Companies House
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Registration of a Charge

Company name: MY CONSTRUCTION & CARPENTRY LIMITED

Company number: 05348282
X6IM757C

Received for Electronic Filing: 06/11/2017

Details of Charge

Date of creation:  01/11/2017
Charge code: 0534 8282 0002
Persons entitled: BANK OF SCOTLAND PLC
Brief description:
Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

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

Electronically filed document for Company Number: 05348282 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: LEILA INMAN. VEALE WASBROUGH VIZARDS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5348282

Charge code: 0534 8282 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st November 2017 and created by MY CONSTRUCTION &

CARPENTRY LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 6th November 2017 .

Given at Companies House, Cardiff on 8th November 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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REGISTRAR OF COMPANIES
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. DEBENTURE

MY CONSTRUCTION & CARPENTRY LIMITED
and

 BANK OF SCOTLAND PLC

Rkl
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IMPORTANT NOTICE! We recommand that you consult your selicitor or other
independent legal adviser before accepting this dooument.

| . DEBENTURE | B _
THIS DEBENTURE is made asadeedonthe  '° .+ dayof \jouewbay 2017
- betweaern:- . R : _ o
(1) MY CONSTRUCTION & CARPENTRY LIMITED (Company Number 05348282)
~ having its registered office st 103 High Streel, Waltham Cross, Herffordshire, ENg
TAN (the "Company™); and

(2)  BANK OF SCOTLAND PLC (Company Number SC327000) having its registerad
office at The Mound, Edinburgh EH1 1YZ ("Bo8").

Definitions are given in clause 17.
- NOW THIS DEED WITNESSES as follows™
9 ~ Covenant to Pay
R The Company, és'prémary ébl'%ger and not mereigf as surety, covenanis that it
- will on demand in writing made to it pay or discharge the Secured Liahilities
- when the same are due and payable.
1.2 i ihe Company shall-fall to pay any amouni under this Dehenturs when i is
. due then. such amount shall bear interest {afler as well as before judgment

- and payable on demand) at the Default Rate from time to time from the due
date until the date such amount is paid in full lo BoS.

s 2 Charging prwﬁéians

2.1 The Company with full title guarantes hereby charges io BoS a8 a continuing . -
security for the payment or discharge of the Secured Liabilities.-

211 by way of legal morigage all estates or interests in the freshold and .
leasehold property described in the Schedule tfogether with all
present and fulure bulldings, and fixtures {including trade and
Ctenants fixtures), which are at any fime on o aiached o the

- property;
' 24.2 by way of fixed charge:-

C 24217 8l eslates or inferesis 'm'aﬂy fréehaid or ieasehold _'pmperty'

_ belonging to the Company now or at any time after the date of this._

Debenture (other than any property charged in terms of clause 2.1.1
- above) together with all bulldings, and fixiures {including trade and
- tenant's fixtures) which are at any time on or attached 1o the property;

2.1.2.2 al present and fulure interests of the Company in or over land or the
nroceeds of sale of I and all present and future licences of e

Company to enler upon or use land;

2123 the berefit of all olher agreements relating o land which the
“ompany is or may becoma parly 1o or otherwiss enlitied:

2.1.2:4 &l plant and machinery of the Company now or in the fulure altached - -
lo properly which is charged by the foregoing provisions of this -
clause 2.1; '
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2.1.2.5 all present and wfure stocks, shares and other securities owned {ai :
iaw or in equity) by the Company and all rights, money or property of
a am;}siai rature &t any time acoruing or offered in relation io them,
whether by way of bonus, consolidation, conversion, exchange,
_ op:sm gr&f@ranm raturn of caprt:ﬁ or oiherwzs&

2126 ii r;ghss mor;ey or pmpar%y of an income naiure at aﬂy time acerui ing
or payable in relation lo the stocks, shares and other securilies
charged by clause 2.1.2.5, whether by way of dividend, distribution,

interest or otherwise:

21.2.7 all rights and interests in and claims under all insurance contracts or
policies now or in the future held by or inuring to the benefit of the
~ Company which ralate to Fixed Charge Assets {incl uding all monay
payable under such contracts and pa%sases} '

©2.1.2.8 all rights ané interest and claims under ai ather msurance or -
assurance contracls or policies now or in the future held by or inuring
-to the benelil of the Company (including all f’?‘sﬁﬂﬁ}f payabie under
them}

2.1.2.9 all patents, uiility models, registered “and’ unregistered trade and
service  marks, rights in passing off, copyright, registered and SRR
unregistered rights in desi ions and database ripghis in sach case NOW oo
or in the fulure held by the Camgany {whether alone or jointly with 07
others) anywhere in the world:and including any exténsions and 0
renawals Gf and any appi;ca’iii}{% f:)r such rsg;%’zia : B

2.1 2 ”10 the t}enef t a? all agre@mantg and Isaenz::as now or-in the fu%ufe
-+ entered into or enjoyed by the Company re aimg to the use or
exploitation by or on behalf of the Company in.any part of the ST

. waorld of any such rights as are refazrad tocin Clause 2.9.2.8 but T
'awned by others; Rt Sl

21241 allthe Cgmpaﬂy's rights now or in the future in relation o trade - i
secrets, confidential n‘?{:}z"mat ion and know E&aw i any part of the -

p world;
21242 all gre&;&ni and fuiure Qook dabts of the Qc}m;}anyi _
E 2#.2.?3 | all other- pmsem and fuiur& debls ar mene%ary céasms of 2he-:

- Company against third parties {exf:;ue:i ing those charged under
clause 2.1.2.7 or 2.1.2.8 or arsing on ﬂuatuaiir;g acoounts with
other i’.‘,‘%mup Qmmganms}

- - N VA benez’ {of all warraﬂtaeﬁ ;nﬁimmeﬁts guarante@s charges T
pledges, and other security and all other rights and remedies
- available ta the Company in respect of any Fixed Gharge Agsels;

24215 al pr@sent a;zd future bank accourst& cash at bar&k and cradit
balances of the Company (excluding those arising on fluctuating
Caccounts) with any bank or other person whatsoever and all S _
rights r&iatng or attaching to them {including the r%ght Wwinterest), o

