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= Terms and conditions

1. THE AGREEMENT

11 Under this Agreement we agree to maintain and repair the
Equipment al the Equipment Location in consideration of you
paying our charges and fulfilling all your other obligations.

1.2 You agree that you are responsible for purchasing or hiring the
Equipment, whichever shall be applicable, and retaining the
Equipment for the duration of this Agreement.

1.3 If this Agreement is signed in contemplation of us supplying
the Equipmerit and you entering a hire agreement with a
third party (the Funder] to pay for the Equipment and you are

unsuccessful in obtaining finance on your behalf within 56 days

of this Agreement you agree to pay the Price of the Equipment
in full to us. Unless the Price of the Equipment is specified in 5
Customer Order annexed to this Agreement the Price shall be
caleulated in accordance with the Equipment manufacturer's
recommended retail price in place on the date of formation of
this Agreement.

1.4 These terms and conditions, those on the front pages and on any

Customer Qrder Form make up the full and who'e Agreement
between you and Apoget Corporation Limited. They supersede
any previously issued terms and conditions ot supply. No
representation, term of candition nol set uul in this Agreement

or any variation to these printed terms and conditions shall bind
us except where made in writing and signed by one of our board

directors listed at Companies House.
2. START OF AGREEMENT AND TS LENGTH

2.1 This Agreement will start on the earlier of the Acceptance Date
or the date of installation of the Equipment. It will last for the
Period of Agreement on the front page and will continue from
then on until itis ended as described in this Agreement. We
may end this Agreement at once if you are in default of your
obligations [see clause 13).

1 INSTAL ATION AND TRAINING

3.1 We will install and configure the Eguipment overleaf, copiers,
printers ang other multifunctional devices (*Devices”) which
copy, scan, process, make or create hard or electronic images
of any type of document, whether for printing, storage or
electronic transmizzion (Images”) ot the Equipment Location
for your use and provide training covering the basic functions
and features of the Device {s} within two weeks of the
Acceptance Date.

We willinstali and configure the Software averleaf, software
and licences ("Software") at the Equipment Location for your
use and provide training covering the basic functions and
features of the Software within two weeks of the Acceptance
Date. Any further training required shall be chargeable in
accordance with clause 516 below

3.2 You must ensure that suitable conditions and sutficient working

network points and power points are ready and available at the
Installation Address. Where this is not the case an additional
charge will be made, the amount of which will be notified to
you {if reasonably practicable} prior to and in any event within
14 days of installation of the Devices. nstallations involving

in excess of five (5] personal computers andfor installation

of the network drivers on more than one (1) LAN will incur
additional installaticn time and will be chargeable at our then
cnrrent technician rates Time of installation and eonfigurstion
of Devices is not of the essence of this Agreement and we

will not be liable for any direct, indirect or consequential loss
due tolate installation andfor confiquration. Where a Device

is connected 1o a computer system, training will be provided
for a wiorkstztion operator. We can provide further training,
canfiguration and calibration 2t our then current rates. Where

your software is not compatible with a Device you must arrange |

for compatible software to be installed &1 your cost.

3.3 You agree not to mave o re-site any Device without notifying
us in advance and ablaining our prior consent to it.

4. SERVICE

4.1 We will provide routine mzintenance and repairs (“Services”) to
the Equipment between 9.00am and 5.00pm Manday to Friday
excluding public holidays We will use all reasonable efforts
to ensure that no lenger than B normal office hours elapse
between your request for maintenance or repair and when the
€ngineer arrives at the Equipment Location. The maintenance
service includes all labour and spare parts for the first 12
months of the Agreement, but we shall be entitled to render
charges if a request is made for maintenance or repair:

(i) Outside normal office hours, or

(if) Following the mis-use of the Equipment or the use of
corsumables or throughpul materiais not approved by us
or the Equipment manufacturer, or

iii} As & result of any regligent act or amission on your part
or eperator error or defects in the operating environment, or

{iv) Where there is no material fault in the Eguipment.

4.2 If we undertake to supply toner within this Agreement, it will
be delivered 1o you within a reasonable time of your reguest
during our working hours. We may make 3 delivery charge for
this scrvice. You may buy el ulher consumables from us Tor g
additicnzl charge.

