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S' EM ENS Financial Services

Siemens Financlal Servicas Limited Agreement No.
Seftors Park, Bells Hill Stoke Poges, Buckinghamskhire SL2 4JS, UK gree N

Department Customer Services
West Dunbartonshire Council
Coungcil Offices Telephone 01753 43 4259
Garhake Road Fax 01753 43 4323
Dumbarton E-mail customer.sfs@siemens.com
G82 3PU

Our Reference (RN

Date 30 September 2013
Dear SirfMadam

Thank you for choosing Siemens Financial Services. We have created your new account and you will find your
agreement number at the top of this letter.

Please check that the enclosed copy of your agreement is in order. As you are a new customer, we want to be sure
that you understand everything in the agreement,

We would be happy to go over the paperwork with you any time, so please get in touch if you have any queries.

We also have a favour to ask. We are determined to earn a reputation for outstanding customer service, and we
know we will only achieve this if we have a relationship of trust and understanding with our customers. In order to do
this, we need you to tell us what you like and what you don't like, what works well and what doesn't work so well.

Over the page, you will find our complaints procedure, which is designed to make it easy for you to detail anything
that fails to meet your expectations. If you prefer to speak to someone, please call our customer services team on
01753 43 4259. We will always be pleased to hear from you. If you have reason to praise us, we will be reassured
that we are doing certain things in the right way. If you have reason to complain, you can be sure that we will do our
best to put it right, and look upon it as an oppartunity to improve our service.

With best wishes

Head Of Operations

Please refer to your contract for additional items.

Notice: Compliance with fegal and internaf regulations is an integral part of all business processes af Siemens.
Possible infringements can be reported to our HelpDesk "Tell us” aft www.sismens.com/tell-us

Slemens Flnanclal Services Limited Sefton Park Tek: 01753 43 4000
Head Office Bells Hili Fax: 01753 43 4499

Stoke Poges Vat. No: GB 222 4382 92
Registered Office: Address as above - Registered No: 6461686, England Bucekinghamshire Si.2 4JS, UK www.siemens.co,uk/financialservices
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SIEMENS

Equipment Details

Description | Serial / Reg Number | Location
Schedule number 1
Other ] ]

Unless settlement details are shown in this box, this agreement does not cover any sum that is clearing earlier lease/
rental transactions.

Settlement Details

Agreement | Amount l Agreement Amount
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SIEMENS

QOur Commitment To You

At Siemens Financial Services we believe in delivering leading financial solutions, giving our customers a unique edge,
enabling them to surpass their goals and create sustainable vaiue.

It is very important to us that you obtain a high level of customer service. We will always maintain sensitivity to your needs
and endeavour to do everything we can in a timely and efficient manner.

As a member of the Financial Ombudsman Service and the Finance & Leasing Association you are ensured of a high level of
integrity at all times. We subscribe to the FLA Business Code of Practice and a copy of this code is available on request or
may be downloaded from the FLA website www.fla.org.uk.

Our Service Standards

Our staff are trained to assist you in resolving any issue that you may have and are committed to providing the best customer
service at all times. There are situations where things may go wrong and though we make every effort to prevent these
occurrences, we want to put matters right as quickly as possible.

W+ 'ways seek to handle any complaints in a prompt and timely fashion and endeavour to respond to your complaint within
24 ..uurs of receipt. Unfortunately, there will be times when it takes longer to resolve a particular issue, especially when there
are a number of third parties involved. Where this situation arises we have a procedure in place to ensure a rapid response to
yc  omplaint.

Complaints Procedure

¢ On receipt of a complaint in any form we always seek to acknowledge your complaint. You can contact us by writing
to the following address:
Customer Service Dept,
Siemens Financial Services Limited
Sefton Park, Bells Hill,
Stoke Poges,
Buckinghamshire
SL24JS

e By telephone: 01753 43 4259 and E-maii by sending it to: customer.sfs@siemens.com

» We wil investigate your complaint and will always endeavour to send a final response to you as soon as the
complaint has been resolved or no later than eight weeks from the date we received your letter.

