Lease Agreement Terms and Conditions
[Edition V1.3 Mar 24]

This Lease Agreement (the "Agreement") is made between the Lessor (“we” “us” “our”), which expression

shall include its successors and assignees) and the Lessee named in the Schedule (“you” “your”).

1  USEOFSPECIALWORDS ANDPHRASES

1.1 Tomake this Agreement easier to read, certain words and phrases init have a fixed meaning whenever
theyareused. Theirfirst letter is incapitals. You will find themeaning of some of themin the
Schedule. The others are as follows:-

“Associated Company” means any company which in relation to you is your subsidiary or holding
companyor a subsidiary of your holding company and “holding company”and “subsidiary” shall
have the meanings given to them by section 1159 of the Companies Act 2006;
“Assumptions” means the assumptions which, if the relevant boxin the Schedule has beenticked,
have beenused by usincalculatingthe Rentals as setout in condition4.2.

“Base Rate” means the base rate of the Bank of England from time to time;

“Business Day” means a day on which banks are ordinarily open for business in London;

“CAA” means the Capital Allowances Act 2001;

“CTA” means the Corporation Tax Act 2010;

“Expenditure” means the whole expenditure incurred by us on the provision and leasing of the Goods;
“First Accounting Period” means our accounting period current when weincur the
Expenditure;

“Group Company” means any company to which, under legislation and Inland Revenue practice in force
as atthe Date of Agreement, we could have surrendered tax losses by way of group or consortium relief;
“Guarantor” means any person who has guaranteed your obligations under this Agreement;

“Interest Rate” means 5% over Base Rate;

“Net After Tax Return” means the rate of return calculated by the actuarial after tax method on funds
invested from time to time under this Agreement;

“Relevant Agreement” means this Agreement or any schedule and any other agreement between us
and you and/or any of your Associated Companies (other than those regulated by the Consumer Credit
Act).

“Rental” means each payment provided for in the Schedule;

“Rental Payment Date” meansthe datewhenanyRental is dueforpayment,assetoutin the
Schedule;

“Schedule” means the schedule signed by you and us;

“Termination Payment” means the total sum calculated in accordance with condition 11.5in respect of
thetermination ofthis Agreementorthe hiring of Goods underitatanytime;

“Writing Down Allowances” means therate of writingdown allowancesthatare availabletousinrespect
ofthe whole Expenditure atthe rateinforce onthe Date of Agreementassetoutin the Schedule.
"Sanctions" means any economic or financial sanctions, trade embargoes or similar
measures enacted, administered or enforced by any of the following (or by any agency of
any of the following):

|. the United Nations;

Il.the United States of America;

I1l.the European Union or any present or future member state thereof; or

1V.the United Kingdom.

"Sanctioned Person" means any person who is designated or targeted by Sanctions, or is
otherwise a subject of Sanctions (including without limitation as a result of being (a) owned
or controlled directly or indirectly by any person which is a designated target of Sanctions, or
(b) located in, or organised under the laws of, any country that is subject to general or
country-wide Sanctions)."

1.2 Please note that references to the Goods shall include all accessories, additions and modifications to
the Goods and the keys, manuals, andservicerecords and shall include easeparate referenceto
eachitemincludedinthatdescription of the Goods.

1.3 Allreferences to statutory provisions in this Agreement shall include references to any amendments or
re-enactments ofthose statutory provisions fromtimetotimeinforce.

2 AGREEMENT, ACCEPTANCE AND DELIVERY

2.1 If yousignthe Schedule and we alsosignit, we agree to buy the Goods from the Supplier setoutin
the Supplier'sdetailsin the Schedule and hirethemtoyou for the period of time specifiedin
condition2.2 below unless the Agreement ends early for one of the reasons set out below.

2.2 Youshall hire the Goodsfromus fromthe Date of Agreementuntil:-

2.2.1 theexpiryof the Secondary Period, or

2.2.2 the expiry of three months notice in writing given by you to us to expire on or at any time after
theexpiryof the Primary Period, or

2.2.3 it is terminated in accordance with conditions 2.3 or2.4 below which ever shall occur first.
Any notice given by you under 2.2.2 may not be given prior tothe date falling six months before the date
of expiry of the Primary Period and shall only be effective if receipt of that notice is acknowledged by us
inwriting.

2.3 If at theendof the Primary Period you have notcomplied with all of the conditions of this Agreement
or you have failed to make any paymentunderthis Agreement then we may notify you thatthe leasing
of the Goods willterminate or willbe deemedtohaveterminated atthe end ofthe Primary Period. We
may terminate the Secondary Period by written notice to you at any time ifthe Goods in our view
become unsafe or their use becomes illegal.

24 IfnoSecondary Rentals have been specifiedin the Schedule, then either of us may terminatethe
hiring by serving three months’ notice in writing on the other to expire on or at any time after the expiry
of the Primary Period.

2.5 This Agreementshall be effective fromthe date itis signed by you and us but nevertheless your obligation
tolease the Goods s conditional ontitle tosuch Goods having passedtous.

