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SI EM ENS Financial Services

Siemens Financial Services Limited Agreement No.
Sefton Park, Beils Hil! Stoke Poges, Buckinghamshire SLL2 445, UK 9 e

Department Customer Services

Waest Dunbartonshire Council

Telephone
Fax
E-mail

Our Reference
Date 30 September 2014

Dear Sir/Madam

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
We will always be pleased to hear from you. if you have reason to praise us, we will be reassured

!!a! we are !o!ng 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 opportunity to improve our service.

With best wishes

Head Of'Operations

Please refer to your contract for additional items.

Notice: Compliance with fegal and internal reguiations is an integral part of all business processes at Siemens.
Possible infringements can be reported to our HelpDesk "Tell us” at waww.siemens.comfteli-us
Siemens Financial Services Limited

Head Office Sefton Park Tel: 01753 43 4000
Registered Office: Address as above - Ragistered No: 646166, England Bells Hill Fax: 01753 43 4499
Authorised and regulated by the Financlal Conduct Authority in relation to Stoke Poges Vat. No: GB 222 4382 92
consumer credit and insurance mediation activitles - Firm Reference No. 204547 Buckinghamshire SL2 4JS, UK www.siemens.co.ukfinancialservices
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SIEMENS

Equipment Details

Description | serial / Reg Number | Location

r—Other l |

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

Settlement Details

| Agreement ] Amount | Agreement | Amount
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" SIEMENS

Our 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 value.

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
th  occurrences, we want to put matters right as quickly as possible.

We always seek to handle any complaints in a prompt and timely fashion and endeavour to respond to your complaint within
24 hours 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 your complaint.

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
SL2 448

* By telephone: 071753 43 4259 and E-mail by sending it to: customer.sfs@siemens.com

We will 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 resoive your complaint within eight weeks we will always write to
explaining why this is the case.

* If you remain dissatisfied with our final response (at any stage of the process) or that we have been unable to
resolve the matter within eight weeks of recelving 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.






Dare ien ._)Gr\nri_] 2oy
" between
WEST DUNBARTONSHIRE COUNCIL.
BORROWER
And-
. SIEMENS FINANCIAL SERVICES LIMITED

LENDER .
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THIS AGREEMENT is made between.-
PAR_T_I_ES_ ‘.;-.?Ar,‘.. R TS SR R M IR = T -

(M- WEST DU'NBARTO’NﬁHIRE"'CO;JNC?IL whoese main offices are located at _
I ‘Borrower) |

) SIEMENS.FINANCIAL SERVICES LIMITED ‘incorporated and registered in England and Wales with

company number [llllvhose registered office is: at’
I e ‘Lender).

BACKGROUND - - = . ' SRR x oy

i

Thejl-.enc'ier_ has agrekd to provide-the Borrewer with an unsecured term loan facility of an amoUnt:eqﬁél'_' to and not
- exceeding £10,000,000 (Ten Million pounds) (the “Total'Amount’) - : 2

AGREED TERMS ‘ . e L
y " DEFINITIONS AND INTERPRETATION-
1.1 The definitions.and ‘rdles_;)'f mfcerbretation i this clause épply In this agreement

Appendix: ‘means the 'abpend!x attached to this agresment

Breakage Costs: means the amount the Lender reasonably determines in good faith to be its total loss,
- cost; hability: and expense direetly or indirectly resulting from- or attributable to any early repayment,
recovery of the Loan (other than on an Option .Date) or if pursuant to the provisions of clause 4.1-the
‘Total Amount is not advanced and calculated by reference to the loss of the right to receive nterest for the:
balance of the Peticd, as applicable, and/or 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- - ., . N S N - . W | o s < S

Borrower’s Bank Account: means ;he.laccéunt in the Borrower's name:with _
‘Business Day: means a day (other than a Saturday or a ‘Sunday) on which commercial.banks are open
for general business in London and Edinburgh. - ' ; g T

Draw Down Date: teans 30" September 2014

Ev'ef?ﬁ- of Default: means any event or 61rcﬁrﬁ,stéhc’e listed in clause 13 )

Final Répayment Date: means the fifteenth anniversary of the Start Date or if that is not'a Business Da,,
the' next succeeding. Business Day In that calendar month’if thereé is-ohe, or the immediately preceding:
Business Day, If there is fiot. \ e : "R TREEE  LS ‘

First Period: means the petiod commeri’cu;ig_'oﬁ‘th‘eyS‘tart Date and ending on the fwst"dphcjn- Date.