* In the rare situation of us not being able to resolve your complaint within eight weeks we will always write to
explaining why this is the case.

e If you remain dissatisfied with our final response (at any stage of the process) or that we have been unable to
resclve the matter within eight weeks of receiving your complaint you can write to the;

The Finance & Leasing Association (FLA)
Imperial House,
15 -19 Kingsway
London
WC2B 6UN

Tel: 020 7836 6511

Web: www.fla.org.uk

» The Financial Ombudsman Service is an independent adjudicator who can investigate and resolve outstanding
disputes between financial services companies and their respective customers.
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between
WEST DUNBARTONSHIRE COUNGI_L
BORROWER

And

SIEMENS FINANCIAL SERVICES LIMITED

LENDER
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..~ THIS AGREEMENT is made between:-

. PARTIES

R

@)

\WEST DUNBARTONSHIRE GOUNCIL whose main offiés are located at Goundil Offices, Garshske Road,

_Pumbarton, Dunbartonshire G82 3PU the "Borrower”). o N =t R

" SIEMENS FINANCIAL SERVICES LIMITED incorporated .and registered' in England and Wales'_\.i!}ith"' S

company number 646166 whose registered office Is at Sefton Park, Bells Hill Stoke Poges,

Buckinghamshire, SL2-4JS (the “Lender”) ‘mH 3 P w
~.- . BACKGROUND

The Lender has agreed to provide the Borrower with an unsecured term loan fécility-‘ of an am’oupt equal to an"d_ _n'd't"_ .

AL

- 1 1

* . ‘exceeding:£5,000,000 (Five Million pounds} {the “Total Amount’) .
" AGREED TERMS

DEFINITIONS AND INTERPRETATION

The definitions and rules of interpretation in this clause apply in this agreement

- Appendix: means the appendix attached to this agreement A S

.Breakage Gosts: means the amount the Lender reasonably determines.in good-faith to be i’ts*'tofal loss, ;:: 5
“cost, liability and expense dwrectly or indirectly resulting from or attributable to- any early repayment B

recovery of the Loan (other than on an Option Date) or if purstant to the provisions of clause’'4.1 &
Total Amount is not advanced and calculated by reference to the loss of the right to receive interest for the

palance of the Period, as applicable, andfor-any agreements or arrangements (whether entered in actually -

with third parties or established internally as between different divisions of the-Lender) entered into, - '

" recorded or booked in order to manage or protect the Lender in respect of the risk movements in interest
rates K '

" Borrower's Bank At_:cdunt: means the account in the Borrower’s name with,_-having

‘Business D‘a'y: means a day '(ofher than a Saiurday aor a Sunday) on which commercial banks are open

for general business in-London and Edinburgh.
Draw Down Date: means 30" September 2013

Event of Default: means any event or.cwcumstar;ce listed in clause 13.

. Final Repayment Date: means the fifteenth anniversary of the Start. Daté or if that is not a Business Day,
~ ‘the next succeeding Business Day In that calendar month if there is one, or the immediately precedir~- -
: Business Day, if there is not . : , P e 35

- First Period: means the per‘iod_dommencmg on the Start Date and ending-_dn the first Option Dats: o e

‘Interest Payment Date: means the _Ié_s_t day of an Interest Period

" Interest Period: means each successive period of 6 months‘ﬂ'fqr_'-which}in'ter'e:st‘ is éalqui_éted and payable "-

. Ihi;e.re's_t Rate: means the interést rate set out in clause 5.1 below. " -

* on the Loan underclause 5.

i B

o Loan: the principal amoiint of the loan made or to be made by the '_L'en'c'-i'gr fo the Borrowér. under this -
. _'_agreem,ent,o‘r (as~th'e’_:con'text requires) the princip_al amount_butstan_ding_fqr the time being of that loan. . - .

"~ Option Date: means each.of the following: (i) the date falling on the fifth.anniversary of the Start Date and -

L (i) the' date: falling on the tenth anniversary of the Start Date, save in each case where that date is not a

- month, if therg Is one, or the immediately preceding Business Day, if there is not. .

Business Day, in which-case the Option Date shall bé the next succeeding Business Day in that.calendar
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Potentfai Event of Default: means any event or circumstance specified in clause 13 which womd'--(.with‘
the expiry of a grace penod, the giving of notice, the making of any determination under this agreement or
any combination thereof) be an Event of Default ‘

Period: means each period commencing on an Option Date and ending on. t-he_ next succeeding Option
Date or the Firial Repayment Date (as applicable).

