THIS AGREEMENT is made between:

Billy Bowie Special Projects Ltd. Moorfield Industrial Estate, Kilmarnock KA2 0BA(hereinafter called “the Owner”) of the one part

and (………………………………………………………)

of (…………………………………………………………………..)

(hereinafter called “the Hirer”) of the other part.

WHEREAS

1.
The Owner shall let and the Hirer shall take on hire such vehicle(s) as may from time to time be agreed between the Owner and the Hirer.

2.
The Owner and the Hirer are entering into this Master Contract Hire Agreement to facilitate the hiring of such vehicles.

3.
If the Owner wishes to hire to the Hirer (and the Hirer wishes to take on hire from the Owner) a vehicle, the Owner and the Hirer shall sign a contract hire schedule (“Schedule”) in the form attached hereto as Appendix 1. Each such Schedule shall constitute a separate lease agreement incorporating all the provisions of this Master Contract Hire Agreement.

WHEREBY IT IS AGREED AS FOLLOWS:-

1.
Definitions

In this Master Contract Hire Agreement the following expressions shall have the following meanings:-

1.1
‘the Vehicle’ means the vehicle specified in a Schedule.

1.2 
‘the Rentals’ means the rentals specified in a Schedule.

1.3 ‘we, us and our’ refer to the Owner.

1.4 ‘you and your’ refer to the Hirer.

1.5 ‘the Period of Hire’ means the period of the hire specified in a Schedule.

1.6 ‘the Delivery Certificate’ means the delivery certificate in the form provided by or on behalf of us and supplied to you.

1.7 ‘the Lease Agreement’ means the contract of hire between the Owner and the Hirer in respect of a Vehicle, as evidenced by a Schedule.

1.8 ‘the Annual Distance’ means the distance specified in a Schedule.

1.9 ‘the Excess Distance Charge’ means the excess distance charge specified in a Schedule.

2.
Delivery and Acceptance

2.1 You will take delivery of the Vehicle from the dealer or our representative to inspect it and accept or reject it.  You will take delivery of the Vehicle when it is ready for delivery, and we will not be liable to you for any delay in delivery of the Vehicle.

2.2
The Period of Hire will start when you sign the Delivery Certificate, which will be presumed as conclusive evidence that the Vehicle was properly and punctually   delivered in good repair and satisfactory order and that it has been duly accepted by you.

2.2.1 Your signing of the Lease Agreement, however, constitutes your obligation to accept the Vehicle providing it is built to the specification for the Vehicle accepted by you.

If for any reason you fail to take delivery of the Vehicle (save only where you are entitled to reject it if it has not been built to the specification for the Vehicle accepted by you) you will pay us all sums due on early termination as set out in Clause 10.3

3.
Rental


3.1 You will pay to us in advance the Rentals, the first Rental being payable on the commencement of the Period of hire and subsequent Rentals being payable monthly or quarterly (as the case may be) thereafter.

3.2 The Rentals are shown exclusive of Value Added Tax. Value Added Tax will be added to each Rental at the rate then prevailing and shall be payable to you.  If the nature, basis or rates of taxation or any other charges, duties, impositions, reliefs or allowances of whatever nature change we may by notice in writing increase the Rentals paid or payable under the lease Agreement so as to maintain the after-tax return to us or to the group of companies of which we are part as though no change has occurred.

4
Payment

4.1 The time of all payments shall be of the essence. Payment shall be due without   previous demand or invoice and shall be made (without any deductions set-off or counter claim) by bankers direct debit or standing order so as to be received by us in cleared funds on its due date or (if the due date is not a working day) on the next working day.  We shall be entitled to charge you a default charge of £25 for each payment made by direct debit.

4.2 If in any calendar month a sum due under a Lease Agreement is not paid on its due date, we will charge you £25, and a further £25 for each month thereafter in which that sum remains unpaid, that charge being payable on demand.

5.
Use Of Vehicle

5.1 You must not make any alterations to the Vehicle without our prior written consent. Any additions accessories alterations or replacement will become our property and subject to the Lease Agreement.

5.2 You will not use or allow the Vehicle to be used

(i) for any purpose not permitted by any policy of insurance for the time being in force relating to the Vehicle, or do or allow to be done anything whereby such insurance may be invalidated nor

(ii) in contravention of the manufacturer’s recommendations for use nor

(iii) in contravention of any law or regulation.

5.3 You will not remove or interfere with any identification marks or plates affixed to the Vehicle nor permit the same.

5.4 You will not deface the paintwork or bodywork of the Vehicle nor (without our prior written consent) add or erect any painting sign-writing, lettering or advertising to or on the Vehicle.

5.5 You will ensure that we have a right of access to the Vehicle at all times for inspection and removal, both during and after the Period of Hire.

5.6 You will tell us immediately if you change your address.  You will not without our prior written consent permanently export the Vehicle from the United Kingdom.

5.7 You will keep the Vehicle in your possession and will not sell, charge or otherwise dispose of or abandon the Vehicle.

5.8 You shall not use the Vehicle outside the United Kingdom without our prior written consent (provided always that until notified otherwise to the contrary by us you are hereby permitted by us to use the Vehicle in any country within the European Economic Community or the European Free Trade Area). If the Vehicle is used outside the United Kingdom you will indemnify us against all claims and expenses arising in whatever way from its said use, including the cost of returning the Vehicle to the United Kingdom in the event of damage or mechanical breakdown to the Vehicle. Our obligations under clause 7.1 and 7.3 below shall not apply whilst the Vehicle is outside the United Kingdom.