3 RENTALS

3.1 Youwill (in cleared funds) pay us onor before the Date of Agreement the First Rental (if any) and pay
usallthe Primary Rentals shown in the Schedule on the Rental Payment Dates by direct debit (unless we
agree otherwise in writing). If any payment of Rental is not made by direct debit, the relevant Rental shall
(at our discretion) be increased by 2% or £50 (whichever is the lesser) to compensate us for the
additional administration.

3.2 You will pay us interest at the Interest Rate on all Rentals and on all other sums payable under this
Agreement which are not paid on the due date . This interest will be compounded quarterly and calculated
on a dayto day basis from the date payment was due (or,where interestis due in respect
ofasum payable by you to reimburse us for any costs andexpenses we have incurred,fromthe
date we incurred such cost or expense)until the date you pay it. This interest will be charged for
periods of non-payment both before and afterjudgment.

3.3 Youwill payus anamount equal to any losses or other levy charged by any person against us in
relation totheRentals, this Agreement orthe Goods, their use, ownership or acquisition and any
other charges of alike nature howsoever described or amounts in lieu thereof paid or payable by us
(other than taxes in respect of our overall net profits and other than VAT payable by us onour
purchase of the Goods unless that VATis notrecoverable).

34 Wemayappropriate any payment made by youinortowards satisfaction ofany sums due tous under
this Agreement notwithstanding that you may have purported to appropriate such paymentin some other
way and we may also appropriate any such paymentin parttowards any sums due by you otherwise
than under this Agreement.

3.5 During the Secondary Period you shall pay the Secondary Rentals specified in the Schedule and the
other provisions of this condition 3regarding paymentshallapply tothose Secondary Rentals asthey
apply tothe Primary Rentals. If condition 2.4 applies, you shall continue paying Rentals of the same
amount at the same times and with the same frequency as were payable during the Primary Period and
theotherprovisions of condition2regarding paymentshallapply tothese continuation Rentals asthey
apply to the Primary Rentals.

3.6 Onthe termination of the Secondary Period for any reason or the termination of this hiring under condition
2.4,you shallnotbe entitled toreceive any rebate of sums already paid by way of Secondary Rentals
or otherwise payable under condition 3.5.

3.7 Youwill pay VAT where due in respect of any Rentals, or other sums payable under this Agreement: VAT
invoices willbe supplied periodically by us.
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3.8 AllRentals and other sums due under this Agreement from you to us shall be made without
deduction, set-off, withholding or counterclaim notwithstanding that the Goods (or any part of them) are
unusable, out of order or unserviceable. If you are required by law to make any deductioninrespect of
any payment due under this Agreement, we shall increase the payment due by anamountwhich, after
making the required deduction, leaves us inthe position we would have been in had the deduction not
been required.

3.9 We shall be entitled to consolidate your or any of your Associated Companies' liabilities to us.
When calculating any amount due to us, we may at any time without prior notice hold a suspense
account, pay, apply or set-off any amount due by us to you or any of your Associated Companies
towards settling any amounts due by you or any of your Associated Companies to us and if such
amounts are only prospectively or contingently due or are uncertain in amount, we may make an
estimate which will be binding on you unless it is obviously wrong.

TAXATION

4.1 Wheretherelevantboxin the Schedule has been ticked, the Rentals payable under this Agreement
have been calculated on the basis of the Assumptions. If after the Date of Agreement we determine that
any ofthe Assumptions has proved to be incorrect and as aresultthe Rentals, as previously
calculated, payableduringthe Primary Period (and any sum payable ontermination ofthis Agreement
orthehiring hereunder)would produce a Net After Tax Returnonthe Expenditure whichisreduced
incomparison with what that Net After Tax Return would have been on that Expenditure if the
Assumptions had proved to be correct THEN we shall be entitled to adjustthe sums paid and payable
under condition 2by such amount as we shall certify in writing to you to be the amount required to
compensate us for such reduction (taking into account any taxation on each sum as adjusted). Any
adjustment made under this condition

4.1 afterthe expiry ortermination of this Agreement orthe hiring hereunder, orwhen no Primary Rental
remainstobe paid, shall take the formof a single payment by way of additional Rental, which
shallbe due by you to us within 14 days of the date we tell you the amount that is due.

4.2 The Assumptions are asfollows:

421 that therate of corporation taxfixedfor companies inthe United Kingdom (ignoring any rate
of smallormedium-sized companies)foreachfinancialyear (as definedinthe CTA)
throughout this Agreement will be the rateshown in the Schedule;

4.2.2 thatcorporationtaxwillbe payable onour profits (or the profits of any Group Company) arising
inrespect of any accounting period on the same date or dates as that tax would be payable or
would have been payable underlegislation and the practice of HM Revenue and Customsin
force as atthe Date of Agreement;

4.2.3 thateach of our accounting periods and any accounting period of any Group Company
during the Primary Periodwill end on the same dayintheyearastheimmediately previous
accounting reference period;

424 thatinrespectofthe First Accounting Period we will receive and retainin full, without dispute
ordelay, Writing Down Allowances on the whole of the Expenditure but calculated prorata
accordingtothe proportionwhichthe numberofdays betweenthe Date of Agreementandthe
end of the First Accounting Period bears to 365;