L 24.2.46 - Bl righis, maaey or property accruing or payable to the Company
- now or in the future under or by virtue of a Fixed Charge Assal
excepl fo the exient thal such rights, money or property are for
ihe time being effectively chargad by fixed charge under the
foregoing provisions of this clause 2.1; and
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2‘!2:? 3%§ ‘the Cé;rrélg:séhy:‘s' 'géé{'}@ii! and Qé”;é:;aiéed éapita.é. for ihé-téme'
- baing;

2.1.3 - by way of floating charge all the Assets hot effectively ofherwise

' morigaged, charged or assigned by this clause 2, (including, without
- limitation,- any immovable property of the Company in Scotland and

-~ any Assels in Scotland falling within any of the types mentioned in

clause 2.1.2). '

22 The Company with full title guarantee hereby assigns as a continuing security
' for the payment or discharge of the Secured Lisbiliies in favour of BoS
- (subject to the right of the Company to require the re-assignment of it upon
payment or discharge in full of the Secured Liabilities):

2241 all the right, title and interest of the Company in and 1o any interest
rate hedging agreements now or in the fulure entered into with any -

© parson; and

2.2.1.2 (insofar as they are capable of being assigned by way of security) all
the right, title and interest of the Company in and to any agreemeant (o - o
which the Company is a party except to the exient that it is subjectio ~
cany fixed charge created under any olher provisions of this
. Debeniure; o

23 To the extent that any such right, title and interest as is referred io in clause
2.2 1s not assignable or capable of assignment, the assignment of it purported
. to be effected by such clause shall operate as an assignment of any and all .
. compensation, damages, income, profit or rent which the Company may . -
- derive from it or be awarded or entitled to in respect of it, in each caze as a -
continuing security for the payment or discharge in-full of the Secured
Liabilities, S

-2.4  Any morigage, fixed charge or other fixed security created by the Company in -
- favour of BoS shall have priority over the floating charge created by this
Debenture, except insolar as BoS shall declare otherwise whether at or afler
. the: time of creation of such fixed security,

2.5 . BoS may at any time, by nolice to the Company, Immediately convert the
. floating charge created under clause 2.1.3 into a: fixed: charge over any -
- Assels specified in that nolice and the fioating charge will, without notice from

- BoS, aviomatically be converted with immediaie effect into a fixed charge:- '

251 . inrespect of any Assets which bacome subject to any step by any
- ihird party 1o take a fixed charge:

"208.2in respect of any Assets which besome subject to any siep by any
- third party to levy any distress, attachment, execution or other legal
- process against them; '

253 inrespect of all Assels charged under clause 2.1.3 if and when the
Company ceases o carry on business or to be a going concern;: and

254 in respect of ali the Asseits on the making of an order for the
compulsory winding-up of the Company, on the convening of a
meeting for the passing of a resolution for the voluntary winding-up of =
the Company or the {aking of any steps (including, without limitation,
the making of an application or the giving of any nofice} by the
- Company or any other person for the appointment of an administrator
inrespect of the Company.
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26 Clause 2.5 will not apply:-
261 o any Assels siluated in Scofiand ¥, and o the exient that, & .
- Receiver would nol be capable of exercising his powers in Scotiand _ L
pursuant iv Section 72 of the Insolvency Act 1986 by reason of such R
-~ automatic conversion; andfor R : . e

2.6.2  solely by reason of the Company cbiaining a moratorium or anything -~ S
done with a view to oblaining a moratorium under the Schedule Al of o
“the insolvency Act 2000, R e

- 2.7 The Company will not without the prior written consent of BoS:-

271 ereate or altempt o create or permil to subsist any right in security, _

- mortgage, charge, lien {olher than a lien arising in the ordinary =
course of business by operation of law) or any encumbrance, trust
agreement, declaration of trust or trust arising by operation of law
over all or any Assets (except in favour of BoS): or

2?2 sell, ransfer, assign, facior, lease or otherwise dispose of or part with
possession in any way of all or any of its Assets {olher than in terms
- of a Permitted Disposal); or

273 in any way diégzcssﬁ of the equity of redemﬁzfon of any such Asset or
“any interest in any such Assat,

2.8 - The Company applies to the Chief Land Registrar for a restriction- to be ~ ~ ©
- entered on the Register of Title of all present and future registered freehoid
.. and leasehold properly of the Company in the following terms: _.

"No disposition of the registered estate by the proprietor of the registered
estate or by the proprietor of any registered charge is lo be registered without

- @ written consent signed by the proprietor for the Hime being of the charge

~ dated [date] in favour of Bank of Scotland pic referred to in the Charges
Register or, if . appropriate, signed on behall of such proprietor by il
authorised signatory” -

29 The obligation on the part of BaS 1o make further advances to ihe Company L
- is deemed to be incorporated in this Debenture and the Company applies to 7/
the Chief Land Registrar for a note of such obligation to be entered on the
- Register of Tille of all present and future registered freshold and leasehold -
- property of the Company. '

- 210 . The Company will, immediately upon execution of this Debenture, deliver to . . - e
BoS {or as it shall direct) all ceriificates and other docurments of title to the o ol
- stocks, shares and other securilies referred to in clause 2.1.2.5 ahove
together with stock trensfer forms in respect of the same executed in blank
{except for the number and class of shares and the name of the iransferor)
~and left undated. BoS may al any time afler the dale of this Debenture
complete the instruments of fransfer on behalf of the Company in favour of
. itself or such other person as i shall selsct,

'2..’?1' ‘The Company (at its own cost) will on demand in writing by BoS execute and -
deliver in such form as BoS may reasonably require:-

2111 2 legal morigage of any freehold or leasehold property of the
Company which is not effectively charged by clause 2.1.1 and of any -
freehold or leasehold properly acquired by the Company after the
date of this Debanture;
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'2.11.2 a standard security or other fixed security over the Company's
~heritable freehold, leasehold or other property; '

2.11.3 & fixed charge or assignment in or by way of security of any Asséi
subiect to a floating charos under clause 2.1.3;