Replacpment Rate: means the interest rate applicable for the Period ‘notified by the Lender to the
Borrower prior to the relevant Option Date

Start Date: means the Draw Down Date, or such other date on which the Lender in'its sole discretion has
agreed to advance the Loan to the Berrower.

Sterling and £: means the lawful currency for the time béing of the Unitedl-Kingdor'n.'

Termination Sum: means the aggregate total of (a) all accrued but unpaid interest; (b) the Loan; () .-
Breakage Costs (if any); and (d) any other due but unpaid amounts. at

A reference to this: agreement (or any- provision of it) or any other document shall be -constru’éd as 'a' o

reference to this agreement, that provision or:that document as it is in force for the time being and as

'~ amended, varied or supplemented from time to time in accordance with its. terms, or with the agreernent of *.

the relevant parties

A reference to-a statute, statutory: provision or sibordinate legislation is a reference to it as it Is.In force for *-

-the time being, taking account of any amendment, extension or re-engctment and includes any former i
. statute, statutory provision or subordinate legislation which It amends or re-enacts. T ‘oo

A reference to writing or written includes faxes and email

References.to & certifled copy of a document iean a copy cértified to be a true; complete and.up-to-date’

== B . copy of the eriginal document; in wiiting and signed: by a duly authorised officer of the Borrower, .~

" 18~ . Areferenceto an authorisation includes an approval, authorisation, consent, exemption, filing, ficence,
. ... notarisation, registration orresolution. " Lo T TR e
©. .- % net baving the force of law) of zny government, inter-governmental or supranational body, agency,
"~ department or regulatory, self-regulatory or other autharity or organisation. . ‘. . .o 0 LT

L]

A reference to a regulation includes any regulation, rale, official directive, request or gutidefin (whether or " -

- The Lender grants to the Borrower an unsecured Sterling term foan facility equal to and not exceeding the
Total Amount on the terms, and subject to the conditions, of this agreement. - : - '

... Subjectta clause 4, the Lerider stiall make one adyance equal to the Total Amount to the Borrower on the.

. . 'CONDITIONS PRECEDENT .« - ¢ P
o The",l;ehdeir is nc__it_bblilg'_e'.fdit'd_m_ékéi.any'adyarjdg:r"' g

“a) " ‘unless  within 3 Business Days of the date oh_;\jvhich the _Lénder'subrhitSTah éxecutioﬁ. copy of this .

- Agreemerit to the: Borrower, the Lender has received from the Borrower: (i) ‘a duly executed
.. certificate substantially in the form.of the Appendix; i) evidence satisfactory to it demonstrating -
- - that the Borrower has not exceeded it§ borrowing limits ‘and that such limits will not be. exceed by-
its .entering into this agreément; and iii) a copy of this agreement executed by a duly authorised
officer of the Borrower; or. - TR e *

b).  unless, on or immediately prior to the Draw Down Date, the Lender has received from the

Borrower: i) a duly executed certificate. substantially. in the form of the Appendix; and ii) evidence
satisfactory to it demonstrating that the Borrower has. not exceeded its borrowing limits; or -
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52

b). . .if in the Lender's sole 'opinioﬁ there has been a material adverse change in the financial standing' )

. of the Borrower between the date of this agreement and the Draw Down Date, which opinion shall
- 'be notified to the B‘(‘)rrower in writing on-or prior to'the Business Day immediately prior t o the Draw -

- Down Date

"~ INTEREST

Subject to the provisions of clause 5 2, the Interest Rate for the First Period is 3.53%.

| " The Lender shall-have the right toreset the Interest Rate, arid will advise the Borrower accordingly, if;

a) the Lender does not receive a copy of this agreement duly signed by the Borrower within{'@

Business Days of the date on which the Lender_su_bmits- an execution copy to the Borrower, =

G o b) the Lender, in its sole discretion, agrees to advance the Loan"on.any day. other than the Dr'aw-;

54

56

61

~-Down Date.is.

Interest on the Loan shall be: calculated on a daily basis and assuming a year of 365 days and shalibe

-paid semi-annually on the Interest Payment Date for each Interest Period and on each Option Date and/or
- “the Final Repayment Date, as applicable ' L : .