425 thatinrespectof each subsequent accountingperiod we will receive andretaininfull
without dispute or delay Writing Down Allowances on the whole of the Expenditure less any
writing down allowances made availabletous in any previous accounting periodinrespect
ofitatthe rate shown in the Schedule;

426 thatanytaxlosses arisingin connection with the provision and leasing of the Goods will either
be setoffagainstour taxableprofits forthe accounting period in which they ariseor
will be available for surrender to Group Companies by way of group consortium relief in
suchamounts and at such times as would be permissible underlegislationand HM Customs
and Revenue practice in force as at the Date of Agreement;

4.2.7 that at notimewill any Writing Down Allowances already made available to us in
respect of the Expenditureinany accounting period be subject to clawback or withdrawal
nor willtheybelost and nor will any change ariseinrespectofany excessrelief.

4.2.8 thatupontheexpiryortermination ofthis Agreementorofthe hiring hereunder we will receive,
eitheras netsale proceeds orasinsurance proceeds (inthe event of atotalloss),inthe same
accounting period as the expiry or termination occurs, an amount equal to the amount of the
Expenditure under deduction of any writing down allowances assumedto be available under
these Assumptions (and not subject to clawback or balancing charge or unrelieved);

429 that we will notbe required to bring into accountin any accounting period any disposal value
inrelationtothe Goodsinexcessofanysales proceeds, insurance proceeds orother
compensation that we actually receive in respect of the Goods in that same accounting period;

4.2.10 thatthe provision and leasing of the Goods is the only transaction undertaken by us provided
that nothingin this Assumption shall deem a balancing allowance to be received by us atany
time;

4.2.11 thatifanelectionis made by us inrespect of any of the Goods under section 85 of the CAA
theninthe accounting period during which the Primary Period comes to an end, a balancing
allowance willbe made availabletous ofanamountequaltothe Expenditure underdeduction
ofthe cumulative Writing Down Allowances claimed prior to thataccounting period and of the
proceeds (if any) arising on disposal;

4.2.12 thatthe provisions of Chapter17of Part2 of the CAAwill notapply toreduce ordeny
our entitlement to claimcapital allowances norwillthe provisions of Part21 ofthe CTAbe
applied to adjust ourtaxableincome in any accounting period fromthe basis referred toin
condition 4.2.6;

4.2.13 thatwewillbe entitledto ataxdeduction asatrading expense for corporationtax purposes for
interest paid on loans and any payments made in respect of similar financing undertaken by
ustofund the Expenditure orany part of itand our continuing investmentin the leasing of the
Goods;

4.2.14 thatall Rentals to be received by usunderthis Agreementaretreated onanaccruals basis
for tax purposes over the Primary Period and any part of the relevant Secondary Period; and

4.2.15 thatthere willbe no change inthe law of the United Kingdom or the practice of any relevant
taxation authority, orin the interpretation of any such law, including, but not limited to any
changeinsuchlaw or practice relating tothe nature or availability of writing down allowances
or the rules relating to the surrender of losses by wayof grouporconsortiumreliefor
the imposition of ora change in duty, levy or otherlike charge, andincluding notonly a
charge of ageneralnature butalsoanychangeinpractice affectinghow any relevanttaxation
authority may treatus.

4.3 Ifrequired by you inwriting and at your cost, any adjustments required by us under condition 4.1 may
be submitted for certification to our auditor (acting as expert and not as arbiter) whose certificate shall
befinaland binding on bothparties; whilethe auditor’s certificate is awaited, forthe avoidance of doubt,
youshallcontinuetopaytousthe sumsstipulatedforincondition 3ofthis Agreementas adjustedunder
condition 4.1 and any under or over-payment shall be accounted for by the appropriate party to the other
within seven days of such auditor’s certificate being issued.

4.4 Ifwedonotownthe Goods butinstead another company (“the Owner”) purchases or has purchased
them sothatthe Goods can be let by that Owner to us and we caninturn letthe Goods to you THEN if
wesochoose, the provisions of conditions 4.1-4.3 shallnotapply butinstead the Rentals shownin the
Schedule shallbe subjecttoadjustmentinthe circumstancesinwhichtherentals payable byustothe
Ownerinrespectofthe Goods are subjecttoincrease, and the amountofany such adjustmentshallbe
equal to the amount of the corresponding increase in the rental so payable by us to the Owner.



4.5

4.6

Ifrequired by us, you willenterinto a joint election with us
451 underSection 177 of the CAAtothe effectthatthe Goods or any partthereof which are, is
or maybe a fixture shallbetreated as belongingtous;and/or

undersection 227 of the CAAwhere anelectionunderthatsection maybe made where
the Goods have beensoldbyyoutous.

Ifas aresultof any legal or regulatory requirement affectingus orany Group Company orany
changeintheinterpretation of any existing or future such requirement, the costto us of maintaining
ourinvestmentinthe Goods isincreased, then you willcompensate us for suchincreased costin
suchmanneras we may reasonably require in orderto preserve the Net After Tax Returnin relation
to the acquisition and leasing of the Goods.