2114 a chattel ﬂieﬁgaga over such chaﬁezs,'péam and machinery as BoS.
may speciy; and

2115 a notice of any assignment of its right, title and interest in and fo any
_of the agreements referred to in clause 2.2 above;

and the Company will execute such other deeds, documents, agreements and
- instruments znd will otherwise do and concur in all such other acts or things as BoS
- may deam necessary for perfecting, preserving or protecting the security created {or RN
- intended to be created) by this Debenture or for facilitating the realisation of the .
Assels or the exercise of any rights of BoS under this Debanture, o

2.2 The Company shall:

2121 get in and realise all Receivables in the ordingry course of jts
business and hold the proceeds of the getting in and reafisation (untl
payment info an account in accordance with clause 2.12.2 below)

©oupon fust for Bol;

- 2.12.2 “pay into its account with BoS (or as BoS may direct) all money which
. receives i respect of any Recelvebles; and '

2.12.3 i called upon lo do 50 by BoS execuls a Iﬁgai'assign'meﬂt of all or
any of the Receivables i BoS.

213 - I BoB releases, waives, or postpones ils rights in respect of any Receivables .
to enable the Company fo factor or discount them to any third party (the
“factor”), the charges created by this Debeniure shall in all other respacts i
- remain in full force and effect. Al amounts becoming due to the Company
- from the factor and any Receivables re-assigned, or due lo be re-assigned io
the Company, shall be subject (o the relevant fixed charge created by this - -
Debenture, subject only fo any defences or rights of set-off which the factor
may have against the Company;

2.‘%4"' Paragraph 14 of Schedule B1 fo the Insolvency Act 1986 shal éppiy o the
: charges created by or pursuant to this Debenture, .

3 Continuing Security

~This security will be a continuing security for the Secured Liabilities notwithstanding -
any intermediate payment or seftlemaent of all or any part of the Secured Liabilites or
other matter or thing whatsoever and will be without prejudice and in addition to any
- other right, remedy or security of whatever sort which BoS may hold at any time for .
. the Secured Liabilities or any other obligation whatsoever and will not be affected by
_any release, reassignment or discharge of such other right remedy or security. '

:4_ o Underiakings
C-Save o the axlent %ﬁa{ the ;};i)visi'aﬁg of this cEaQSé are .im:iénsistem'wéih or conflict
with the terms of any facility letter entered into between (inter alia) the Company and
Bob from time o time, the Company will-
44 ~ at all times comply with the terms of thie Debenture and of all gresments
' - relating o the Secured Liabilities;
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42 keepthe Assets i good and substantial repair and in good working order and
condition, ordinary wear and tear excepted:

4.3 . preserve and maintain all inlellectual property rights owned or used by the . 7
- Company (including those referred to in clauses 2.1.2.8 to 2.1.2.11); o
.44 comply In all material respects with the terms of all applicable iaws and
regulations including (without limitation) all environmental laws, legislation
~refating to public health, town & country planning, conirol and handling of
hazardous substances or waste, fire precautions and heslth and safety @t

Coworks

: 4'.'5 - promptly notify Bo® of the acquisition by the 'C":'Gmg}any of anv estate or
- interest in any freehold, heritable or leasehold property;

48  ensure that all Azsels thal ars insurable are insured with reputable insurance
' - companies or underwriters to such extent and against such risks as is normal
- for prudent companies in businesses similar to those of the Company (or as
. oiherwise requested in writing by BoS from fime to time) and (without
~ limitation to the generality of the foregoing):-

4.6.1  pay all premiums and oiher money due and payable under all such _
' Cinsurances and provide premium receipls or any other evidence of |
 payment promplly upon request o do so by BoS:;

- 4.6.2  ensure that the inlerest of BoS is noled on the policies in respect of
- such insurances or, at the request of BoS, that such policies contain
- such other provisions for the protection of 808 as BoS may from time
o time require:

47 promptly upon request by BoS deposit with BoS all deeds, cerificates and
. documents of title refating to the Assets or any part of them charged by this
. Debenture and all policies of insurance and assurance;

" 4.8 promplly pay or cause to be paid and indemnify BoS and any - Recelver |
. against all present and future rent, rales, taxes, duties, charges, -

- assessmernts, impositions and oulgoings whatsoaver now or al any time in

the future payable in respect of any of its Properties {(or any par of them) or
by the owner or cocupier of them: :

4.9 not make any structural or material alieration o or to the user of any of its
Froperties or do or permit to be done anything which is a “development”
~within the meaning of the Town and Country Planning Acts from time io time
- {or any orders or regulations under such Acts) or do or permit 1o be done any
_ act, matter or thing where to do so would have a material and adverse effect -
“on the value of any of its Praperties or on the marketability of any of sush™
Properties;

440 not grant any lease of, part with possession or share occupation of, the whole
' or any part of any of ils Properties or confer any licence, right or interest to -
occupy or grant any licence or permission to assign, under-let or part with
" possession of the sama: :

441 ot vary, surrender, cancel or dispose of, or permil to be forfeit any leasehold
interest in any of its Properties;

4.12 - observe and perform all covenanis, agreemenis and stiputations from time lo
time afiecting its inferest in any of ils Properties or contained in any lease, .
agreement for lease or lenancy agreement under which any part of such
Froperiies may be hald:
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413 . notify BoS immediately in the. event of ‘any creditor executing diligence:
against the Company or any distress or axscution is levied or enioreed
against the Company or any third party debi order of freezing order is made -

- and served on the Company; '

4.14 . nofify BoS immediately if any steps (including, without limitation; the making -~
. of any application or the giving of any notice} are taken by any person .
{including, without limitation, the Company) in relation to the administration, _'
recefvership, winding-up or dissolution of the Company;

4.5 not allow any person other than itself to be registered under the Land
' . Regisiration Act 2002 as proprigtor of any of its Properiies (or any part of .
them} or create or permil {o arise any overriding interest (as specified in -
Schedule 1 or Scheduie 3 to the Land Registration Act 2002) affecting any
such property;
416 ot do or cause or permit to be done anything which may in any way
- depreciate, jeopardise or otherwise prejudice the value or marketability of any
“of its Agseis,

447 maintain ils cenfre of main inlerests {COMY for the pu?poses of the EU
. Regulation on Insolvency Proceedings 2000 {(NO 1348/2000), in the Uniled _

Kingdom, :
8 . Protection of Security .
51K the' Company fails to keep any of the Assets in good and substantial ré;sair :

and'in good werking order and condition or does not take out and maintain
“wsuch:insurances as set out above or prove to BoS that the premiums and _
- other money have been paid then BoS may (as it thinks fity repair and keepin
- repiair the Assets or any of themn {(and for that purpose it or any of its agenis
. may enter upon the properties of the Company) or take out or renew any
~. such insurance in any sum and on terms as BoS may think fit.

