any bargain to follow hereon that the Purchaser obtain a Survey Report and Energy Performance Certificate in respect of the subjects and confirm satisfaction with same in terms hereof on or before 12 noon on  7th December 2023.  Said Survey Report and Energy Performance Certificate shall be satisfactory in their whole terms to the Purchaser and/or the Purchaser’s Chartered Surveyor of which the Purchaser shall be the sole judge.  In the event said Survey Report and Energy Performance Certificate are not so satisfactory, then the Purchaser shall be entitled to resile from any bargain to follow hereon and that without penalty being due to or by either party provided always they do so in writing on or before 12 noon on 7th December 2023, failing which they shall be deemed to be satisfied as to the terms of the said Survey Report and Energy Performance Certificate and shall proceed to settlement.
3. VAT

Exempt
3.1 The Seller confirms that the sale of the Property to the Purchaser will comprise an exempt supply for VAT purposes and undertakes that:-

3.1.1 it has not exercised pursuant to the VAT Act, Schedule 10, paragraph 2 (or been treated pursuant to the VAT Act, Schedule 10, paragraph 21 as having exercised) an option to tax in respect of the Property and will not, prior to Completion, exercise (or be so treated as having exercised) such option to tax;

3.1.2 it is not, and will not at Completion be, a relevant associate (for the purposes of the VAT Act, Schedule 10, paragraph 2) of any person who has exercised, or been treated as having exercised, an option to tax in respect of the Property as mentioned in Clause 3.1.1; and

3.1.3 no part of the supply of the Property to the Purchaser will comprise a supply within any of sub-paragraphs (a) to (n) of the VAT Act Schedule 9, Group 1, Item 1.

4. Entry and Apportionments

4.1 Entry
Entry to and vacant possession of the Property will be given on the Date of Entry.

4.2 Apportionments
4.2.1 All outgoings for the Property (other than rates) will be apportioned as at Completion on an equitable basis.

4.2.2 Within 5 Business Days after Completion, the Seller or the Seller's Solicitors will advise the local authority of the change of ownership of the Property so that any apportionment of rates can be carried out by the local authority.

5. Documents to be Disclosed
5.1 The Purchaser acknowledges that the Seller has exhibited to it and it has satisfied itself on the terms of:-

5.1.1 the Title Deeds;

5.1.2 property enquiry certificate in respect of the Property which is dated not more than sixty days prior to the date of this offer;

5.1.3 
5.1.4 
5.1.5 
5.1.6 
5.1.7 The Property is not within a coal mining area; 

5.2 
5.3 The Purchaser is deemed to be satisfied as to the terms of the items referred to in Clause 5.1.1 and 5.1.2 and each of the items referred to in clauses 5.1.1, and 5.1.2 are  a Disclosed Document for the purposes of the Missives.
6. Title

6.1 Encumbrances

6.1.1 So far as the Seller is aware there are no Encumbrances affecting the Property other than as referred to in the Disclosed Documents.

6.1.2 The Property is sold with and under the Encumbrances affecting the Property whether specified or referred to in the Title Deeds or not.

6.2 Minerals
The minerals are included in the sale to the extent to which the Seller has any right to them.

6.3 Outstanding Disputes
During the period of the Seller's ownership of the Property, there have been no disputes which remain outstanding with neighbouring proprietors or third parties about items common to the Property and adjacent premises, access to or from the Property, the title to the Property or similar matters.

6.4 Possession
The Seller confirms that it is currently in possession of the Property and has been in possession of the Property openly, peaceably and without judicial interruption for a continuous period of at least one year.

6.5 Occupancy Rights
The Seller confirms that no part of the Property is (or has within the prescriptive period been) used as a private residence and consequently that the provisions of none of the Matrimonial Homes (Family Protection) (Scotland) Act 1981 as amended, or the Family Law (Scotland) Act 1985, or the Civil Partnership Act 2004 apply to the Property or any part of it, or to the Seller's interest in the Property.

6.6 Advance Notices

6.6.1 The Seller will apply to the Keeper for an Advance Notice for the Disposition, in the form adjusted with the Purchaser, to be entered on the application record for the Property no earlier than 5 Business Days prior to the Date of Entry.  The cost of the Advance Notice for the Disposition will be met by the Seller.