Iﬁtefést-Payment Date: means the,IaSt déy- of an- i;nterést Period.

] 7

Interest Period: means each successive period of & months for which interest is calculated and payable
on fthe Loan under clause 5. : A B
'Interest Rate-: means the interest rate set out in clause 5.1 below.

Loan: the pr‘llnmpal amount of the loan made or to be made by the Lender to the Borrower under this
agreement or (as the context requires) the principal amount outstanding for the time being of that loan. -

Option Date: means each of the following. (1) the date falling on the fifth anniversary of the Start Date and -
(ii} the date falling on the tenth anniversary of the Start Date, save in each case where that date 1s net a.
Business Day, in which case the Option Date shall be the next succeeding Business Day n that calendar
month, If there is one, or the immediately preceding Business Day, if there I1s not '
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1.2

1.4

15

16

17

A reference to wrltlng or wrltten lncludes faxes and emall

N Potentlal Event of. Default' means any ‘event or c1rcumstanoe specified: in clause 13 whlch would (wrth

the expiry of a grace period, the giving of netice, the makmg of any determmatron under this agreement or.
any combination thereof) be an Event of Default. .. A =

-1

Perlod' means each- penod commencmg on an Optron Date and endmg on the next: succeedmg Optzon
Date or the Final Repaymen.t Date (as appllcabte)

Replacement Rate. means the interest rate app[rcable for. the Perrod notified. by the Lender to the

_Borrower | prior {o the relevant Optlon Date

Start Date: means the Draw Down Dats, or-stich other dats on whichi the Lender in its sole discretion has -
agreed to advance the Loan to the Borrower o I L

Sterllng and £: means the- Iawful currency for the time belng of the Unlted ngdem

R

Termtnatlon Sum means the aggregate total of: (a) all accr-ued ‘but unpald mterest (b) the Loan (c).

' Breakage Costs (if any) and (d) any other due but unpaid ameunts

A reference to thls agreement (or any prows:on of rt) or any other document shall be construed as a
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 tlme te trme in aocordanee W|th its terms or w:th the agreement of',
the relevant parties. . = o 1 ‘

A referenoe toa statute statutory prewsron or subordlnate Ieg:statlon isa referenoete it as it is |n force for

‘the time baing, taking- acoount of .any amendment, extension or re-enactment and’ mcludes any former
- statute; statutory provrsron or subordmate Ieglslatlon which it amends or re-enacts,

. A -
-t « AR . e

s References to a certified. copy of a, document mean a copy oertlfled tobéea true complete and up—te-date~
e copy of the engmal dooument, n wntm.g and sfgned by a duly authonsed offlcer of the Borrower.- ‘|

Y,

A referenoe o an. authortsatton ncludes an approval authonsatlon, consent exernptlon flllng, Ilcenoe
,netansatron reglstratlon or resolutton e

A reference toa regulatlon mcludes any regulatron rule OfflCIal dlrectlve request or gurdellne (whether or
“not ha\nng the force of law). of anly government, mter-governmental or supranational body, agency,

department or regulatory, self—regulatory or other authonty or orgamsatlon
THEFACII..ITY L o

“The Lender grants to. the Bdrrower an unsecured Sterlmg term Ioan facllity equal to and not exceedmg the

Total Amount on the terms, and subject to the condltlons of thrs agreement

DRAWING 4 G = A
,Subject to clause 4, the Lender shall make one adyaneefequal to the Total Amount to the Borrower on the

Draw Down Date

| CeNDmons paeceoan‘r , :
v The Lender Is not obllged to make any advance

a) unless , within 3 Busmess Days of the date on whrch the Lender submits an executron oopy of this
Agreement to ‘the. Borrower, . the: Lender has received. from._the Borrower (|) a.duly exeguted
certificate substantially in the form of the -Appendix;: i} e\ndenoe satlsfactery to it demonstrating .
that the Borrower has not exceeded its borrowmg limits and that such limits will not be exceed by
its entering into this agreement, and iii) a copy of this agreement executed by a duly authorised
officer of the Borrower; or S

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 i) evidence
satisfactory to it demonstrating that the Bofrower has not exceeded fts borrowing-limits, or
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51
52

53

54

55.