452

5 THEGOODS
You agree:-

5.1

52

53

54

55

56

57

58

59

5.1

o

thatyou shall atall times keep the Goods at the location specified in the Schedule. If no locationis
specified there, you will tell us where the Goods are at all times. However, ifthe Goods are by their
nature mobilethenyouwillkeeprecords as tothewhereabouts ofthe Goods, willletus see the
records wheneverweasktoandwillnottakethe Goods out of Great Britain or the European Union
withoutour priorwritten consent;

topay alllicence duties, other duties, fees and registration fees payable withregard tothe Goods and
reimburseusondemand, ifweinoursolediscretion shallpayanyoftheabove,andtoobtainalllicences
whichmay be required forthe keeping or operation ofthe Goods and ensure such licences are kept
in full force and effect and notto allowthe Goodstobe used contrary to any law or regulation;

thatyou willkeep the Goods free from anylegal process by which any landlord or creditor of yours might
trytoattach or claimthe Goods butif you failin this for any reason, then you will advise usimmediately;
youwillpay allrates, taxes, rentand other payments payableinrespectofany premises where the
Goods are;

as between you and us the Goods will always be moveable or personal property, even if they
have otherwise become fixtures. Youwillnot allow the Goods to become fixtures and will obtain

a waiver or other documentation in the form we require from any landlord or mortgagee of any
premises where the Goods are and/or may be affixed or any holder of security from you

affecting the Goods;

that you will not sell, offer for sale, sublet, assign, mortgage, pledge, charge, underlet, lend, or otherwise
dealwiththe Goods oranyinterestinthemorthis Agreementnorallowthe creating of any lien overthem
and shall protect the Goods against repossession, distress, execution or seizure (or in Scotland, any form
ofdiligence);.

allow us orany person acting under ourauthority atall reasonable

times to enter any premises under

yourcontrol sothatwe can have accessto and inspectthe Goods and if we pointout any necessary
repairs ormaintenance, you willensure these are carried outas soon as possible at your cost;

totake proper care ofthe Goods, use them properly and in accordance with all applicable laws and
any instruction which may be issued relating to their use and keep the same ingood and
serviceable condition and maintain theminaccordance with the manufacturer(s) and/or Supplier(s)
servicing recommendations, handbooks, and manuals and ensure that they have a full service history
and if the Goods are a motor vehicle, ensure that it has a valid MOT test certificate or such equivalent as
may be required;

you will not alter, add to orimprove the Goods (save as necessary to comply with condition 5.8), butin
any event, any alterations, additions, improvements, upgrades, accessories, replacements and renewals
ofandtothe Goods which are made shallbe our property;

ifthe Goods are avehicle notletanyonedrive it who does not hold a valid, currentdriving licence inthe
appropriate classes oris not covered by the insurance referred to in condition 9, nor letit be used for
racing, pace making, rallying, any form of motor sport or driving tuition.

6  OWNERSHIP

6.1

6.2

Titletoand ownership of the Goods shall remain with us at all times or, if different, with the Owner from
whomwe have acquiredrighttothe Goods and you shallhave noright, title orinteresttherein, except
as lessee; accordingly you are not entitled to claim Writing Down Allowances on the Goods, irrespective
of the accounting treatment you adopt.

Ifwe ask you toyou shall affixidentification name plates tothe Goods indicating that the Goods are our
property. You will make sure these name plates are left undisturbed and unobscured.

7  YOUR ACKNOWLEDGEMENT

71

72

73

74

8.1

You acknowledge and agree that:-

7.1.1  theGoodsarerequiredforthe purpose ofabusinesscarriedonby youandwere acquired, at
yourrequest, by usforthe purposes ofthis Agreementfromthe Supplier;

youareresponsible for choosingthe Goodsand you selectedthetype, quantityand
manufacturer and supplier of the Goods and did notrely on our skill orjudgmentinrelation to
acquiring the Goods;

youareresponsible on our behalf atyourown costforensuring the delivery toyou ofthe Goods
andtheirinstallation, commissioning and testing atyour premises and we are notin any way
liable forany failure or delay in delivery, installation, commissioning or testing by the
manufacturer and/or Supplier of the Goods;

you will examine the Goods promptly on their delivery to you and will only accept them if
you are totally satisfied with them;

unless you notify us in writing within 5 days of delivery of the Goods that you do not accept
the Goods, you shall be deemed to have accepted the Goods.

Because ofthe circumstances acknowledgedin conditions 7. you agree that the terms of this condition
and any exclusions of liability it contains in our favour are fair and reasonable. You agree that:

7.2.1  weshallonly beresponsible toyouforany statement, warranty or representation made in
relationtothe Goods by us or our agentsiifitis made in writing and authorised and signed by
our duly authorised representative who has been confirmed by us in writing to you to be our
agent;

youmust getfromthe Supplierallindemnities, guarantees and any maintenance services for
the Goodsthatyouneed. However, we shalldowhatwereasonably cantoensurethatthe
benefits ofany guarantee, condition orwarranty whichmay have beengiventousare
enforced onyour behalf or, if assignable, assigned toyou, in either case at your expense and
provided you are notin default under this Agreement. However, such benefits will only be so
enforced or assigned provided you pay us the costs of that enforcement;

weshallnotbe liabletoyou orany other personforany representation, warranty orcondition
which may be implied by law relating to -

712

713

714

715

722

723

7231 the satisfactory quality of the Goods,

7232  thefitnessofthe Goodsforanyoraparticularpurpose,
7.2.3.3  whetheror not the Goods match any sample or specification,
7234 the description of the Goods, or

7235  theage, performance or condition of the Goods.