6.6.2 The Seller consents to the Purchaser or its nominees applying to the Keeper for Advance Notices for any deeds which the Purchaser or its nominees intends to grant in relation to the Property.  The cost of any Advance Notices which the Purchaser or its nominees applies for will be met by the Purchaser.

6.6.3 If the Seller rescinds the Missives in the circumstances set out in Clause 2.2.2 (Seller's Right to Rescind) the Purchaser consents to the discharge of the Advance Notice for the Disposition and the Purchaser confirms that it will immediately discharge at its own cost any Advance Notice submitted by it or its nominees if requested to do so by the Seller.

6.6.4 If Completion is likely to occur after the Date of Entry, the Seller, if requested to do so by the Purchaser, will apply for a further Advance Notice for the Disposition, in the form adjusted with the Purchaser, and the cost of any additional Advance Notices will be met:-

(a) by the Seller, if the delay in settlement is due to any failure or breach by or on behalf of the Seller to implement its obligations under the Missives on time; or

(b) by the Purchaser, if the delay in settlement is due to any failure or breach by or on behalf of the Purchaser to implement its obligations under the Missives on time.

6.6.5 The Seller's Solicitors will not provide any letter of obligation which undertakes to clear the records of any deed, decree or diligence.

6.7 Land Register Requirements
6.7.1 Subject to Clause 6.7.2 the Seller will deliver to the Purchaser, on demand from time to time and at the Seller's expense, such documents and evidence as the Keeper may require to enable the Keeper to update or create (as the case may be) the Title Sheet of the Property to disclose the Purchaser (or its nominees) as the registered proprietor of the whole of the Property.  Such documents will include (unless the Property comprises part only of a building):-

(a) a plan or bounding description sufficient to enable the Property to be identified on the cadastral map; and

(b) evidence (such as a plans report) that (i) the description of the Property in the Title Deeds is habile to include the whole of the occupied extent and (ii) there is no conflict between the extent of the Property and any registered cadastral units.

6.7.2 After Completion, the Seller will deliver such documents and evidence as are specified in Clause 6.7.1 only if the Disposition is presented for registration not later than 30 days after Completion.

6.7.3 If the application for registration of the Disposition is rejected by the Keeper, then the Seller will co-operate with the Purchaser and, at the Purchaser's expense, do such acts and things (including obtaining a further Advance Notice), execute such deeds and documents and deliver such documents and evidence as may be required to enable the Keeper to update or create (as the case may be) the Title Sheet of the Property to disclose the Purchaser (or its nominees) as the registered proprietor of the whole of the Property.

6.8 Trust Clause

If the Seller is a company and if requested in writing by the Purchaser at least 3 Business Days prior to the Date of Entry, the Disposition will incorporate a declaration that the Seller will hold the Property as trustee for the Purchaser and its successors, until the Keeper has created or updated (as the case may be) the Title Sheet of the Property to disclose the Purchaser (or its nominees) as the registered proprietor of the whole of the Property.
7. Completion

At Completion the Purchaser will pay the Price to the Seller in terms of Clause 2.1 and, in exchange, the Seller will deliver to the Purchaser:-

7.1 Disposition
the Disposition duly executed by the Seller;

7.2 Title Deeds

7.2.1 the Title Deeds; and

7.2.2 all necessary links in title evidencing the Seller's exclusive ownership of the Property;

7.3 Disclosed Documents

Any  remaining Disclosed Documents;

7.4 Legal Reports

7.4.1 a legal report (including a search in the register of inhibitions against the Seller and the Purchaser) brought down to a date as near as practicable to Completion which report will show:-

(a) no entries adverse to the Seller's interest in the Property;

(b) the Advance Notice for the Disposition; and

(c) no other Advance Notices other than those submitted by the Purchaser;

the cost of the legal report and searches being the responsibility of the Seller;

7.5 

7.5.1 
7.5.2 

7.6 

7.7 

7.8 Other Documents
any other deeds and documents to be delivered to the Purchaser on or before Completion in terms of the Missives.