5.2 . BoS will be entitied to be paid the proceeds of any policy of insurance ofthe o
.. Company {(other than in respect of employers’ or public lizbility) and the
- Company wilt promptly irrevocably instruct any insurer of a policy io pay the . oo
. proceeds of i io BoS and underiakes to BoS to repaat that instruction F BoS o
o reguires. U S ' '

5.3 Al money recelved on any insurance policy of the Company (unless paid to

- Bo& in terms of clause 5.2) will, as BoS reguires, be applied either in making B

“good the loss of damage in respect of which the money is received orin or -
towards discharge of the Secured Lishilities. S

ST g THE  Cafipany will permil any authorised represeniative of BoS at ol
' ~reasonable times to enter upon any part of the Properiies of the Company

and of any other property where the Company may be carrving out any S
- contract or other works and to inspect the Company's books of account and - o0
~ other books and documents and those of its subsidiaries. o

‘8.5 . BoS shall be entiled, at iis sole discretion, (o have a valuation of the Assels
- -or any part of them carried ocut from time o time by an indepandent surveyor
‘or-valuer {io°be appointed at BoS's sole discretion) and the Company
- consents to any such valuation report being prepared and agrees to provide -
such access and other assistance as may be reasonably required by Bod for
such purposes; and the Company shall ensure that any tenant of other
vecupier of the Properties shail ensure access and assistance is provided for
the foregoing purposes.

v
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56  No statutory or other power of granting or agreeing to grant or of accepting or

- agreaing to accept surrenders of leases or tenancies of the whale or any part

“of the Properties charged urider this Debenture will be capable of being
exercised by the Company without the previous written consent of BoS.

5.7 . The obligations of the Company under this Debenture will not be sfected by
-any acl, omission, circumstance, matter or thing which but for this provision -
- might operate to release or otherwise sxonerate it from any of its abligations
- hereunder in whole or in part, including {without Emitation):-

571 any variation, . extension, discharge, compromise,  dealing with,
exchange or renewal of any right or remedy which BoS may have
now or in the future from or against the Company or any other person
inrespect of the Secured Liabilities:

572 any act or omission by BoS or any other person in taking up,
- perfecting or enforcing any security or guarantee from or against the _
Company or any other person or the invalidity or unenforceability of e
any such sequrily or guaranies: e

5.7.3  any amendment, variation, restatement or supplement-of or o, or 0
novation, fransfer or lermination (in. whole .or in part) of, any o
document relating to the Secured Liabilities or any exercise by BoS -

{in its absolute discretion) of iis rights 1o refuse, grant, continue, vary,
- _review, determine or increase any credit or facilities io the Company -
- of any other person; '

574 any grant of time, indulgence, waiver or concession to the Company o
or any other person; R

5.7.5  any arrangement or compromise entered into between BoS and the
-Company or any other person;

878 the administration, insolvency, pankruploy, sequestration, liquidation,
winding-usp, receivership, dissolution, incapacity, limitation, disability,
discharge by operation of law or any change in the constitution, name

“and style of, the Company or any other persom;

CB7.7 the invalidity, llegality, unenforceabiiity, irregularity or frustration of
~the Secured Liabilities or any of the obligations of the Campany or
any other pefson;

5.7.8  any posiponement, discharge, reduction; non-provability or other
similar_circumstance affecting anv obligation of any other person T
resulting from any administration, insolvency, liquidation, FeCeivership. .ol

- or dissolution proceedings or from any law, regulation or arder.

6 Enforcement

- 8.1 The security constituted by this Debenture shall become enforceable and
. Bob may exercise all the powers conferred on morigagees by the Law of
Froperty Act 1925 (as varied or exiended by this Debenture), all the powers
conferred on the holder of a qualifving floating charge (as defined in the
insolvency Act 1986) by the insoivency Act 1986 and all ar any of the rights
and powers conferred by this Debenture withoul further notice to the
Company upon and al any time after the oceurrence of any of the following -

. events:

-68.11 i the Company has falled to pay all or anv of the Securad Liabilities
following a demand for payment by BoS:; :
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642 any siep is taken (including, without limitation, the making of an
application or the giving of any notice) by the Company or by any
' - other person to appointan adminisirator in respect of the Company;

6.1.3 - any step is taken (including, without limitation, the making of an .
- application or-the giving of any notice) by the Company or by amy
other person to wind up or dissolve the Company or to appoint &
- liquidator, trustes, receiver, administrative receiver or similar officer
- of the Company or any part of ils undertaking or assets:

6.1.4 the making of & request by the Company for the appoiniment of &
- Receiver or adminisirator; o

845 ifthe Company breaches any of the provisions of this Debenture, .