~The inttial Interest Period shall start on the Start Date Each subsequent Interest Period shalt start 'oh_. the
last day of the previous Interest Period applicable to it If an Iriterest Period would otherwise endonad. -

which s not a Business Day, that interest Period shall, instead, end on the next Business Day in that

' _“calendar month, if there s one, or the preceding Business Day, if there is not

If the Lender has not exercised its Call Optioh. pursuant to clause.6 below, the Lender will recalculate the
interest rate applicable to the Loan for each Period and will notify the Borrower of the Replacement Rate
five Business Days prior to the Option Date If the Borrower wishes to accept the Replacement Rate it
shall, not Tater than two clear Business Days prior to the then applicable Option Date, advise the Lender
accordingly in writing and provide to the Lender a duly executed certificate substantially in the form of the
Appendix in respect of the circumstances prevailing as at that date. If accepted, the Replacement Rate
shall apply for the duration of that Period. Any notice served pursuant to this clause 5.5 shall be sent to
the following officers of the. Borrower. .

i) Head of Finance and Resources, and
Ay . Finance Manager. -

" If the Borrower fails to make any. payment due under this agreement on the due date for payment, interest .
* on the unpaid amount shall accrue datly, from the date of non-payment to the date of actual payment; at .

the Interest Rate or the Replacement Rate, as then applicable

* " CALL OPTION |
" 'The Lender shall have theé option; at its sole discretion, to.call for the repaymerit.of the Loan in full on each
. ... OptionDate (the “Call Option™). T ’ R e
g2 . Ifthe Lender wishes to exercise the Call Option in. respect of any Option Date it shall notify the Borrower i~
‘ " writing five Business Days prior to the applicable Option Date and the Borrower shall repay the Loan in full-.

- " 'on that Option Date together with all accrued. but unpaid interest thereon and any other sums: due and -
- payable'hereunder. - Any notice served pursuant fo this clause 6.2 shall be sent to
- the Borrower S SR R A

the following officers' of

' ) - Headof Fingince and Reéouréés;' and .
i) FinanceManager -
T |

. The Borrower shall pay, within three Business Days of demand, all costs and expenses. (togethéf with any

value added tax thereon) that the Lender reasonably ‘incurs in connection with the preservation and

“enforcement of the Loan and/or this agreement.
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82
83

84

102

f Lendermay notlfy the. Borrower AI[ payments must quote SFS referenoe number
"All payments made by the Borrower under thrs agreement shall be - made in full, wrthout set-off

REPAYMENT

If the Borrower is offered a Replacement Rate pursuant to the terms of clause 5 but does not accept |t or “.‘ B
fails to deliver the certificate pursuant to the terms of clause 5.5 above, the Borrower shall repay the Loan " -

in full on the applicable Option Date fogether W|th all aoorued but unpaid interest thereon and any other .
sums due and payable hereunder. : !

If the Loari has not been prepaid or repaid in-full on or prior to the second Option Date, the Borrower s'hall'-' L

repay the Loan in full, together with all accrued but unpaid interest outstanding on the Final Repayment
Date :

The Borrower shall give the-Lender five Business Days notice if it wishes to make a prepayment in respect
of the Loan. Any prepayment shall be in full and not part only and made on an Interest Payment Date or
an Option Date.

If the Botrower elects to prepay the Loan to the Lender on any date other than an Option Date, but not for o

the avoidance of doubt if the Lender declares the Loan repayable pursuant to clause 13 below, it shall pay - "
" to the Lender a fee equal to 0.05% of the Totai Amount. The fee payabie under this clause 8 4 shall be mf o

addition to repayment of the: Termination Sum.

. BREAKAGE COSTS FROM EARLY REPAYMENT =~ ol = e
_ The Borrower acknowledges that the Lender may enter |nto reoord ar book agreements or arrangements "o

on the assurription that its sources of funds will include payments of interest under this agreement. : Those

... agreements and arrangements may be with:third parties or be internal agreements or arrangements made
* - with different divisions of the Lender. ‘The Borrower further acknowledges that in order to fix the Intérest
"'Rate for the First Period the Lender. may be required to enter into such agreements or arrangements on

. * .. the date of execution of this agreement: notwithstanding that the Total Amount will not-be advanced unti .
i the Draw:Down Date. The. Borrower therefore agrees and aooepts that the Lender may suffer Breakage

Costs which the. Borrower thl be reqmred to pay Whlch wnII vary dependlng on prevalhng f|nan0|al market -

: cond[t|ons if:

- | a) © . the Borrower makes any prepayment of the Loan" oy .f Loy |
) the Borrower falls t° sat|sfg the G’bllgr'ﬂ\‘.re.)ns set out in. clause 4 1a) or clause 4 1b)
- c) jl the Lender elects to wrthhold the advanoe pursuant fo. the prowslons of clause 4 1b)

. ‘The Lender and the Borrower agree that the: Lender will canuIate the Breakage Costs by utlllsrng

information oon5|st|ng of relévant market data i n the relevant market whlch may be obtalned from a souroe-
within the Lender or any th|rd party N 5 ! .