43 \f you do not meet any of your obligations on time withaul
prejudice to any ather ¢f our rights we shall be at liberty to
suspena all services, maintenance, repais and supplies, or we
may end this Agreement This will not affect vour obigations
under the terms of this Aoreement

44 1f you wish to change the Equipment Location you must notify
us forthwith and in that event we shall have the right at our

discretion (3) to increase our charges by a reasanable amsunt or

{b} to terminate this Agreement,

4.5 We shall not be abliged 1o undertake any serviee or repalrs to
the Equipment that may reasonably be regarded as beyond
economical repairs.

4.6 On the expiry of the manufacturers warranty a further 12 month

extended warranly will be invoiced on the anniversary of the
agreement, and under this extended warranty all parts that are

required to be supplied, and or fitted will not be charged for. For

the avoidance of doubt, should an extended warranty not be
purchased then all parts fitted will be charged for. The extended
warranty payment value will be in line with Apogee's published
commercial rates based on the size and volume parameters of
the MFD supplied.

5. AGREED CHARGES

overleaf will be payable as standard for each Device and will
be invoiced within two weeks of the Acceptance Date. An
administralion fev for the setting up of this Agreement of (85
plus VAT as described overleaf will be due and payable as from
and in the first quarterly usage invoice.

5.2 Separately, the installation and maintenance of Device
Accessaries, Device Controllers, Scanning Peripherals and/
or Software will incur extra charges at our current rates as
described on the front page.

5.3 The charge for 2 data security cleanse (the removal of all client
data from a Device hard drive) for each Device of £75 plus VAT

will be payable as standard at the termination of this Agreement

for whatever reasan,

5.4 All Devices have an Image volume meter (*Meter’). In such 3
wunt, Lhe ayureyale lutals of lmages actually aken or derived
from that Device each Quarter (“Quarterly Image Volume™) will
be taken from the Meter either manually or by an automatic
notification e-mail ("Notfication E-mail*) sent to us by that
Device. You agree that this Agreement gives us your permission
to enter onto your premises for the purpose of reading the

Meter and your permission for us to use your mail server for the

purpost of sending Notification £-mails.

5.5 You must pay a charge for each Mona Image and Colour Image
In the Quarterly Image Volurne (“Standard Charge Per Image’)
for each and all of the separate uses of each Device or their
processes in creating, copying, printing, scanning or storing an
Image or scanning into a fax transmission (whether it actually
copies, prints, scans or stores electronically or fails to do so

when operated through rio fault of the Device). For the purposes
of this Agreement an Image is a single sided A4 size. A3 size and

double-sided A4 size will count as two Images. A scan which
creates an electronic file for storage or distribution whether in
mono or colour will count as one Mone Image,

In each Payment Period you can make the number of Mono
Images included per Payment Period and, if applicable, Colour
Images included per Payment Period. If more Calour Images or
Mono Images are made than the number specified as included
you shall pay for them at the specified Standard Charge per
Mano Image and Standard Charge per Colour Image,

5.6 If we agree to acknowledge you as a New Client as indicated
overleaf ("Client Terms™), we are willing to give you and have
agreed a special introductery price of various items as specified
in the ‘Additional Provisions' section on the Agreement. We
agree that the ‘Additional Provisions' section terms on the
Agreement shall apply from the date of this Agreement for a

period of one (1) year, Thereafter the Standard Charge per Mono

Image and Standard Charge per Colour Image as set out in the
Agreement will apply.

5.7 By signing this Agreement you confirm that you agree that the
Images included per Payment Period accurately refiect your
anticipated use of the Equipment and requirements during the
Period of Agreement. You agree that these are the minimum
number of Images for which you must pay each quarter,
regardless of whether or not you reach the included Image
volumes in any Payment Perind nf 1hic Aqgreement

The number of Images included per Payment Period, plus the

Non-Metered Products & Software Charges each Payment Period
is the Total Minimum Payment you must pay per Payment Period

nf this Agreement

You agree that, on each annversary of the start date of this
Acreement, the number of Images included per Payment Pericd
shown will be reviewed and adjusted up to reflect the average
actual number of Images produced per quarter in the preceding
twelve months, This revised number of Images included per
Payment Period will be the minimum number of Images for
vihich you must pay each Period for the next twelve months,

58 In the event that the Equipment is of is to be linked 1o your
computer network subject to the satisfactory completion of our
Networked Equipment Site Survey Form we will carry out 2!l
niecessary instaliations and will for a period of 20 davs after the

tate of installation provide IT support without additiona! charge.
Unles hin the period of 00 deya after the datc of instaliation

you nutify us in writing 1hat you do not wish us to continue to
provide IT support we will thereafter provide IT support which
will be chargesbie An IT Maintenance Charge of 175 pius VAT
will first pe due and payable 3 months from the date of this

K

.1 The charge for the delivery for each Device of £125 plus VAT and
the installation charge of £65 plus VAT for each Device described

: 63

to cover software updates/service support.