Nothinginthis condition 7 will excuse us of any liability we may have where, due to ourown
negligence, death orpersonalinjurytoany personis causedbythe Goods;

We shall have no liability forany loss suffered by you as aresult of the Goods being unserviceable,
out oforderorunusable, orbeinginanywayinadequate forany purpose andthis exclusion of
liability includesanylossofbusinessorofprofitorofanygain. Innocircumstances willourliability to
youexceed thetotal ofthe Rentals paid by you atthetime the liability arises.

YOUR WARRANTY AND FURTHER UNDERTAKING

Youwarranttous:

8.1.1 thatthe Goods will be usedforaqualifying purposeinthe requisite period as defined for
the purposes of our claiming Writing Down Allowances under the CAA;

8.1.2 inenteringintothis Agreementyoudonotbreachany otheragreementyoumayhave with
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10

8.2

8.3

8.4

8.5

any otherperson;

bothatthe Date of Agreementand throughout the Primary Period in relation tothe facts and
circumstances existing from time to time your financial position has not materially deteriorated
sincethe date towhich yourlastaudited accounts were made up exceptas youhavedisclosed
tousinwriting.

that neither you nor, to the best of your knowledge, any of your Associated
Companies, your directors, officers, employees, agents or any person you have
mandated for the purpose of executing this Agreement is a Sanctioned Person.
Youwillpay usondemandany costs, losses, expenses, claims orliabilities we suffer or incuratany
time because:

8.2.1 anyinformationyouhave providedtousisinaccurate, or any undertakingyou have givenusin
condition8.1isuntrue, or

of the existence, situation, use or possession of the Goods or of anything made or
manufactured by the Goods or of anything transported by the Goods (except where
condition 7.3 applies).

Ifany paymentreceived by us under this Agreement (whether under this condition 8 or otherwise)is
expected to be taxable in our hands and the liability, payment or obligation to which the indemnity relates
doesnotgiverisetoacorrespondingdeduction fortax purposes (as we may be advised by ourauditors
fromtime tolime) then the amount of such payment shall be increased by such amount as shall be
certified by us as being necessary to yield to us a net payment of the amount for which we seekindemnity.
Provided that you are notin defaultin the payment of any sum payable under this Agreement or otherwise
inbreachofany of the provisions of this Agreement, you shall be entitled to enjoy quiet possession
of the Goods forthe period of hire.

This condition 8 shall continue in full force and effect after the ending of this Agreement however
that comes about.

813

8.14

822

INSURANCE OF GOODS
You agree:

9.1

9.2

9.3

94

9.5

9.6

97

9.8

9.9

Youwill, at your cost, keepthe Goodsinsured underafullycomprehensive policy ofinsurance
(including public and third party liabilities for such amount as we shall approve) freefrom
restrictionor excesswithreputableinsurers fromthe date the Goods are delivered toyou or, if earlier,
fromthe date the Supplierstops havingriskinthe Goods. Theamountinsured mustbethe greater of
theirfullreplacement value and the amount still due tous underthis Agreement.
Youwilladvise theinsurers thatthe Goods are our property and we must be named as loss payeein
respect of all claims other than in respect of public and third party claims where we mustbe named asan
additionalinsured. You will:
+ showusthe policy of suchinsurance andall premiumreceipts evidencing the payment of premiums
on demand; and
« notify us promptly of any loss of or damage tothe Goods and hold any insurance monies received by
youintrustforus.
You mustinform us in writing immediately if the Goods are lost, stolen or damaged. Youirrevocably
authorise usto negotiate withthe insurers tosettle any insurance claimand toreceive theinsurance
monies.
Wemay applytheinsurance proceeds atouroption, after meeting any incidental costs, expenses or
losses, eitherin making good the damage done to the Goods; or, in replacing the Goods with similar
Goods or Goods with a similar description and age; or, towards payment of sums due from you under
this Agreement.
Ifthe Goods or any of them are at any time a total loss forinsurance purposes (the “Lost Goods”), you
willbeliableto pay us a Termination Payment, which, ifthe Lost Goods are part only ofthe Goods, shall
be calculated pro-ratatothe original cost of the Lost Goods as a proportion of the original cost of all the
Goods. Until paymentby you ofthe required amountall ourrights (including therighttoreceive Rentals
inrespectofthe Lost Goods) and your obligations under this Agreement shall continue. Onreceipt of
that Termination Payment the hiring will terminate in respect ofthose Lost Goods. Inrespect of any
remaining Goods, the hiringandthe Agreementwillinallrespects continue; save thatwe shalltell you
what the future Rentals will be for theremaining Goods underthis Agreementandyoushall pay
them on the duedates.
Youshall pay us ondemandany loss, liability ordamage, costor expense which we tellyouwe have
suffered as aresultof any such paymentto us asreferred toin condition 9.5 notbeing allowed as a
trading expense in computing for tax purposes our chargeable profits.
If,inrespectofthe Lost Goods, the proceeds ofinsurance received by us together withany payments
made by you under condition 9.5 exceed the aggregate of the Termination Payment and any other sums
then payable by youinrespectofthe Lost Goods, anamountequal to 97.5% of the excess will be paid
toyoubyus.
Ifyoufailto provide evidence of adequateinsurance on the Goods then we shall have the right but not
anobligationtotake outourowninsuranceto protectthe Goods and charge youafee byincreasingthe
Rentals under this Agreement.
Iftheinsurers provide substitute Goods in place of the Lost Goods then we may vary such terms of this
Agreementas we consider appropriate and this Agreement as so varied shall thereafter apply tothe
substitute Goods.