8. Post Completion

Provided that the Disposition is presented for registration prior to the earlier of 14 days after Completion and the date of expiry of the last Advance Notice registered in relation to the Disposition in terms of Clause 6.6, the updated or newly created Title Sheet of the Property will contain no exclusion or limitation of warranty in terms of Section 75 of the 2012 Act and disclose no entry, deed or diligence (including any charging order under the Buildings (Recovery of Expenses) (Scotland) Act 2014 or any notice of potential liability for costs registered under the Tenements (Scotland) Act 2004 or the Title Conditions (Scotland) Act 2003) prejudicial to the interest of the Purchaser or its nominees other than such as are created by or against the Purchaser or its nominees or have been disclosed to, and accepted in writing by, the Purchaser or its nominees prior to Completion.

9. Insurance

9.1 The Property is insured under a Common Insurance Policy through the factors. A copy of the policy schedule is annexed hereto and the Purchaser hereby confirms its acceptance of its terms.
9.2 .

9.3 The Seller will within 5 Business Days after Completion intimate the change in ownership to the factor (under reservation of all prior claims).

10. Damage or Destruction
10.1 Risk of damage to or destruction of the Property will not pass to the Purchaser until Completion.

10.2 If prior to Completion the Property sustains damage (whether insured or otherwise) which at common law would entitle a hypothetical tenant under a hypothetical lease of the Property to an abatement of rent of an amount exceeding 20% of the rent, either party will be entitled to resile from the Missives without penalty on delivery of written notice to that effect to the other's solicitors no later than midday on the date on which Completion is due to take place, time being of the essence.

10.3 If there is any dispute as to whether the Property has suffered such damage, the matter will be referred to the decision of an independent surveyor, who will act as an expert, appointed, failing agreement, by the Chair of the RICS in Scotland on application by either party.  The independent surveyor's decision will be binding on the parties.  If the independent surveyor dies, delays or becomes unwilling or incapable of acting then either the Seller or the Purchaser may apply to the Chair to discharge that independent surveyor and appoint a replacement.  The fees and expenses of the independent surveyor and the cost of appointment are payable by the Seller and the Purchaser in the proportions which the independent surveyor directs and if no direction is made equally.

10.4 Subject to Clause 10.2, if the Property is damaged or destroyed by an insured risk prior to Completion, the Seller's responsibility to the Purchaser, at Completion, will be:-

10.4.1 to pay to the Purchaser the insurance proceeds received by the Seller to the extent that they have not been spent on reinstatement; and

10.4.2 to assign its rights in respect of the insurance proceeds specified in Clause 10.4.1 to the Purchaser.

11. Statutory Matters

11.1 Statute
Subject to Clause 5, the Purchaser is deemed to have satisfied itself on the application of all statute and statutory regulations and rules in so far as affecting or relating to the Property and, except as expressly provided for in the Missives, the Seller gives no warranties or assurances on such matters.

11.2 Statutory Repairs Notices
Any local authority statutory repairs notices (other than any notice or requirement of any Environmental Authority made pursuant to the Contaminated Land Regime (as such terms are defined in Clause 12)) affecting the Property which are issued prior to Completion will as between the Purchaser and the Seller be the responsibility of the Seller except to the extent that they are instigated by or with the authority of the Purchaser.  Liability under this Clause will subsist until met and will not be avoided by the issue of a fresh notice.

11.3 

11.3.1 
11.3.2 
11.4 

11.5 

12. Environmental

12.1 Definitions
In Clauses 11.2 and 12:
"Contaminated Land Regime" means the contaminated land regime under Part 2A of the Environmental Protection Act 1990 (as amended from time to time) and any statutory instrument, circular or guidance issued under it;
"Environment" means any and all organisms (including humans), ecosystems, natural or man-made buildings or structures, and the following media:-

(a) air (including air within buildings or structures, whether above or below ground);

(b) water (including surface and ground water and water in wells, boreholes, pipes, sewers and drains); and

(c) land (including surface land and sub-surface strata and any land under seabeds or rivers, wetlands or flood plains);

"Environmental Authority" means any person or legal entity (whether statutory or non-statutory or governmental or non-governmental) having regulatory authority under the Contaminated Land Regime; and
"Hazardous Substances" means any natural or artificial substance (whether in solid or liquid form or in the form of a gas or vapour and whether alone or in combination with any other substance) capable of causing harm to the Environment and/or harm to the health of living organisms or other interference with the ecological systems of which they form part and/or harm to property and/or in the case of humans, offence caused to any sense.