5.8 The Quarterly Image Volume will be taken from the Meters
of Devices as described above and you will be invoiced
accordingly. Where no Number of Images included per Payment
Period applies you agree to pay for the number ot Images
produced during that period at the Standard Charge Per linage
overleaf (subject 10 our minimum quarterly charge of £120 plus
VAT for each Device).

510 Qur standard method for obtaining meter readings is via
our remote monitoring service. You agree that, if you reguest
that the machines under this Agreement are not covered by
our remote monitoring service, an additional charge of
£4 per device per quarter shall be payabie by you.

511 We may estimate the number of Images taken in any Payment
Period if we are unable to ascertain the exact number of Images
taken in that Payment Period by using the information about
previous Images taken. Such an estimate shall be binding on
you subject to our being able subsequently to determine the
exact number of Images taken.

512 You must pay the Maintenance Charge and Additional Charges
described for each Payment Period for Non-Metered Pioducts
and Software in advance.

If toner is supplied under the terms of this Agreement, st the
end of every Payment Period we reserve the right 1o charge

for excessive toner usage where average consumption is at
levels above thase specified by the Equipment manufacturer

as representative of normal usage for the number of Images
chzrged, or where average consumption levels exceed 5% toner
coverage per Image used.

5
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Where you change any toner cartridges which still have
more than 5% toner remaining, as measured by our remote
manitering scrvice, you agrec to be charged for the unuscd
tnner

515 At any time fellowing the installation of Device(s) by Apogee,
if you request that we store any equipment for YOu, you
agree you will be charged the fee of £5 plus VAT per item of
equipment/machine per week which will be invoiced in arrears
on 2 monthiy basic. Where at your request we storc cquipment;
machine on behalf of a third party until your previous lease
obligations have been settled, the equipment/machine will be
stored free of charge for a maximum of 90 days from the day
of the storage commencement. After this 90 day period, you
will be charged and agree to pay the fee of £5 plus VAT per
item of equipment/machine per week which will be invoiced
on & monthly basis. If such equipment/machine is not removed
from storage within 180 days after its commencement you
agree that we shall be entitied to deliver the same to you for
any relevant third party) at any time and that you will fully
reimburse us all reasonable expenditure we thereby incur,

5

&

following the initizl basic training provided upon installation
of the Equipment and/or Software, any further training shall
be charged at our prevailing standard hourly rate. You shall
be informed of the standard hourly rate for training prior to
confirming the session.

<

517 If requested Apogee will provide you with, and empty
periodically, toner recycling boxes These will be invoiced

10 you 3139 cost of £40 plus VAT each lime 2 box is emptied.
6. INVOICES AND PAYMENT

&1 Unless otherwise stated, invoices shall be sent to you quarterly.
Al cur invoices must be paid by you without any deduction by
way of set-off, counterciaim or otherwise within 30 days of our
invoice date. Our standard collection method is direct debit If
YOu Opt 0 pay by ancther methad an additional charge of 6.5%
will be added to the cutstanding invoice payable and will be due
at the same date. Payments made by credit czrd will be subject
to & card handling charge of 3%.