56

62.

' LT Business D ays of the Hét’é"lb-ri'Wﬁich the Léﬁdér—'églﬁl'ﬁi_‘fs'_ an execution copyte the Borrower,

. Appendix in respect of the circums

i) . Finance Manager.

ek T e e B e e e kS s = e mns mplomn

b) if in the Lender’s sole opinion there has been a matenal adverse change in the financial standing

-...-ofthe Borrower between. the.dateof this agreement.and-the-Draw-Down Date, which-opmion-shall-
* be notified to the Borrower in wniting on or prier te the Business Day immediately prior t o the Draw

_ DownDate -.. .
INTEREST . il

-
Lot
i

Subject to the provisions of clause 5.2, the Interest Rate for the First Period 153.99%.

"The Lender shall have the right to reset:the Interest Rate, -and will'advise the Borrower accordingly, If
i i L ] s : . i} ol 2 ‘ - M = o .
‘@) - the Lender does not. receive a copy of. this agreement duly signed by the Borrower within 3

!

' b): the Len‘der',-ﬂln its sole dlscr:etlon,_-a'g'reés to hdv'anc,e th'e Loan on any day other than the Draw-
o ' 0 895 ' . : e E

~iDewn Dateis.. ' - ) [T . . . )
Interest,on the Loan shall be caiculated ona dajly basis and assuming a year of ,3'(55,days.-'gnd shall be
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 ] B =g Wt r :

The initial Interest Period shall start on the Start Date. 'Each subsequent interest Period shall start on the

.. last day of the previous Interest Period applicable to . If an Interest Period would otherwise end on a day

* ‘which is not a Business Day, that Interest Period shall,. instead, end on the next Business Day in that'
calendar month, if there is one, or the preceding Busingss Day, If thereisnot' . !

“If the Lender has not exercised its Call Option pursuant to clause 6 below, the Lender will recaiculaté the

" interest rate applicable to the: Loan for each Period and will notify the Berrower of the Replacement Rate

_five Busihess Days ‘prior to_the Option Date’. If the Borrower wishes' to accept the’ Replacement Rate it

shall, mot later than. two clear Business Days prior to the then applicable Option Date, advise the Lender.

g i

“accordingly in writing and provide to the Lender & duly executed certificate substantiaily’in the form of the

: tances 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 {o
the following. officers of the' Borrower: . * : :
o & Hé_ad‘féf Finance arid Resources; and g

k : a ',, f e
If the ,B,ot"rowé._r fails to make any payment _due;un,der‘ this ag_rgemgﬁt on the due date for paymient, interest
on the unpaid amount shall accrue daily, from the date of non-payment to the date of actual payment, —*

the Interest Rate or the Replacement Rate, as then applicable: i O
CALL QPTION - g, AR S e A8 _
The Lender shall have the option, at its sole discretion; to call for the repayment of the Loan in full on each

Optien Date (the “Call Option”). .

If the Lender. wishes to exercise the Call Option in réspect of any Option Date it shall notify the Borrower in
writing five Business Days prior to the applicable Option Date and the Borrower shall repay the. Loan in full

‘on that Option Daté together with all accrued but unpaid interest theréon and any other .sums due and

payable hereunder. Any notice served pursuant to this clause 6 2 shall be sent to the following officers of
the Borrower: A

) Head of Finance and Resources; and
i) Finance Manager
CosTs -

The Borrower shall bay, within three Business Days of demand, all costs and expenses (together wi_th any

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

enforcement of the Loan and/or this agreement
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8.2

8.4

81

92

93

10..
10.1

1‘@.2:

* PAYMENTS .