If the Borrower W|shes to miake a prepayment it may request a statement from the Lender settmg out an-'

estlmate of the Breakage Costs and the aggregate Termination Sum (which- estimate shall not be binding)

|n respect of the proposed prepayment and showmg in reasonable deta|I how such amount was caloulated :
L ‘PAYMENTS HEoe e - |
101

Al payments made by the Borrower under thls a reement shall be |n Sterlln and n]mmedrately avarlable
cleared funds to the Lender at its with Barclays Bank
plc of 4™ Floor, Block A; Apex Pl her- account as the=1

counterclaim or condition and free and clear of and without any deduction or wrthholdlng, provided that, if

the Borrower is required_ by law or’ ‘regulation to make such deduction or withholding, it shall pay to the

Lender such additional amount as is necessary to ensure that the net amount received by the Lender after
the required deduction or withholding is equal to the amount that the. Lender would have received had no
such deduction or withholding been made: in the event that the Lender assigns or transfers its rights
under-this Agreement or alters its status or changes its junsdlctron ‘of residence, the assignee or the
Lender having changed status or ]unsdlctlon as appllcable is only entitled to receive the benefit of this
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No material litigation, arbltratlon or administrative. proceedlngs -are taklng place, pendmg or, to the
'Borrower's knowledge, threatened against it _ ml

12

i (a)

12,

"clause 10.2 to the same extent as the Lender would have been |f the a33|gnat|on or change of jurrsdlct|on L
" had not occurred. . o e , 5 =

oL
D@

* REPRESENTATIONS AND WARRANTIES
=" The Borrower represents and warrants on the date of this- agreement

It has the power and authority to execute, deliver and perform its obligatlons under this agreement and the ,_
- transactions ‘contemplated by it. No limit on its powers will be exceeded as a result of the bcrrowmg L
. contemplated in this agreement o

“ The execution, delivery and performance of its obligations under this agreement will not breach any legal L |
~ _contractual, governmerital or administrative statute, regulation, directive; .order or restriction appllcable to it oo
_-or.any provision of its constitution or standing orders S :

o |
.~ .. duthorisations to enable it to execute, deliver and perform its obligations under this agreement and the .

- transactions contemplated by it and tor make it admissible.in evidence in its jurlsdrctlon of mcorporatlon Alll._‘ .
such authorisations are in full force and effect :

e

[t has taken: all necessary actlons resolutions; requrrements and procedures and obtained all required .

.- Its obligations under this agreement are legal, valid, blndrng and enforceable in accordance wrth rts terms L

" No Event of Default or Potential Event of Default has occurred or is contlnumg oris reasonably hkely &
" result from maklng the Loan or the entry |nto the performance of orany transactmn contemplated by thlS-f:

agreement

s Each of the representatlons and warranties in-this clause 11 is deemed to be repeated by the Borrower
~ - on the Start Date, '

"+ and circumstances existing on each such date

on each date |mmed|ately succeeding each Interest Payment Date and on each Option Date in respect of
the representations and warranties set.out in clause 11.1(d) to: () (inclusive) only, by reference to the facts

'COVENANTS

The Borrower covenants with the Lender that, as from the date of this agreement until-all its. Ilabllltles
.- under this agreement have been discharged

.' (@) It will promptly, after becoming aware of them, notrfy the Lender of any material litigation, arbltratlon'

or administrative proceedings or claim of the kind descnbed in clause 11.1(f). -

(b)) 1t wil deliver its audited annual fi nancral statemehts to the Lender on or before 31% October ea..

- calendar year.