62 Payment on time is of the essence of this Agreement. No
payment shall be deemed to have been received by us uniil
we have received cleared funds. If you fail to pay any sum
due 1o us, you shall be liable to pay interest on such sum
from the due date for payment at the rate of 5% per annum
above the base lending rate from time to time of The Bank
of England, accruing on a daily basis and compounded monthly
until payment is made, whether before or after any judgment

We separately reserve the right to claim the interest under

the late Payment of Commercial Debts [interest) Act 1988

In addition o interest in nrder to eover our expenses incurred
In the case of late payment, wherc you fail 1o pay any invoice
that must be paid by yau within the due date of the invoice, we
reserve the right to charge you a fee of £25 plus VAT for each
such invoice. We separately reserve the right to charge you for
re-invoicing in the case of late payment, at a fee of £25 plus
VAT for each invoice, Should we receive payment in the form
of 5 cheque from you which is returned or refused payment

Dy your barkers you agree we shall be entitled to charge you
the sum of £25 plus VAT an each occasion. If you de not pay
on time we may, at our sole discretion, stop providing the
Services andfor delvering toner or we may end this Agreement
forthwith without notice and clause 13 will apply Al payments
payable 10 us under this Agreement shall become due
immedizicly upor It €RAILg tor 3Ry rezson despite any oikes
rision. This shall nat affect any of our cther rights

AT is payatie on all paynerts oug to us




7. ANNUAL PRICE INCREASES

73

Yeu agree that we are entitled to increase the Equipment
Charges and the Non- Metered Products & Software Charges
and the Quarterly IT Maintenance Charge at any time after
the first year of this Agreement to cover increases in our costs
Under normal circumstances such increases will not be more
than 10% bul if for reasons beyond our control the price we
pay for spare parts and supplies for the Equipment is increased
by mere than that rate we are entitled to pass these increases
0n to you. You may end this Agreement on 30 days' notice in
the event that we make larger increases than the rates above
by writing 1o us within 30 days of our first invoice eontaining
the increased price. In such case, clause 14 will apply on
termination.

8. RISK/TITLE

8.1

8.2

All Devices are at your risk from the time of delivery. In respect
of Devices and any toner in which legal ownership has not
passed to you, you shall:

(i) Hold them on a fiduciary basis only;

il Store them so that they are identifizble as belonging

1o us;

(iii} Maintain them in a satisfactory condition, and

(iv) keep them insured on cur behalf for their full price

against all risks to our reasonable satisfaction (and produce

the policy of insurance to us if requested to do so).
You grant to us, our agents and emplayees an irrevocable
licence at any time to enter any premises where any Device or
toner in which ownership has not passed to you is or may be
stored in order to inspect, repair, service ar recaver them.

9. QUALITY

2.1

8.2

9.3

g4

We warrant that all Devices we provide to you under this
Agreement will be of satisfactory quality.

We will not te lizble for a breach of the warranty under this
clause 8 unless we have received written notice of the breach
or defect within 28 days of the time when you discover or
ought o have discovered the breach or defaull.

You agree, as pre-conditions to our liability for a ciaim under
clause 9.1, that:

[i} We are to be given a reasonable opportunity of examining
any Device which is the subject of any claim for breach of
warranty; and

(ii} You will, at our request, make a claim to our satisfaction
under any applicable warranty provided by the Device
manufacturer.

We shall not be liable under this clause if*

13} You make any such further use of such Device after giving
notice to us under this clause without our written consent,
or

(ii] The defect was caused by your failure to follow our gral
of written instructions as 1o the storage, commissioning,
handling use, maintenance, correction of errors of the Device
or good trade practice; or

{iif} You alter or repair the Device or allempt 1o do so
without our written permission; or

(vl You have installed for have attempred to install) spare
parts or replaceable items not approved by us in advance; or
(v} A fault or defect anses through the Device's connection 1o
cquipment rot approved or supplied by us for that purpose;
or

lvil Software not supplied by us has caused the Device 1o
malfunction

95 Qur liability under this clause 9 shall be limited te repairing of

replacing the defective Device for the defective part of it) at
our option

10. YOUR LIABILITY
10.7 Any indication, whether written or implied by your actions,

that you do not intend o fulfil all your obligations [including
non-gayment] under this Agreement will constitute z bresch
of this Agreement.

It you breach this Agreement and if we (in our sole discretion)
decide that this Agreement cannor continue this Agreement
v'll end when we notify you of such decision and we will
give you written notice of all our losses, charges and casls in
accordance with this Agreemens which must then be paid by
you together with all amounts owed by you 1o us.

11. LIABILITY

111 In no circumstances shall we be lizble 1o you cr any third

party for inditect or conseguential damage or loss howsoever
anaing. Our ageregate hiability Lo you whether for negligence,
breach of coniract, misrepresentation of ctherwise shall not
[szve only for liability for death or personal injury caused by
cur neghgence] in respect of any single occurrence or series of
oceurrences exceed four times the Total Minimum Payment.