REPAYMENT S T
If the Botrower is offered a Replacement Rate pursuant to the terms of clause 5 but does not accept it or
fails to deliver the certificate pursuant to the ternis of clause 5.5 above, the Borrower shall repay the Loan

in ful'on the applicable Option Date together with al[\agé:’ru'ed but unpaid interest thereon anq_a'ny ather

sums due and payable her_eu‘nder. 4 ‘ J =

If the Loan has not béen prépaid.or repaid in full on or prior to the second Option Date, the Borrower shail

_repay the.Loan in full, together with all accrued but unpaid interest outstanding en- the Final Repayment

Date. .-

The._o_rmwér shalll glvé the Lghdef-fivé Busme'ss ays ndtice if 'i't-wishes‘te, maké-a-pmpayment:'ln'iespect
of the Loan. Any prepayment shali be in full and not part only and made on an Interest Paymen-t_Dafg or

an Option Date: .

If the Borrower elects to prepay the Loan to the Lender on ‘any date other thah an Option Date, but.not for

the avoidance of doubt if the Lender declares the-Lean repayable pursuant to:clause 13 below, it shall pay-

to therLender a fee equial to'0.05% of the Total Amount. The fee payable under this clause 8 4 shall be in
adc?.ition to repayment of the Termination S_um: N “on i '
BREAKAGE COSTS FROM EARLY REPAYMENT -

The Borrower aéknowlédges. that fhé‘ Lender may enter into, reeord or book agreements or arrangements:

on the assumption that its sources of funds. will include payments of interést 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 until*

the Draw:Down Date. The Borrower therefore agrees-and accepts that the Lender may suffer Breakage .
Costs‘which. the _Bdrmwer will be required to pay, which will vary depending on p;ev_ag-lmg.-,ﬁna'neial‘l market

. conditions if; o

" a) th_e' Borrower makes any pre_payme;mt of the L,cSan;; .
| b) the Borrower féils to. sat-isfy: the ob._l-iga'tlons‘ 'sét out in ‘cl‘-:-lus_e ]4 1a) or clause 4 1b);
) the Lender eleéjcs to withhold the advance pursyant to the p;i?vis!ons of clause 4.1b).

il calculate the Break_age‘_Costs by wutilising
information consisting of relevant market data in the relevant market which may be obtained from a source
within the Lender orany third party. - ‘ ='n b e

The Lender and the Borrower agree that the' Lender w

If the Borrower wishes to make a prepayment, it, may request a statement from the Lender setting out an
estimate of the Breakage Casts and the aggregate Termination Sum (which estimate shall net be binding)
in respect of the proposed.prepayment arid showing in reasenable detail how such amount was calculated,

All payments niade by tha Borrower Unde
cleared funds ta the | ender a ;

or such other account as the

o o e e

All payments made by the Borrower under this. agreement shall be made in full, without set-off,
counterclaim or condition and free and clear of and without any. deduction or withholding, 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 withhelding is equal‘tc 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 nghts
under. this Agreement or alters its status or changes its jurisdiction of residence, the assignee or the
Lender having changed status or jurisdiction; as applicable, is only entitied to receive the benefit of this
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.
111

(@)
®
©
R
©

R
112

@
(b)

12
121

13.
13.1

,The execution, delivery and p performance of its obllgatlons under thls agreement wnl not breach any legal
+ gontractual, governmental or administrative statiite, regulafion; diréctive, order or, restrlctlon appllcable toit
~orany prowsron of its const|tut|on or standing orders

clause 102 to the same extent as the Lender would have been |f the assrgnatlon or change of Jur|sdtct|on

had. notoccurred, rer = P S R e B e, [ e P,

REPRESENTATIONS ANB WARRANTI ES _
The Borrower represents and warrants en the date of thrs agreement.-

It has the power and ‘authority to execute deliver and perform its obligations under thi agreement and the
transactions contemplated by it: No himit on ifs powers will be exceeded as a.result of the borrowing

:contemplated in this agreement

It has taken all necessary actlons resolutlons reqwrernents and procedures and obtamed all required
authorisations to enable' it to executs, deliver and perform its cbligations under this agreement and the
transactioris contemplated by it and to make it admissible in evrdence in |ts jurisdiction of incorporation. All
such authonsatmns are in full force and effect. . . 1 i

is obllgatrons under this agreement are legal, valid, binding and enforceable in accordance wrth its terms

No Everit of Default or Potentlal Event of Default has occurred or is continuing or is reasonably Irkely to
result frem making the Loan or the entry, into, the' performance of or any transaction: conternplated by this.
agreement. . . ;

l No .material I|t|gat|on arbrtratlon or admlnistratlve proceedlngs are takrng place pencllng or, to . the

Borrower's knowledge, threatened agalnst it.