12.2 Agreement as to Environmental Liabilities
The Seller and the Purchaser agree that from Completion:

12.2.1 as between the Seller and the Purchaser liability for any notice or requirement of any Environmental Authority made pursuant to the Contaminated Land Regime in respect of the Property or any Hazardous Substances attributable to the Property, will rest with the Purchaser to the exclusion of the Seller; and

12.2.2 if any Environmental Authority wishes to recover costs incurred by it in carrying out any investigation, assessment, monitoring, removal, remedial or risk mitigation works under the Contaminated Land Regime in respect of the Property or any Hazardous Substances attributable to the Property from either or both of the Seller and the Purchaser then, as between the Seller and the Purchaser, the sole responsibility for the payment of such costs will rest with the Purchaser to the exclusion of the Seller.

The agreements outlined under Clauses 12.2.1 and 12.2.2 are made with the intention that any Environmental Authority serving any notice or seeking to recover any costs should give effect to the agreements pursuant to the Contaminated Land Regime.

The Seller and the Purchaser agree that the appropriate Environmental Authority may be notified in writing of the provisions of Clause 12 if required to give effect to the agreements outlined under Clauses 12.2.1 and 12.2.2.

13. Access
Access to the Property prior to the Date of Entry will be given to the Purchaser, its surveyors and other professional advisers for all reasonable purposes (including examining the Property), provided that the Purchaser will ensure that in doing so they:-

13.1 comply with the Seller's reasonable requirements; and

13.2 exercise reasonable restraint and make good all loss, injury and damage caused to the Property.

14. General
14.1 Formal Documentation Required
Neither the Seller nor the Purchaser will be bound by any acceptance of this offer or any other letter purporting to form part of the Missives or any amendment or variation of the Missives unless it is duly executed.

14.2 Complete Agreement
The Missives (including the annexations) will represent and express the full and complete agreement between the Seller and the Purchaser relating to the sale of the Property at the Conclusion Date and will supersede any previous agreements between the Seller and the Purchaser relating to it.  Neither the Seller nor the Purchaser has been induced to enter into the Missives on account of any prior warranties or representations.

14.3 Exclusion of Third Party Rights
The Missives do not create any rights in favour of third parties under the Contract (Third Party Rights) (Scotland) Act 2017 to enforce or otherwise invoke any provision of the Missives.

15. Supersession

The provisions of the Missives (other than Clauses 2.2.2, 6.6, 6.7, 8, 12,and 15 which will remain in full force and effect until implemented) in so far as not implemented by the granting and delivery of the Disposition and others, will remain in full force and effect until the earlier of:-

15.1 the date when such provisions have been implemented; and

15.2 One year after the Date of Entry except in so far as they are founded on in any court proceedings which have commenced within such one  year period.

16. Exclusion of Personal Liability

16.1 No personal liability will attach to the Purchaser's Solicitors by virtue of their entering into the Missives in their capacity as agents for the Purchaser.

16.2 No personal liability will attach to the Seller's Solicitors by virtue of their entering into the Missives in their capacity as agents for the Seller.

16.3 The Seller and the Purchaser will be solely liable to each other for compliance with, and fulfilment of, their respective obligations under the Missives.

17. Proper Law and Prorogation

The Missives and the rights and obligations of the Seller and the Purchaser will be governed by and construed in accordance with the law of Scotland and the Seller and the Purchaser will be deemed to have agreed to submit to the non-exclusive jurisdiction of the Scottish Courts.
18. Time Limit

This offer, unless previously withdrawn, is open for verbal acceptance by 5pm today with written acceptance reaching us no later than 5pm on the fifth working day following the date of this offer and if not so accepted will be deemed to be withdrawn.
Yours faithfully

	This Offer is signed for and on behalf of MSM Solicitors Limited by Graeme William McGowan, Director, 51 Moss Street, Paisley
	
	

	
	
	

	
	
	