" (c)" <1t wilk promptly obtain all consents or authorlsatlons necessary (and do all that 1S needed to mamh

“them n full force and effect) under any law or regulation to enable it to perform its obligations - under
- this agreement and to ensure the legality, validity, enforceabmty and admlssmlhty in evndence of thrs :
' ‘-agreement in its jurlsdlctlon of incorporation. _ : . i

:'"_:('d) e will comply In-all respects with all laws i fallure to do s0 has or is reasonably Ilkely to have a i

© . material adverse effect on its busmess assets or condltron or |ts ab|l|ty to perform |ts obllgatlons :
L under this agreement. : - : . .

(e) It shall promptly notlfy the Lender of any Potentlal Event of Default or Event of Default1 (and the

. -steps if any, belng taken to remedy |t) promptly on becomrng aware of |ts occurrence

" EVENTS OF DEFAULT .

: 'Each of the events.or crrcumstances set out in thls clause 13 (other than thlS clause 13, 1 and clause
13 11) is an Event of Default d i . . '
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132

433

134

REET

A3a1

14,

15

16.2

SET-OFF

" The Lender shall maintain accounts evidencing the . to it _ _

.- with Its usual practice. Entries in those accounts. shall be prima facie evidence of the existence and .

e anjoun_t___of't_h'e;.B,oi_“r‘qwe_.r's'qbligations.as-'fecord_ed inthem. . T el s T
16.

61,

‘The Borrower fails to pay any sum payable under this-agreement, uniess its failure to péy is caused solely
- by an administrative error er-technical problem and payment is made within three Business Days of s due -
" date 8 e

The Borrower fails (other than by failing to pay), te comply with any provision of this agreement (ahd_ ifthe - .
Lender considers, acting reasonably, that the default is capable of remedy), such default is not remedied - -

within fourteen Business Days of the Lender netifying the Borrower of the default and the remedy required. '

Ahy representat"ion, warranty or stajtement"made, repeated or deemed made by the Borrower .in, or
pursuant to, this agreement is (or proves to have been) incomplete, untrue, incomect or misleading when

.made, repeated or deemed made. : T,

" The Borrower stops or suspends payment of any of its debts, or is.unable to, or admits its inability-to, pay

its debts as they fall due or the value of the Borrower's assets is less than its liabllities {taking intoaccount

A | cdnting_en-tand prospective liabilities) ' : ‘
436

Any action, proceedings, procedure or step is taken for the appointment of a liquidator, receiver, -
administrative receiver, administrator, compulscry manager, judiciat factor or. other similar officer in respect '

.-°. ofthe Borrower or any of its matenal assets. am B e D
137, . A distress, attachment, execution, diligence, arrestment or another analogous legal process is levied, .
.~ ... enforced or sued against the Borrower or the Borrower's material assets and is not discharged within 21"
Cow L codays. A Il T
. 43787 Any’ provision of this agreement is or becomes, for any reason, invalid, unlawful, . unenforceable, = -
Y terminated, disputed or ceases fo be effective or to have full force and effect. = o e T

= Any event occurs (or circumstances exist) which, In'the opin_ibn ,of.'t"he_r Lender, has oris likely tomatenally
- -~ and-adversely affect the Borrower’s ability to perform any of its obligations under, or otherwise comply with
- ¢ theterms:of, this agreement - . 0, B Baa N n pament R

"‘The Loan is transferred other than with ‘the Lender's ‘prior written consent (Wti’etl‘nér pursuant to any’
statutory provision govemmental regulation, as:signatiOn,_.tr_a_ns'fer_Qr otherwise), to.any other party.. -

At any time after an.Event of Default has occufred which is continuing, the Lender may, by notice to the

“Borrower declare that the Loan (and all accrued interest and all other amounts outstanding under- this- ‘

agreement) is immediately.due and payable, whereupon they shall become immediately due and payable - —

:  _ and the: Lender shall-be entifled to take such action to recover- all ambounts ‘oufstanding hereunder as it
e R | B B pa R B B B B s 0l caouliB R sl o Wi

The Leﬁder.ma_y 'appl_y' ény ¢redit _ba’lancé'(imhethér or fiot then -d_ue)‘ to -Wh'ic':h-:-the-,Bo'rtowérfis at éiﬁﬁ':ﬁ'me

L beneficially entitied on any account with the Lender in (or towards) satisfaction of any sum then due and ...
.. payable-(but unpaid) by the Borrower to the Lender under this agreement. [f such balances are in

different .