TERMINATION

10.1

102

Allyourobligations underthis Agreement are essential conditions of this Agreementand we shall be

entitledtotreatany breach of such obligations as arejection orrepudiation ofthe Agreement which, if

we accept, will allow us to terminate this Agreement;

We may end your right to hire the Goods and, if we so wish, end this Agreement if any of the

following events occurs:

10.2.1 you fail to pay in full any Rental or other sum due under this Agreement or any other
agreement between you and any of your Associated Companies and us on the date for
payment;

10.2.2 you fail to comply with any of the other terms of this Agreement for 5 days after we
have told you to remedy the breach;

10.2.3 we become aware that any information supplied by you when entering into this
Agreement was false in any material respect;

10.2.4 you(beinganindividual)cannot meet your debts as they fall due or are sequestrated or grant

a trust deed for or enter into a composition contract or voluntary arrangement with creditors,

or you become bankrupt, suffer an interim order to be made against you, you present or

suffer a bankruptcy petition to be presented against you or you die;

you (being a company or limited liability partnership) call a meeting of your creditors or try to

arrange any paymentscheme with your creditors, orif there is a petition presented for your

winding uporliquidation, orif steps are taken for the appointmentofanadministrator, receiver
orliquidatoror like officerin respect of any of your assets, or such personis appointed overall or
any of yourassets;

you (being a partnership) are dissolved or proceedings for your dissolution are commenced or

you sufferthe appointment of ajudicial factor oryou are subject to a change of control or

of your constitution;

you cease or threatento cease to carry onthe whole or a substantial part of your business or

dispose or threaten to dispose of the whole or a substantial part of your undertaking or assets or

you oryour holding company is subject to a change of control;

thereis, inouropinion, amaterial adverse change inyourfinancial position;

youdo or cause to be done or suffer anythingto happen whereby ourrightinthe Goods may be

prejudice orjeopardised;

10.2.10 youoranyofyourAssociated Companiesdefaultsunderanyagreement or obligation relating
to borrowing orunder any guarantee orifany borrowing or other money payable under any ofthe
foregoing becomes oris capable of being declared payable priortoits stated maturity oris not
paid when due;or

10.2.11 you suffer circumstances equivalent to any of the foregoing in any relevant jurisdiction.

10.2.12 you or any of your Associated Companies or your ultimate beneficial owner are or

10.2.5

10.2.6

10.2.7

10.2.8
10.2.9



10.3

10.4

become a Sanctioned Person.
Condition 10.2will also apply if:-
10.3.1 Anyoftheeventslistedincondition 10.2happensinrelationtoany Guarantoror,where you
areapartnership, toany of your partners; or
10.3.2  Any Guarantor withdraws or terminates any guarantee or that guarantee turns out to be invalid
for anyreason.
If we at our sole discretion, and at your request, agree to you terminating this Agreement
during the Primary Period in respect of part only of the Goods then such termination may
only take place where you have at that date performed your whole obligations under this
Agreement and on you paying to us that proportion of the sum which would have been
due by you to us in the event of termination of the hiring of all the Goods at that date
under condition 11.5, which the Expenditure of the Goods so part terminated bears to the
total Expenditure and, on such proportion being paid to us, the Rentals subsequently
payable shall be reduced by the same proportion.

11 CONSEQUENCES OF TERMINATION
Upon the termination of this Agreement and/or the hiring hereunder then:

111

11.2

11.3

114

1.5

116

Youwillnolonger be in possession ofthe Goods with our consentand you mustimmediately return
themtousatthe place we reasonablytellyouto, atyourexpense;