6.2 - - Section 103 of the Law of Property Act 1825 (Reguistion of exercise of power -

- of sale) will not apply fo this Debenture but the stalulory power of sale will as _
- batween Bo& and a purchaser from BoS arise on and be exercisable at any
- time after the execution of this Debenture provided that BoS will not exercise S

the power of sale uniil paymenl of all or any part of the Secured Liabilities has -

. been demanded or & Receiver or adminisirator has been appainted but this

- proviso will not affect & purchaser or put him upon inquiry whether such
- demand or appoirtment has been validly made. R

6.3 The Company shall not, withoul the prior writtén consent ‘of BoS, exercise

' - any of the powers of leasing or of accepling surrenders of leases conferred ol
- by Sections 99 (Leasing powsrs of mortgagor and mortgagee in possession) -0
- and 100 (Powers of morigagor and mortgagee in possession fo -aceept 0
surrenders of laases) of the Law of Properly Act 1825, The statuiory powers L
- of sale, leasing and accepling surrenders exgrcisable by BoS . under this
. Debenture are exiended so as to authorise BoS whether inits own name or o
in that of the Company to grant a lease or leases of the whole or any partor 77
parts of the freehold and leasehold property of the Company with whatever S
- rights relating io other parts of it and containing whatever covenanis on the
- part of the Company and generally on such terms and conditions {inchiding e
- the payment of money to a lessee or tenant on a surrender) and whether or - PR

- not gt s premium as BoS thinks fit S o

6.4 Tothe exient that Assets constitute Financial Collateral and are subject fo a
. Security Financial Coliateral Arrangement created by or pursuant to this
. Debenture, BoS shall have the right, at any time after this Debenture
- becomes enforceable, to appropriate all of any part of those Assets in or -
towards the payment or discharge of the Secured Liabilities. The vaiue of
any Assets appropriated in accordance with this clause 8.4 shall be the price o
of those Assels at the time the right of appropriation is exercised as listedon o0
any recognised marke! index, or delermined by such other method as BoS
may select {including independent valuation). The Company agrees that the
-methods of valuation provided for in this clause 6.4 are commerciaily
- _reasonable for the purpose of Regulation 18 of the Financial Collsteral
. Regulations. To the extent that Assels constitule Financial Coliateral, the
Company agrees thal such Assets shall be held or redesignated so as {o he _
- under the control of BoS for all purposes of the Financial Collatersl _

Reguistions,

85 - At any time afier this Debenture becomes enforceable, all voting rights in
' - respect of all stock, shares and securities charged by clause 2.1.2.5 may be

- exercised {without obligation to do so) by BoS {or its nomings) in such a

manner as it shall (in ils absolute discretion) see il and all dividends and

other distributions payable in respect of such siock, shares and securities
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shall be pad o and retai neé by BoS am{i may h@ ap;}hed %:sy B@% in
ascoordance with clause @

: 8.6 . Seciion 83 of the Law of F’roperty Act 1928 {Res:ncf:m o mnsaha’atuﬁ wf '_ E '
' - mortgages) will not app y io this Debenture, .

87 - Neathar 835 nor any Reaewer sha be liahle o account o the Cmmpany a%
- morigagee in possession in respect of all or any of the Assels and shall not
be liable to the Company for any loss or damage arising from the exercise by
Bob or any Receiver of all or any of the powers conferred by this Debenture
or the Law of Property At 1928,

8.8 Atany time afler this Debenture becomes enforceable, BoS may redeem any
' prior mortgage, charge or encumbrance in respect of all or any of the Assals
~or procure the transfer of them o itself and may seltle the accounts of the ;
prior morigagee, chargee or encumbrancer and any accounts so sefiled will
“be, in the absence of manifest error, conclusive and binding on the Company, .
All money paid by Bo8 to the morlgages, chargee or sncumbrancer in -
accordance with such accounts shall form part of the Secured Liabilities. L

7 Appointment of Receiver or Administrator

7.1 At any time efler the security constituted by this Debenlure has become -
enforceable BoS shall be and is enfifled by instrument In wriling to appoint
. any Oone of More Dersons asi-

711 & Recelver of all or any of the Asse’ifs'; andior
7.2 an administrator of the Company,

in each case in accordance with and to the extent permitted by applicable -
- laws, BoS may not appoint a Recelver solely as a result of the obtainingofa
- moratorium or anything done with a view lo oblaining a moratorium under
- Behedule A1 of the Insolvency Act 2000 excent with the leave of the court,

7.2 Where maore than one Receiver is appointed they will have powsr i ac:t. S
' . separately (uniass the appointment of BoS specifies to the contrary).

7.3 Any appointment over part only of the Assets charged under this Debeniure
- wilt not preclude BoS from making any subseguent appointment of 5 -
Receiver over any parl of the Assets over which an appointment has not 00 SO
praviously been made by it SRR

7.4 Bo& may from time to time determine the reémuneration of the Receiver and
_ may {subject to Section 45 of the Insolvency Act 1088) remove the Receiver .
from all or any part of the Assets of which he is the Receiver and at any time
after any Receiver has vacated office or ceased fo act appoint a further
Recetver over all or any part of those Assets,

7.5, The Receiver will be the agent of the Company (which will be solely liable for
“his acts, defaulis and remuneration) and will have and be entitled to exercize
in relation to the Company all the powers set oul in Schedule 1 to the
Insolvency Act 19886 and all the powers conferred from time to lime on
Coreceivers by statute and in perticular by way of addition o but without

- prejudice to those powers (and those of BoS) the Receiver will have power:-

759 to sell, let or lease or concur in selling, letting or leasing and to vary
the terms or determine, surrender or accept surrenders of leases or
tenancies of or grant options and licences over all or any part of the e
Assets in such manner and generally on such terms as ha shall think

wisn
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it in his absolute and unfettered discretion and so that any such sale
may be made for cash or for shares or securities of another company
or other valuable consideration (in each case payable in & iump sum
L or by instalmenis); :
752 to sever any fixtures {including trade and tenant's fixtures) from the o
- property of which thay form part;

7.5.3  to exercise all powers, righis and/or obligations tinder any contract or
agreement forming part of the Assets, including, without fimitation, all -
o ovoling and other rights attaching lo stocks, shares and other
- securities owned by the Company;

7.5.4 o make and effect af rapairs and imp'revamenis;

~7.55 o redesm any pror encumbrance and to sotle and pass the
accounts of the encumbrancer and any accounts so seitled and
passed will (subject to any manifest error) be conclusive and binding
on the Company and the money so paid will be deemed to be an _
- expanse properly incurred by the Receiver;

7.5.6 1o promote the formation of a subsidiary or subsidiaries of the
Company, including, without limilation, any such company formed for
the purpose of purchasing, leasing, licensing or otherwise acnuiring

- interesis in all or any of the assets of the Company,

757 . to make any arrangement or compromise which BoS or the Receiver .
. may think fif;

768 to make and effect all repairs, renewals, improvements, and
insurances; : ' .