12. TERMINATION

121 5ubiect 10 clauses 3. 5 and 6 this Agreemen: will #rd nn

the expiry of the Pericd of Agreement as described overleaf
previded one of us has given the other at least theee (3
months writien notice to the otner that 1t s fo end on such
expiny eaie If you wish th's Agreement ic end 21 the end of
the Period of Agreement we must receive your wiitien noiice
of that st least three (3] mentrs belore ther

1

for a further pericd of twelve (12} months from the #nd

of Tne Period Of Agreement and that consequently aither
party is then reguired to give the other at least three (3)
months written notice that it is to expire, such expiry only
to oceur on such twelve {12} month anniversary date. This
continuaticn shall continue on a roiling basis until terminated
on an anniversary date by the expiry of at least three (3)
months written notice served by one of us upon the ather
n accorgance with the terms of this Agreement. Where so
extended, the Period of Agreement is agreed to be extended
for that pefiod of time,

12.3 1f any of the following things happen your right ta possession

of the Devices and any toner in which ownership has not
passed to you shall terminate immediately and in addition
vee will be entitled to immediately terminate this Agreement
(and we shall be entitled to promptly recover any Devices the
subject of this Agreement) and to charge and to be paid all
the termination payments as calculated and described in
clause 14 if:

(i) You are unable to pay your debts, you go into bankruptey,
liguidation or have a receiver or an administrative receiver
appointed over any of your assets;

lii} You make an arrangement with your creditors, or

(iii) You have any bill of exchange cheque or other negotiable
instrument drawn by you i our favour dishonoured on
presentation for payment; or

(iv) You do not take delivery of the Equipment or the
Equipment is not located at the Equipment Location; or

[v} You do not make payment on time or do not fulfil ar
comply with any of Your Obligations; or

Ivi) You are in material breach of this Agreement and fail to
fully remedy that breach with seven (7) cays of our serving a
notice on you to do 50; or

{vii) You cause us loss or damage by your negligent acts o
omissions; or

{viii} f you move a Device Lo a different address without our
consert or otherwise not in accordance with our instructions

12 4 If, in our reasonable opinion, there is a substantial reduction

atany time in your average Quarterly Image Volume over

a period of two [2) quarters or longer when compared to
your average Quarterly Image Volume since the start of this
Agreement or as stated overleaf (being a reduction exceeding
20% from such earlier average Quarterly Image Volume),

then you agree that we shall have the right to terminate all
or part of this Agreement after the expiry of a written notice
of at least seven (7] days to terminate served by us to you. In
such circumstances, you agree it is fair and reasonable that
we shall be entitled to prompily recover all or any Devices Lhe
subject of this Agreement and to charge and be paid all the
termination payments a5 calculated and described in clause
14. Each method of the cakulations described in clauses 14 1
and 14 2 shall be undertaken by reference to and based on
the sums paid or payable by you 10 us in the period up until
the start date of what we have detected to be the substantial
reduction in average Quarterly Image Volume. The termination
payment due shall be calculated from that date.

13. YOUR OBLIGATIONS
13.1 As long as this Agreement lasts you must:

i} Appoint a key operator who shall be responsible for
receiving initial training on the Equipment and thereafter for
ensuring that the Equipment is operated in accordance with
our recommendations and those of the manufacturer and
that all consumables of whatever kind required in operating
the Equipment shall be ariginal manufacturer branded or of
a type recommended by us;

i) Make all payments in full and on time;

[iii} Not move the Equipment ¢r make any changes to it
wilhout our prior written consent;

liv] Net deal with the benefit of this Agreement in any way,
(v} Return 21l unused toner 10 us when this Agreement ends;
{vil Make available to us such faciities as we reasonably
require 1o conduct maintenance and repairs;

[vii} Comply with all ather requirements as zre set out in
this Agreement;

Ivili] Provide true and accurste meter readings on & monthly
basis arc otherwise on demand.