Ifyou do not return the Goods then, you will allow us to enter any premises where the Goods are and
dismantle, disconnectand retake possession ofthe Goods; youwill be responsible forany damage we
cause to the premises in doing what we reasonably have to do to dismantle, disconnect and remove the
Goods;

youwillbe solelyresponsible forensuring the safekeeping, supervision and custody ofthe Goods until
they are returned to or repossessed by us;

youshallimmediately payto us any arrears of Rentals and all other amounts you already owe us atthe
date ofterminationand any costs and expensesincurred by usintracingand/orrecovering possession
ofthe Goods and of any repairs required to render the Goods in good and serviceable conditionin
accordance with the requirements of condition 13 (or an estimate given by us of the cost of such repair);
withoutprejudicetoourrighttoclaimdamages, we may demandthefollowing paymentfromyou;ifand
only if we make such demand you will be immediately liable to pay to us a sum equal to the total of -
11.5.1 anamountequaltotheloss orcosts sustained by usinbreakingfixed deposits orre-employing
funds as aresult of the termination (in whole orin part) before the end of the Primary Period,
and

as agreed compensation forthe our loss of profit, the total of all Rentals which would have
been payable duringthe unexpired Primary Period ofthis Agreement, together with thefirst
Secondary Rental (if any). These repayments will be reduced by a discount because they are
being paid earlierthanthey would otherwise have been paid. The discount will be atarate of
3% per annum calculated on a daily basis and compounded quarterly, and

where therelevantbox in the Schedule has been ticked alland any other sums due under
condition4 of this Agreement, and suchsumasisrequired, in addition tothe other payments
received by us under conditions 11.4 and 11.5to give us the Net After Tax Return (taking
accountany balancing charge or disposal value which may affectus and any taxation which
we may suffer onthe sums received under conditions 11.4 and 11.5) and all references to
Rentalsinthis context shall be to such Rentals and to any additional Rentals as adjustedin
terms of condition4, and

interest at the Interest Rate on the whole sums payable under conditions 11.4 and this condition
11.5, calculated fromthe date oftermination or, in respect of costs and expenses incurred by
us, fromthe datethesameareincurredtothe date of payment, and

any VAT properly chargeable onany sum payable under condition 11.4 andthis condition 11.5,
DECLARINGthatifwe shallatanytime considerthatwe have made an errorincalculatingthe
totalamountdemanded under condition 11.4 and this condition 11.5 whether before or after
paymentofthatsum by you, we may by notice advise you of the correctedfigure, the amount of
which shallthen be the sum payable by you or, where you have already made payment under
this condition, then either you shall pay us the excess of the corrected figure over the amount
paid, orwe shallrefundtoyouthe excess ofthe amountpaid overthe correctedfigure.

Where we have made ademand on you under condition 11.5 and the Goods are recovered by us,
providedwehavereceivedfromyouthewhole sumsduebyyouunderconditions 11.4and 11.5weshall
repay to you by way of rebate of Rentals (or, to the extent that the payment exceeds the aggregate of
allRentals then received by us from you, by way of sales commissionin the sale ortheir disposal) (1) if
the Goods are sold by us within three months of recovery (or such longer period not exceeding six months
aswe may specify) 97.5% ofthe VAT exclusive net proceeds of sale (and we shall be entitled to accept
any offerforthe Goods which we in our sole discretion believe to be reasonable) or (2) ifthe Goods are
notsold within three months of recovery (or such longer period not exceeding six months as we may
specify)97.5% ofthe value placed upon the Goods by adealer orvaluer appointed for that purpose by
us, lessineither case such sum as shall be conclusively certified by us as being necessary to compensate
usforany cost, expense ordemand which we have suffered or may sufferas aresultof such payment
to you not being allowed as a trading expenseincomputing ourchargeable profits;

11.5.2

1153

11.5.4

11.5.5

12 SALESAGENCY

Ifyou end the hiring ator afterexpiry of the Primary Period, by serving written notice in
accordance with clause 2.2.2, upon the expiry of such notice we may, provided you have paid all Rentals and
other sums payable underthis Agreementand are notinbreach ofthis Agreement, appointyou as ouragent
(whichappointment youirrevocably agree toaccept)fora period of 90 days fromthe date of expiry of such
noticetodispose ofthe Goods (at your cost and expense) in accordance with the following conditions:

1

w
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12.7

any sale shall be to an independent party who is not connected with you in any way. The third party
shall not deal as aconsumer nor shall the ensuing sale by aconsumer contract for the purposes of the
Unfair Contract Terms Act 1977;

the sale price shall be a fair market price to be agreed with us prior to finalisation of the sale. The minimum
price shall be the written down value of the Goods in our books for UK tax purposes at the time the sale
takes place;

theterms ofthe sale ofthe Goods shallbe -

12.3.1 thebuyer shall inspect the Goods before the sale and shall buy themonas “asis,

whereis, with all faults” basis,

noundertaking, warranty or other stipulation shallbe given by youforand onyourown
behalf nor for or onourbehalfregarding the conditionofthe Goods, exceptastoclear

title,

nocondition, warranty orother stipulationin respectofthe description, satisfactory quality

or specification or performance of the Goods shall be given;

title shall remain with us until the sales proceeds are received by usinfull and cleared
fundsto anaccountnominated by us, whereupontitleinthe Goods will passtothe buyer.