7.5.8 - to appoint ménagers‘ officers and agents for any of %hepurgoms'_
referred to in this clause 7 at such salaries as the Receiver may
celerming;

-7.5.10 1o do all other acts and things as may be considered by the Receiver =
o be incidental or conducive to the above or otherwise incidental or 5
- conducive {o the preservation, improvement or realisation of the
.. Assels. :

. 7.8 . Nopurchaser or other person dealing with BoS, any Receiver of'any agentor
' delegate shall be obliged or concerned to anguire whether the right of BoS or

any Receiver o exercise any of the powers conferred by or referred to in this e

| Debenture has arizen or become exercisable, whelher any of the Secured, 00 o 0

- Liabilities remain outstanding or be concerned with natice to the contrary or .~
whether an event has ocourred (o authorise BoS or any Receiver o act or as

. to the propriety or validity of the exercise or purported exercise of any such

. power.

B _ Power of Attorney

8.1 The Company Irrevocably and by way of securily appoints BoS (whether or
not a Receiver or administrator has been appointed) and also (s a separate
- appointment) any Receiver severally as the altorney and attorneys of the
. Company, for the Company and in its name and on its behalf and as ils act
Cand deed or otherwise, to execute and deliver and otherwise perfect any
deed, assurance, agreament, instrument or ac! which may be required of the
Company under this Debenture or mayv be required or deemed proper in the
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exercise of any rights or powers conferred on BoS or any Receiver under this
Debenture or otherwise for any of the purposes of this Debenture,
8.2 . The Company rafifies and confirms arid agrees {o ?ai.ify and confirm whatever o
. any altorney does or purports {o do under its appointment under clause 8.1, '
9 Application of secuﬁty proceeds |
C 84 Any money received under the powers conferred by thig E}ébeﬁture will,
' - subject o the payment or repayment of any prior claims, be paid or appliedin -
_ the following order of priority:- '

9.1.1 in or.towards satisfaction of all costs, charges and expenses

" incurred, and payments made, by RoS andior the Recelver including - .: e

- the remuneration of the Receiver,

8.1.2  in or towards satisfaction of the Secured Liabilities in whatever order
Bal may require;

8.1.3 . as lo the surplus {if sriy) to ihe person(s) entitled fo it;

provided that the Receiver may retain any money in his hands for sdlong as
he thinks fit, and BoS may, without prejudice to any other rights BoS may
have at any time and from time to tme, place and keep for such time as BoS
may think prudent any-money received, recovered or realised under or by oo
virtue of this Debenture (o or at a separate or suspenss account fo the credit
- either of the Company. or of B80S as BoS thinks it without any immedigte
... obligation on the part of BoS o apply such monay or any part of such money
. inor towards the payment or discharge of the Secured Liabilities.

9.2 Subject to clause __9.1,.'-353«4 money received or maé%séﬁ"hy BoS from the -«

Company or a Receiver under this Debenture or any administralor may be
- applied by BoS lo any item of account or liability or transaction in such order
~or manner as Bol may determine.

10 . Indemnity

104 PoS-the Receiver and every atiorrey, _managef, ageni, emplayee or other
. person appointed by Bo8 or the Receiver under or in connection with this

Cebenture shall be indemnified by the Company in respect of aif liabiliies, S

costs, - losses and expenses incurred by it or him in the execution for
- purported exectition) of any of the powers, authorities or discretions vested in -
. itor him pursuant to the terms of this Debenture {or by any law or regulation)
- and against all actions, procesdings, costs, claims and demands in respect of

~any matier or thing done or omitted in any way in connection with or relating .

to all o any of the Assets and BoS, the Receiver or any such other person
may retain and pay all sums in respect of the same out of the monay recsivad
under the powers confarred by this Deberture. :

402 The indemnity under clause 10.1 shall not apply 1o the extent that any such
hability, cost, loss andlor expense arises as a result of the wilful default or
- gross negligence of BoS or the Recaiver, '

11 Costs and Expenses

- The Company shall pay or reimburse to BoS on demand (on a ful indemnity basis) all -
costs, charges and expenses (including legal fees) incurred or io be incurred by BoS

_-in the creation, registration, perfection, enforcement, discharge and/or assignment of

- this Debenture (including, without limitation, the costs of any proceadings in reiation
to this Debenture or the Secured Liabilities), which costs, charges and expenses shall

v o3io
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form part of the Secured Liabilties.
R New Accounts

At any time following BoS receiving notice (actual or constructive) that all or any of -
" the Assets have been encumbered by the grant of any morigage. fien, charge or

other security right or have been disposed of, BoS will be entitied o close the

- Company's then current account or accounts and {0 open a new account or accounts
with the Company and {without prejudice to any right of BoS to combine accountsino
money paid in or carried to the Company's credit in any such new account will be
appropristed lowards or have the effect of discharging any pant of the amount due to
‘BoS on any closed account. If BoS does not open & new account or accounts, BoS .
will nevertheless be treated as if if had done so at the fime whan i receivad {or was

- deemed o have received} such notice and as from that time ail paymeanis made o
BoS will be credited or be treated as having been credited to the new account or -
accounts and will not reduce the amouni of the Secured Liabilities,

13 Set-off

131 The Company agrees that any money from time to time standing to ils credit
- on any account {whether curreni, deposit, loan or of any other nalure
whatsoever) with BoS may be retained as cover for and/or applied by BoS at
any time and without notice to the Company {whelher on or before or after
the expiry of any fixed or minimum period for which such monay may have -
~ been deposited) in or towards pavment or discharge of the Secured Liabilities
or such part of them as BoS may select. . _

13.2 . If BoS exsrcises any rights in respent of any money as referred to in clause
131 {including, without limitation, any rights of set-off, accounting or retention
or similar rights) in relation to any liability of the Company ard that liabllity or
any part of itis in a different currency from any credit balance against which
BoS seeks to-exercise its rights, BoS may use the ‘ourrency of the credit
... balance io purchase an amount in the currency of the liability at the then
© o prevailing BoS spol rate of exchange and to pay out of the credit balance all
_cosis, charges and. expenses incurred by BoB in connection with that
purchase, '

133 BoS shall not be liable for any loss of interest caused by the delermination L
o bsfore maturity of any deposits or any loss caused by the fluctustion in any =~ :
. exchange rate at which any currency may be bought or sold by BoS.