14. CONSEQUENCES OF TERMINATION

141 On termmation of this Agreement a1 any me, all sums due

1o us then cutslanding urder this Agreement and any interest
cue on such sums shall become immediately due and paysble
w0 us

12 2 1f we end this Agreement because of your default, or if you

wish 1o terminiate this Agreement before the end of the Penod
of Agreement or any subscouent anniversary therect, you will
have to pay us the total of the following:

(a] Any charges, interest ar other monies that you owe, plus

(6} Our costs in collecting the charges, interest or other
mories that you owe, plus

(c] Compensation for sgreed icss of profit This will oe an
amounl ecual te Ine total ot cur charges you would have
pad for ihe rest of Lhe Penog of Agreement lor Continuanor
Fersad o applicabie] calvalaled by reference 1o the preva Lpa
vm Pa 3 the Tatal Wi

Tatal Mg ment Gr shion

a discount 10 reflect the savings we would make by not _
having tc provide the service You agree that a fair and
reasonable estimate for these 53vings amounts to 1256
and such percentage shall be deducted from the amount
payable under the provisions of this clause

15. NO TRANSFERS

121 Your rights and obligations under this Agreement tannot
and must not be transferred by you without obtaining our
prior written approval. We reserve the right to transfer or
delegate any or all our rights and obligations under this
Agreement.

15.2 You may not assign this Agreement in whole or in part
without our prior written consent We may assign all or any
of out rights, and may subcontract or delegate 3l or 2ny of
our obligations

16. FORCE MAJEURE

16.1 Neither of us shall be liable for faiture or delaying of our
obligations under this Agreement due to strikes, blockades,
terrorism, wars, revolutions, fires, floods, explesions,
earthquakes, government regulations or orders or any other
cause, including the obraining of replacement parts, beyond
our reasonable control.

17. GENERAL TERMS

171 This Agreement is the entire agreement between you and
us. It is subject to the laws of England and Wales and the
exciusive jurisdiction of the English High courts. If any
term of this Agreement is found by 2 relevant court or
tribunal to be wholly or partly illegal, void, invalid, voidable,
unenforceable or unreasonable and it is deemed not to
farm part of this Agreement then the rest of the terms of
this Agreement will continue in full farce and effect.

We agree that neither of us 15 entering this Agreement
based or relying on any representation, assurance or {
statement (or lack thereof] except as is set out in this
Agreement.

Any failure or delay by us in enforcing or partially enforcing
any provision of this Agreement shall not be construed

asa waiver of any of our rights under this Agreement.

Any waiver by us of any breach of, or defaull under, any
provision of this Agreement by you shall not be deemed a
waiver of any subsequent breach or default and shall in no
way affect the other terms of this Agreement.

This Agreement applies to all Devices individually 5o that
should any single Device fail, the rights and liabilities

1n respect of other Devices will not be affectec. Any
breakdown, theft, loss, destruction of, or damage to

any Devices will not affect your obligations under this
Agreement, which will continue,

17.2 Subject to clause 14 the parties do not inteng that any
term of this Agreement shall be enforceable due to the
Contracts {Rights of Third Parties} Act 1989 by any person
that is not a party to it

7.3 All notices under this Agreement must be in writing and
delivered by hand or sent by past to the other party’s
address. The address will be as stated in this Agreement
or, for a limited company, its registered office, or the last
known address of the other party. A notice will be deemed
1o be delivered on the date it was delivered by hand or 24
hours later if posted.

174 1f you are 3 firm or partnership the liability of all partners
shall be joint and several.

{

To find out how Apogee's
Managed Services can
help you, please call:

19F, NN Q
845 300 99

Apogeecol
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the time of the request

required. Pleasa also notity us.

The Direct Debit Guarantee

DIRECT
en«mv it

® This Guarantee is olfered by all banks and building socielies that accepl instructions to pay Direct Debits

¢ [ there are any changes to the amount, date or frequency of your Direct Debit BNP Paribas Leasing Solutions Limited
will notly you 5 working days in advance of your account being detited or as otherwise agreed. If you request
BNP Paribas Leasing Solutions Limiled to collect a payment. conlirmation of the amount and date will be given to you at

e Itan erroris made in the payment of your Direct Debit, by BNP Paribas Leasing Solutions Limited or your bank or bulding
seciety, you are entilled to a full and immediate refund of the amount paid from your bank or building sociaty

- Ifyou receive a refund you are not enlitied 1o, you must pay it back when BNP Paribas Leasing Solutions Limited asks you lo
® Youcancancel a Direct Debit al any lime by simply contacting your bank or buliding society. Written confirmation may be
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