* .Each of the representatlons and warrantles n this clause 11 IS deemed to be repeated by the Borrower
' on the Start Date; e ' ' '

8 l. N ] .
on eaeh date |mmed|ately succeedlng each Interest Payment Date and on each Option Date In respect of

the representahons and warranties set out in clause 11.1{d) to. (f) (mcluswe) only, by reference to the facts
and crrcumstances exrstlng on each such date. -

COVENANTS' = T

The Borrower covenants wrth the Lender that, as frem the date of thls agreement untrl all its liabilities
under this agreement have been dlscharged

(@ I will promptlyl after‘beoomrng aware of them, notlfy the Lender of any materral litigation, arbitrati.
.or admlnlstratrve proceedings or claim of the kind descnbed in clause 11.1(9)

(b) It will dellver its audrted annual flnanc|al statements to the Lender on_or before 31 October each i
caleridar year.” ... N B

{e) It WI|| promptly obtain all consents or authorlsatlons necessary (and do all that is néeded to maintain
them In'full force and effect) under any law or regulation to enable It to perform its obligations-under
this agreement and to ensure the legality, vahdity, enforceabrllty and admissibility in evidence of this
agreement in its jurisdiction of incorporatien. :

(d) 1t will comply in all respects with all laws if failure to do so has or Is reasonably likely to have a
material adverse effect on its business, assets or condition, or its ability to perl"orm its obllgatlons
under this agreement ' :

(e) It shall promptly notify the Lender of any Potential Event of Default or Event :of Default (and the
steps, If any, being taken to remedy i) promptly on becoming aware of its occurrence. :
EVENTS OF DEFAULT

Each of the events or crrcumstances set out in this clause 13 (other than this. clause 13.1 and clause
13 11)is an Event of Default '
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132
13.3
13.4
135
136

Y

13.8

139

1310

13.11.

14..

15.

18.
16.1
16.2

The Borrewer fails to pay any sum payable under this agréement, unless its failure to pay is caused selely

by‘an administrative error er technical problem and payment is made within th_ree_ Business Days of its’ due

date. , LN S
The Borrower falls (other than by failiag to pay), to comply with any provision of this agreement (and if the

‘Lender considers, acting reasonably, that the-default is capable of remedy), such defauit is not remedied.

within fourteen Business Days of the Lender notifying the Borrower of the default and the remedy required

Any representstion, warranty or statement made, repeated of ‘deemed made by.the Borrower in, or
pursuant to, this agreement is (or proves to have been) incomplete, untrue, incorrect of misieading when
made, repeated or deemed made. .. = : S i . S e

s

The Berrower stops-or suspends payment of any of its debts, or is unable to, or.admits its inability to, pay
fts debts as they fall due or the value of the Borrower's assets is less than its liabiliies (taking into account
contingent and prospective liabifities). . e e R AT TR
Any action, proceedings, procedure or step is taken for the-appointment of -a liquidator, receiver,
administrative receiver, administrator, compulsory manager, judicial factor or other similar officer in respect
of the Borrower or any of its material assets ‘ S e o JF Rl

A 'distress, attachment, execution, diligence, arrestiment or another érialqgous legal ‘procéss is-ievied,

enforcedor sued-against the. Borrower or the Borrower's material assets 'and is not discharged within 21:
days, -kas L do = B = ' ] 4 LB a - ] _
Aﬁy'.pfoviSioH of this agreement is or becomes, for any reason; invalid, unlawful, uné_nfbrc,eablé,
terminated, dispufed or ceases to be effective or to have full ferce-and effect L SR E

' Any event aceurs (or circumstances exist) which, in the opinion of thie. Lender, has.or is likely to miaterially

and-adversely affect the Barrower’s ability to perform any of its bbl‘lgatiqns under; er.otherwise comply with

‘the terms of, this agreement.