14 investigations

14.1 i any event of default (howsoever described) in any agresment between BoS - 0
~...and the Company occurs then {while it is continuing unwaived) BoS shall be. i i e
~entiled to-initiate an investigation of, and/or instruct the preparation of &
report (accounting, legal, valuation or other) on, the bisiness and affairs of
“the Company andlor any other Group Company which BoS congiders o0
" necessary to asceriain the financial position of the Compary, ail fees and
- expenses incurred by BoS in so doing being payable by the Company. '

14.2  The Company hereby consents io the provision by B80S of all information in -
- relation to the Company which BoS provides to any person in relation to the
preparstion of a report as is referred fo in clause 14.1 above. N

15 - Notices
15,1 Any communication to be made under or in connection with this Debienture
. shall be made in writing and, unless otherwise stated. may be made byfaxor
iatier.
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~ 15.2° The address and fax number of BoS for any communication or document to
' " be made or delivered under or in connection with this Debenture is 5th Floor,
110 5t Vincent Sireel, Glasgow, G2 5ER, fax number 0845 850 2018, or any
.- substitute address or fax number as BoS may netify to the Company by not
©iess than five Business Days' notice.

153 - The address of the Company for any communication or document under or in
- connection with this Debenture is its registered offics at the time such..
communication or document is made or delivered. The fax number of the BT
Company for any communication or dosument to be made or deliverad under - -
or in connaction with this Debenture is the fax number most recently provided
. o BoS by the Company. .

© 15.4 Subject to clause 15.5, any communication made or document made or - ;
' ‘delivered by one person fo another under or in connection with this
- Debenture will only be effective:-

o {) il by way of fax, when received in Eagéh!é form; or

(b} i by way of letter, when it has been delivered to the relevant address or three S
Business Days afler being deposited in the post postage prepaid i oan oot
envelope addressed to it at that address, S

455 Any communication or document to be made or delivered to BoS will be
effective oniy when actually received by BoS. : g

16 Miscellaneous

- 161 i at any time any provision of this Debenture is or becomes ilegal, invalid or
. unenforceable in any respect under any law of any jurisdiction, neither the
- legality, validity or enforceabiiity of the remaining provisions nor the legality, i
validity or enforceability of such provision under the law of any other .
Jurisdiction will be in any way affected or impaired. o :

16.2  No failure or delay by Bo& in exercising any right or '_'famef:ﬁgf' under this
' Debenture shall operate as a waiver, and no single or partial exercise shall
- prevent further exercise of any right or remedy. R

183 - Bo8 will be entifled 1o disclose to any member of the Bod Group, its auditors, - - 0
.. advisers or applicable regulalory authority or any other person that enters or L0000

proposes o enter into any assignment, . iransfer, securitisation or other
~ disposition of any part of any right or obligation in refation. o the Secured
- Liabilities  confidential  information concerning  this Debeniure or any

arrangement made or {0 be made in connection with this Debenture.

- Save o the extent expressly provided 10 the conlrary in ihis Debenture, 3
third party {(being any person other than the Company or BoS and their

- permitied successors and assigns) may not enforce any of its terms under -
the Contracts (Righis of Third Parties) Act 1998 and no consent of any third ~
party is required for any amendment, variation or lermination of this .
Oebenture, '

1B8.5 A cerlificale by any du&’g authorised officer of BoS as to the amount of the -
Secured Liabilities or any part of them shall, in the absence of manifest arror,
be conclusive and binding on the Company.

16.6  BoS may al any time (without nofice or consent} assign, iransfer or othenwvise
dispose of in any manner it sees fit, all or any part of the benefit of this

. Debentura (or all or any of its rights under this Debenture) and/or any of its

- obligations under this Debenlurs to any person. The Company may not
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"""" . ésé?gin, transfer or 'éth.envise dispose of any part of the benefit or b&rden’ of
this Debenture or all or any of its rights under this Debenture without the prior -
written conseni of BoS. :

) 167 This Debenture may be sxecuted in any number of cauhiar;}aﬁs;- gach of
-~ which when execuled and delivered shall constitute a duplicate original, but
- all the counterparts shall logether constitule the one agresment.
17 Definifions
17.1 In the interpretation of this Debeniure:~
“Asééts” meaans the wholg of the property {including uncalied s’apé!é!} which is or méy
be from time to time comprised in the property and undertaking of the Company,

- "BoS" means Bank of Scotiand plc (Company MNumber SC327000) having is :
registered office at The Mound, Edinburgh EH1 1YZ and its successors, assignees
and transferess;

. "BoS Group” means BoS, HBOS plc (Company Number 5C218813), any subsidiary k
. of either of them, any holding company of either of them and any subsidiary of any -
- such holding company; .

"Business Day” means a day {other tiﬁah'a Saturday or Sunday) when the branch of
. BoS at which the Company's account is located is open for business:

: ”Eéé?aia!i Rate” means the rate of interest payable in accordance with the terms of aﬁy
agreements of letters setling out the terms of or constituting the Secured Liabilities in
relation ta any armount which is not paid on the due date for pavment;

"F?ﬁéné:ias Collateral" shall have the mesaning givan o that expression in the
Financial Collzleral Regulalions: : .