you shall pay us on demand the amount of any claim or expense which may result from any claim

against us by abuyer ofthe Goods orany third party;

subjectto condition 13 you shall, pending sale, be responsible for ensuring the safe-keeping,

supervision and custody of the Goods, and shallkeepinforce the insurances specified in condition
9,and we may at ourdiscretion, terminate your appointment as agent inthe eventof any breach

by you of any of the terms and conditions of this condition or this Agreement;

followingreceiptof the saleproceedsbyus, 97.5% ofthe VAT exclusive net sale proceeds shall
bepaid toyou by way of rebate of Rentals or,if the amount of such rebate is more than
theaggregateof the Rentals paid by you pursuanttothis Agreement, the amount by whichthe sum
tobe paid exceeds such aggregate will not be paid by way of rebate but will (if appropriate) be paid

as commission to you for actingasouragentinsuchsale. The provisionforpaymentofanyrebate
and/or commission ismade on the assumption that any such payment will be fully allowed for tax
purposes as a deduction in computing our taxable income and will not be treated as reducing the

amount of the disposal value of the Goods and suchrebate or commission may be reduced by such
amountweinoursole discretion shallthinkfitto compensate us foranysuchpaymentnotbeing
fully allowed fortaxpurposes. Ifsuchrebate or commissionis notreduced as aforesaid, you shall
indemnify us against any loss or expense we may sufferorincurdirectly orindirectlyinconnection
withsuchtreatmentnotbeingaffordedtous;

yourappointmentasouragentunderthis condition 12 shallterminatethree months afterthe

effective date of the appointment.

1232
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1234

The agency appointmentand payment, if any, of Rental rebate or commission set out in this condition shall
take effectonlyinsofarasthe same donotadversely affectour Net After TaxReturnimplicitinthe
calculation of the Primary Rentals as at the Date of Agreement.

RETURN OF EQUIPMENT

Subjectto condition 12, atthe expiry ortermination of this Agreement or of the hiring hereunder you shall
at yourown expense andriskdeliverthe Goods toan address that we give you. All Goods soreturned shall
bein good repair and condition save forfairwear andtear. In particular, the Goods will be ina condition
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whichis consistent with compliance by you with all terms and conditions of the Agreement. Inthe eventthatyou
failtoreturnthe Goods upontermination of this Agreement within atime limit designated by us, you shall be
responsible for the safe custody of the Goods and shall pay damages for such period of delay of an amount
equaltothe sumof the Rentals which would have been payable by you for the comparable period of time
under this Agreement prior to its expiry.

Further, we oragentsactingonourbehalfshall be entitled toretake possession ofthe Goods and toenterany
premises upon orin which the Goods may be or are believed to be situated and remove them and you shall
pay to us the cost of disconnecting removing and transporting the Goods.

14 GENERAL

14.1

142

143
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14.9

14.10

1411

14.12

Where you consist of two or more persons each of you will be responsible for the whole obligations of
this Agreement as if this Agreement had been entered into separately between us and each of you. Any
notice given by us to any one of you will suffice as being good notice given by us to all of you.

We cantransferany of our rights underthis Agreement. We canalsotransferourobligations, but
onlywithyourconsentunlessthetransferdoes not prejudice you. You may not transfer your rights or
obligations under this Agreement.

This Agreementmay only be amended by youand usinwriting.

Any notices under this Agreement may be delivered or sent by post addressed to you or us at your or
ouraddress statedinthe Schedule oryourorourlastknown address or by email to you or us to your
or our email address stated in the Schedule. Notices sent by first class post shall be deemed to have
been received 48 hours after posting and notices sent by email shall be deemed to have been received
on the day that it is sent, if sent before 5pm, or in any other case on the next business day after the
day on which it was sent.

If we do not enforce all of our rights under this Agreement or if we delay in doing so, we do not give up
those rights or the rights we have if you are in default again, nor shall any waiver by us of any breach of
this Agreement operate as a waiver of any subsequent or continuing breach.

You will, promptly following our request, furnish us with such information about your
financial condition and business as we may reasonably require.

Any determination or certification by us of arate or amountunderthis Agreementis,inthe
absence of manifest error, conclusive evidence of the matters to which it relates.

Ifthe date for payment of any sumunderthis Agreementis not a Business Day the date of payment
shall be brought forward to the immediately preceding Business Day.

Theindemnities set out inthis Agreementinourfavour shall survive any termination or breach of
this Agreement or repudiation or alleged repudiation of this Agreement by us or you.
Saveasotherwisestatedinthis Agreement, the partiesdonotintendthat any termof this

Agreement shallbenefitor be enforceable by athird party by operation of The Contracts (Rights of
Third Parties) Act 1999 or the Contract (Third Party Rights) (Scotland) Act 2017.

This Agreementis governed by and shall be construed in accordance with the laws of England unless
the address given foryouinthis Agreement or the address where we find you is in Scotland, in which
case this Agreement is governed by the laws of Scotland. Your submission to such jurisdiction
shall not prevent us taking proceedings arising out of the Agreement against you in any other jurisdiction
we may thinkappropriate.

If you are introduced to us by a broker or third party (Introducer), a commission may have
been paid or may be paid by us to the Introducer in relation to that introduction. If you
require more information about the commission we have paid (or may pay), you shall
contact the Introducer. If for any reason you cannot get this information from the Introducer,
we will provide it to you. By signing this Agreement, you are consenting to us paying a
commission to an Introducer.

15 ADDITIONAL TERMS (ifany)
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