The Loan is transferred ether than with the, Lender's prior-writteh - consent’ (whether pursuant to-any
statutory:provisien governmental regulation, assignation, transfer.or otherwise), to any other party.

At any time after an Event of Default. has oceurred which is contiauing, 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 ang payable, whereupon: theyshall beeome. immediately due and payable.
and the Lender shall be entitled to take such action to recover all amounts outstanding hereunder as it -
sees fit. ' DR SRR SET O PN

SET-OFF- - * - . ' ' i

The LeEn_def rr_ik'ay\ épplfany f:redit' baléhce (wh_et-'he'r or not then due) to which the Borrower Is atany time
beneficially entitied on any account with the Lender in (or towards). satisfaction of any sum then due-and

payable {but unpaid) by the Barrower to the Lender under this agreement. If such balances are in different .
currencies, the Lender may convert either balarice at'a market rate of eéxchange for the purpose of the set-
off If the Lender exercises its rights under this clause 14 it shall promptly notify the Borrower of the set-off
that has been made. ~ - B T A 6 o - '

CALCULATIONS, ACCOUNTS AND CERTIFICATES

The Lender shall maintain accounts evidencing the amounts owed 1o it by the Berrower, in accordance

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

amount of the Borrower's obligations as recorded in them.

REMEDIES, WAIVERS, AMENDMENTS AND CONSERTS

A-ny"a'mendment to this agreement shall be in writing and signed by, or on behalf of, each party.
No delay or failure to exercise.any night or remedy under this agreement on the part of the: Lender shall

.operate as'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 any.further or other exercise or the exercise of any other right-
or remedy under this agreement &
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173

16.3

17.
171

172

e
174

18.
18.1

18.2

18.3

provided by law or other\mse SR

Rights and remedles under this agreement are cumulative and do not exclude any other rlghts or remedles

MISCELLANEOUS

The mvalldlty, unénforceability or illegality of any provision (or part of a provrsmn) of this agreement under
the laws of any junsdiction shall not affect the validity; enforceablhty or Iegaltty of the other provisions

If any invalid, unenforceable or |I[egal prowsmn would be valld enforceable and legal if some part of it
were deleted, the provision shall apply wuth whatever modlﬁcatlon as is necessary to give effect to the
commereial intention of the partles . )

-~ The-Lender may- assngn any -of its* nghts under thls agreement crtransfer all its nghts or obllgatlons by""

novatlcn

The Berrower may riot assngn any of its nghts or transfer any of lts rlghts or obllgatrons under this
agreement unless it has obtained the Lender’s prior written consent : e

-NOTICES

Each notlce or. other commumcatlcn required to be given under,.or connection with, this agreement shan’
be.in wnting, dellvered personally or sent by pre-paid first-class letter or fax and sent

(a) tothe Borrowerat - _ |

!

to the‘i,Lender at’

Any notlce or other communlcatson gwen by elther party shalt be deemed to have been recelved
(@) ifsent by fax or emall when recelved in legtble form, -
{b) if given by hand at the tlme of actual dellvery, and

fc) if posted; on the second Busmess Day foIIowmg the day on whlch it was despatched by pre-pald
first-class post” ! ) '

o]
A nctlce or other communication given as described in clause 18 2(a), clause 18. 2(b) or clause 18 2(c) on
& day which is not a Business Day, or after normal business hours in the place of receipt, shail be deemed

to have been received on the next Business Day

19. GOVERNING LAW AND JURISDICTION

19.1

This agreement and any dispute or claim arising out of or in connection with it or its subject matter or
formafion (including non-contractual disputes or claims) shalt be governed by, and construed in
accordance with, the Scots law.
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19 2 The parties to this agreement irrevocably agree that the courts of Scotland shalf have exclusive jurisdiction-

to settle any dispute or.claim that arises out of or'in connection with this agreement or its:subject matter or
formation (including. non-contractual disputes or claims). 0 7 '

—

This agreement has been executed as follows.-

SUBSCRIBED for aind on behaifof .
‘SIEMENS FINANCIAL SERVICES LIMITED
by l.. o 4 N, . | 5 .

one of its directors

SUBSCRIBED for and on behalf of

on * SPANIPRY -
in the presence of -~ * '

2014 -
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=~ "APPENDI e

To. Siemens Financial Services Limited.