"Financial Collateral Regulations” means the Financial Collatersl Arrangements
{No. 2) Regulations 2003 (5.0, 2003 No. 3226):

“Fixed Charge Asset” means an Assel for the timeé being comprised -within a
mortgage, fixed charge or assignment by way of security created by clause 2.1, 2.2,

- 2.3 0r {with effect from the date of its creation) any securily created pursuart to
clauge 2.11;

““Group” means the Company, any holding company and each of it$ Subsidiaries and
- "Group Company” shall be construed accordingty;

..-_'.'_’Pe?"méﬁed WL T N P TR

. {a} the d§sg§ésaf of stock stibject aﬁfy fo the floating z:haﬁrge'craaiéd.by clause 2.1.3 on
an arm's length basis in the ordinary course of trading;

o {&)’zﬁé@@sals of obsolete or redundan{ assets {other than Fixed Qharg@ Agséis, other
-Assets subject to a fixed charge or securily in favour of BoS and any other heritable
or ieased properly in Scotland) which are no longer required for the business of any .o

Group Company;

. {c} disposals of asseis {other than Fixad Charge Assets, olher Assels subject to a
fixed charge or secunily in favour of BoS and other heritable or leased property in
Scotland} It exchange for replacement assets comparable or superior as fo type,
value and quality;

L LEE .
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' E‘P’%ﬁgiéﬁ?éé‘“' means al 'éﬁ;& time the frée?‘eélid.' ?iériié%ﬁ%é' aﬁd ésiaﬁeboi.é pmpﬁz;&éés of
the Company at that time or any of them as the coniext requires:

"Receivables” means ali sums of money now or in the future receivable: by the ..
. Company which consist of or are derived from any Asset referred 1o in clauses 2.1.1,
2.2, 2.2 or 2.3 or (with effect from the date of the creation of any such security) any’
- Assels comprised in any security created pursuant o clause 2.11:

"Receiver” means an administrative receiver, receiver and manager or other receiver '
appointed pursuant to this Debenture In respect of the Company or over all or any of
the Assels charged by or pursuant o this Debenture;

- "Secured Liabilities” means all or any money and liabilities which shall from tme to
time {and whether on or at any time after demand) be due, owing or incurrad in
whatsoever manner to BoS by the Company, whether actually or contingently, solely

 or jointly and whether as principal or surety {(or guarantor or cautioner), including any

- money and liabilities of the Company to a third party which have been assigned or
novated io or otherwise vested in BoS and including interest, discoumt, commission -
and other lawful charges or expenses which BoS may in the course of iis business
charge or incur in respect of any of those matlers or for keeping the Company's

- account, and so that interest shall be computed and compounded according to the

-usual BoB rates and practice {or otherwise agread in writing) after as well as before
any demand made or judgment or decree oblained under or in relalion 1o this

Debeniure;

- "Security Financial Gollateral Arrangements” shall have the meanéng given fo that -
-exprassion in the Financial Collateral Regulations;

- "Subsidiary” means, in respect of any company, person or entily, any company,
- - person or entity directly or indirectly controlled by such company, person or entity
o neluding any - Subsidiary  scquired  after the date of this Debenture) and .
- "Subsidiaries” shall mean all or any of them, as appropriate.

17.2 _Qéfe%enms to:-

17.2.1 statutes, statulory provisions and other national or EC legistation shall include
all amendments, substilutions, modifications and re-enactments for the time
being in force and shall include any orders, regulations, instruments or other

- subordinate legisiation made under the relevant legislation;

17.2.2 "control” of any company shall be interpreted in accordance with Bection
895 of the Income Tax Act 2007, e

17.2.3 “including” shall not be construed as limiting the generaii%y.o.f the words
o, preceding i) -
| 17.2.4 “property” shall include any interest (legal or equitable) in real or persoral
property and any thing in action; '

17.2.4  this Debenture shall includs the %@hééu‘eﬁ;'- o

17.2.5 any term or phrase defined in the Companies Act 2008 (as amended from -
time lo time} shall bear the same meaning in this Debenture:

_ 17.2.6 words impaorting the singular shall include the plural and vice versa and words -
denoling any gender shall inciude all genders;

- 17.2.7 - this Debenture and o any provisions of it or to any other document referred -
to in this Debenture shall be construed as references to it in force for the time - L
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" being as amended, varied. sipplementsd, testated. substiited or rovaied
from iime ig lime; :
17.2.8 ah}f p&{&;‘érﬁ are to be construed to include references to a corporation, f%r'm,'

company, . partnership, joint venture, unincorporated body of persons, _
-.Individual or any state or agency of a state. whether or not & separate Jegal -

antity;
'3?;2'.93{33:' person are fo. be comstrued to include that persom's assignees or s
transferees or syccessors in title, whether direct or indirect; U

17.2.10 clause headings are for ease of reference only and are rol to affect the :
interpratation of this Debenture,

17.3 - The terms of the documents under which the Secured Liabilities srise and of any side
ietters between the Company and BoS in relalion to them are incorporated herein to
- the extent required for any purported disposition of the Assels (or any of them) =
- contained in this Debenture to be a valid disposition in accordance with section 2{1) i
- of the Law of Property {Miscellansous Provisions) Act 1289,

17.4 . The parties intend thal this document shall take effect as a deed. )

~ 17.5 . The use of bold type shall be ignored in the construction of this Debenture.
48 Release _

oo [ BoS i satisfied that the Secured Lisbilities have been unconditionally and
~irrevocably paid or discharged-in full, BoS will at the request and cost of the Company |
take whatever action is required in order to release the Assets from the security -
- _constifuled by this Debenture. :

19. " Governing Law

- This Debenture will be governed by and construed according to English law,

. IN WITNESS whereof this Debenture has been executed by the Coempany as & deed and
- signed by BoS and shall take effect on the day and vear steted al the beginning of this -
document, .
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Freshold and leasehold Qmpaﬁy

s) (Fregistered | Fresholdiicasshaii
land)

Address or Deécrégjtion Titfé?\io.{

The address for service on BoS |

n the case of any registerad land is 5th Floor, 110 St Vincent o i
- Blreel, Glasgow, B2 5ER,
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CEXECUTION
EXECUTED as a deed by | .
MY CONSTRUCTION & CARPENTRY LIMITED

- acting by

o Diresior

Inthe presence ofi- . .
SEYRANGR]_LEGUSES . Wiess o
SPIEAnAL LECUSAS  FulName
CAC Nt SouCugel address .

A Mewentiecd Mes, 224, Nerda RO
SOLLC LT O Oceupation

EXECUTED by o asatierney . . Attorney

 for BANK OF SCOTLAND PLC in the presence of--

. Witness

. Full Name

Address
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