o currencies, the Lender may convert either balance at a market-rate of exchange for'the purpose of the'set- -
- off. Ifthe Lehder exercises its rights underthis clause 14 it shall promptly notify the Borrower of the set-off
. thathas been made. .~ . 7 - B O N SERMERT T Sl e i

" CALGULATIONS, ACCOUNTS AND CERTIFICATES ..~

the amounts- owed to it by the Borrower, in accordance. -~

REMEDIES, WAIVERS, AMENDMENTS AND CONSENTS

Any amendmerit to this agreement shall be in writing and signed by, or on behalf of, each party.
No delay or failure to exercise any right o remedy under this agreement on the part of the Lender shafl
operate &s a waiver of any such right or remedy. No single or partial exercise of.any. right or remedy under -

this agreement by the Lender shall prevent ay further or other exercise or thie exercise of any other right

or remedy under this agreement. © . .
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183

R L

", 18.

- 182 : "S_‘:Any notice or other communication given: by either party shail be deemed to have been recerved

183

R Rights and remedies under this agreement are cumulatlve and do not exclude any other nghts or remec[res ) ,
- provided by law or otherwise. it -

: ', . MISCELLANEOUS
o7

" The invalidity, unenforceability or illegality of any provision (or part of a prowsron) of this agreement under

0 . the laws of any junisdiction shall not affect the validity, enforceability or legality of the other provisions. _' '
172 < .. If any invalid, unenforceable or illegal provision would be valid, enferceable and legal if some part of it &
" ..~ were deleted, the provision shall apply with whatever modification as is necessary to glve effect to the

.-, - -commercial intention of the parties. _ e

' '_‘1' 7.3 Py " The Lender may assign any of its nghts under thls agreement or transfer all its rights of obllgatlons byﬁ. B
A s e novatron : : :

_'The Borrower may not asmgn any of |ts nghts or transfer any of its nghts or obllgatlons under thls_ : :' :
. agreement unless tt has obtained the Lender‘s prror wntten consent ' : :

* "NOTICES

181 '_ Each notice or other communlcatron requrred to be grven under, orin connectron with, this agreement shall_-

. be in.writing, dellvered personally or sent by pre-pald flrst-class Ietter or fax and sent

' "‘___() “to the Borrower at

e cours _ |

~ _ Altention

Email.

to the Lender at.

Siemens Financial Services Limited, |

Email address
Attention: The Company- Secretary .

o or to any other addresses or fax numbers that are notrfred in wntmg by one: party to the other from :
~ time to time ‘

o L (,_a).-._ if sentby fax or emall when recelved in Ieglble fonn
' (b)."—i if given by hand -atthe: trme of actual dehvery, and _ o : SRIFERE
T (c) if posted on the_ second Busmess Day followmg the day on whlch |t was despatched by pre-pard"

fl rst-class post

g -A notrce or other communrcatron gwen as. descnbed in clause 18 2(a) clause 18 2(b) or clause 18 2(c) on
- aday which is not a Busjness Day, or after normal business hours in the place of recelpt shat! be deemed‘
- to have been recelved on. the next Busrness Day SRR , : '

' 19 GOVERNING LAWANDJURISDICTION f

RO

This agreement and any dlspute or cialm arrsmg out of or in connectlon WIth |t or Its subject matter or
formation ‘(including non-contractual drsputes or cIarms) shatl be govemed by, ‘ and construed in

'accordance W|th the Scots law.
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19.2. - The parties to:thi's'agreement irreiiocably- agree that the courts of Séotl'and shall have exclusive juriédictiori
" to settle any dispute or claim that arises out of ot in connection with this agreement or its subject matter or
‘formation (including non-contractual disputes or claims) i
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e Witness. .

by

.+ Witness

. This agreement has been executed as follows:-

" SUBSCRIBED for and on behalf of

~ SIEMENS FINANCIAL SERVICES LIMITED
by .
- one of its directors.

) - Full Namé

- .'A'ddress-..

..” SUBSCRIBED for and on behalf of -
" WEST DUNBARTONSHIRE COUNCIL

its authorised signatory
-(being a proper officer. prescribed by section 95 of
~ the Local Government (Scotland) Act 1973 or any
other signatory necessary pursuant te council

policy) , _
e ———
‘On AN ) e B
- inthe presence of - R

_ Authorised Signatory

| ‘Address..
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