[Ad d ress] _

: '[Da'te];'

Dear S|rs

t

. 'we write 'Wi,th reference to_ .the f_ollowrng -agree,rnen,t

A loan agreement (the "Lcan Agreement") between West Dunbartonshire Council (the “Borrower”) and
Slemens F|nanc|al Services Limited (the “Lender’) [SIQned by the Borrower on or around the date hereof
dated _. | and we certlfy to you as follows.

1

2.

The Borrower IS constltuted under the Local Government (Scotland) Act 1973 as from tlme tp time

.amended, vaned or re-enacted and-has the: power and capaclty fo enter into the Loan on the.

terms: set. out in the Loan Agreement and has taken all necessary corporate and other action

,requrred by appllcable law or regulatrons to authorrse the executlon and perfonnance of the same,

E

In our vlew

‘@
! Government etc. (Scotland) Act 1994, the Local’ Govemment in Scotland Act 2003 and

" .other Ieglslatlon denvmg therefrom have been and are: bemg complled with by the

. Borrower arid the Borrower will not by entenng into. and performmg its obhgatrons under,

©

all relevant prov|9|ons n the - Local Government (Scotland) Act 1973 the Local

the Loah Agreement be i in ‘breach of any restnctlon upon its power 0 borrow or enter into
credlt arrangements or cause any restnctlon upon |ts abrlrty to do 86 to be exceeded

the borrowrng of the l.oan will facllltate or is conduclve or |nc|dental fo the dlscharge of a
statutory . functlon of the Borrower and - ' :

the terms and conditions of the Loan Agreement mcludlng but not Irmlted to the [Interest

: RatelReplacement Ratel appear to us, havrng taking all such mdependent advrce as we

conS|der appropnate, to be in line wrth prevalllng market terms;

3. The current lndebtedness of the Borrower does not exceed its borrowmg limits and such I|m|ts will
not be exceed by its borrowung of the Loan; and

! Delete wording as applicable’ A specific date to be mnserted where the Loan Agrecment haé been signed and dated by the

Botrower and the Lender

z Deletc“-ordmg as apphcable and in accordance with the Definitions
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4. The [relevantj® representations and warranties set out in clause 11 of the Loan Agreement are frie

g

in all material respects.

Capitalised terms sét out in this letter shall- have the same meaning as set-out in the Loan Agfeénjéht,_
unless otherwise defined herein. | ¥y A L

We are sending you under caver of this certificate, copies of the [minutes]* of the Borrower andor

-[Comupittees]® of the Borrowsr authorising the execution and delivery on behaif of the Barfower of the Loan
Agresment and ‘this certificate and specrfylng officers authorised to sign _analor deliver the Loan.
Agreement. | ' O & 2 B

The copy ,documeﬁtation"\refe”e_d to above _and"se‘nt under ooﬁgér of this certificate hé\_'ié been certified bsi-[

We,havé' rr{ade all enquiries and obtained all 'advjée_“.neoes'sary;to enable 'us {9 enter into the Loan
Agreement and issue this ceftificate to you We, acknowledge. that if you enter the Loah Agreerent you.
may de 5o in full reliance upon this certificate. ‘We are duly authorised to give this certificate on ‘behalf of -

‘the Borrower in accordance with the documentation provided hereunder. s

L]
o U

Signed by

Posﬁion; v

\

*The proper officer as prescribed by 585 Local Government (Scotiand) Act 1973 plus any other signatory:

‘necessary pursuant to council pelicy. or the minutes to ratify the actions of the relevant officer

* Wordmg 1 brackets applicable oly mn respéct of certificates delivered in relation to-Option Dates ~to be removed from initial
certificate. : gl ' '

* Insert the names of the relevant docimentation confirmimg that the Borrower 15 operating withn its internal lending
requirements, within its borrowmng limits and withun its current regulations op .

? Insert the names of the: relevant doc_:umentat‘fon confirmmg that the Borrower is' operating within its mtu-nul lending
1equirements, within its barrowing limits and within its current regulations: ’
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