5.9 You shall not use the Vehicle for any work directly or indirectly for Huntingdon Life Sciences at any of their locations.

6.
Insurance

6.1 You will take out with a reputable insurance office and keep in force at all times whilst you are in possession of the Vehicle a comprehensive insurance policy (which you will produce to us on demand) covering the Vehicle against all risks in an amount equal to its full replacement value which shall not at any time be less than our book value for the Vehicle at the time.

6.2 You will ensure that our interest in the Vehicle shall be noted on the policy (naming us as loss payee).

6.3 If you shall make default in the payment of any premium in respect of the insurance we may pay such premium in which event you shall repay the amount thereof to us on demand. You shall indemnify us against all loss or damage to the Vehicle not recoverable under the policy of insurance.

6.4 Where any event or accident shall occur which is a risk covered by your insurance hereunder, you shall immediately notify us thereof (together with details of the whereabouts of the Vehicle), shall not compromise any claim without our written consent, shall allow us to take over the conduct of negotiations (except in relation to any claims you might have for personal injuries, loss of use of the Vehicle or loss or damage to your own property) and shall to your expense take such proceedings (in your sole name or jointly with us) as we shall direct, holding all sums recovered, together with any monies received by you under your policy of insurance, on trust for us and paying or applying the same as we direct.  If any Vehicle is declared a total loss the hire thereof shall terminate (provided always that you shall continue to pay us the Rentals until such time as the insurance monies are received by us). In such event we shall (at our option) apply any proceeds of insurance received by us :

6.4.1. towards a replacement of equivalent value which replacement shall be deemed to be included in the Lease Agreement for all purposes and you shall continue to be liable to pay the Rentals as if such loss had not taken place ; or

6.4.2. to compensate us for the loss of profit suffered as a result of the loss of the vehicle, the said loss of profit to be an amount equal to the sum due on early termination calculated in accordance with Clause 10.3 below.

6.5 We shall have the right to repair any Vehicle, which is the subject of an accident. If we do not choose to do so you shall be liable to reinstate or repair at your own expense (but subject to any insurance proceeds) the Vehicle (of not a total loss) and shall continue to pay the Rentals in respect of such Vehicle during such reinstatement or repair.

6.6 All the references to “Vehicle” in Clauses 6.1 and 6.5 above shall include any replacement vehicle for the Vehicle.

7. Our Service, Maintenance and Replacement Vehicle Obligations

7.1 We shall (subject to the provisions of Clauses 7.1.1 to 7.1.5 below) be responsible for the costs of all servicing to the Vehicle at the intervals indicated in the “service interval section in a Schedule”, times inspections as required by the D.O.T. for your operator’s licence purposes and all repairs, replacements, Roadside Breakdown Attendance and D.O.T. testing as applicable to the Vehicle (not being caused by damage, abuse, misuse, neglect or your negligence). The servicing shall be carried out during the normal working hours (Monday to Friday but excluding bank holidays) of the repairing agent to whom the Vehicle is delivered for such servicing unless the Schedule indicates that out of hours servicing will be provided in which case such servicing shall if required by you be carried out outside these hours.

7.1.1. Where the Schedule indicated that we are to provide chassis maintenance and repair service including Roadside Breakdown Attendance we shall be responsible for providing the services referred to in Clause 7.1 above in relation to the cab and chassis of the Vehicle (which for the avoidance of doubts shall not include any container which is provided with or attached to the Vehicle or any ancillary equipment).

7.1.2. Where a Schedule indicates that we are to provide a body maintenance and repair service including Roadside Breakdown Attendance we shall be responsible for providing the services referred to in Clause 7.1 above in relation to any container which is provided with the Vehicle (which for the avoidance of doubt shall not include the cab or chassis of the Vehicle or any ancillary equipment).

7.1.3.    Where a Scheduled indicates that we are to provide an ancillary equipment 

maintenance and repair service including Roadside Breakdown Attendance we shall be responsible for providing the services referred to in Clause 7.1 above in relation to any ancillary equipment provided with the Vehicle (which for the avoidance of doubt shall not include the chassis or cab of the Vehicle or any container which is provided with or attached to the Vehicle).

7.1.3. Any change in the frequency of servicing required resulting from a change in   

your operators licence requirement must be immediately notified to us by you.

7.1.4. You shall be responsible for paying to us any additional costs incurred by us as 

a result of any change as referred to in Clause 7.1.4. above arising.

7.2.
Where a Schedule indicates that we are to provide a road fund licence for the Vehicle 

we shall obtain and renew the road fund licence for the Vehicle for each year or part 

thereof that the hiring of the Vehicle shall subsist provided always that in the event of the road fund licence fee being increased over and above the amount payable when the Vehicle was first registered you shall be responsible for such increase.

7.3. We shall (if required by the following provisions to provide a replacement vehicle) 

supply a replacement vehicle in the United Kingdom only.

7.3.1.
Where a Schedule indicates that we shall provide a replacement vehicle within 

four hours we shall provide a replacement vehicle within four hours should the   

Vehicle suffer mechanical breakdown or should the Vehicle arrive at the premises of a repairing agent approved by us requiring mechanical repair (in either case not being caused by damage, abuse, misuse, neglect or your negligence)  if in our opinion or that of our agent the Vehicle will remain inoperable for longer than four hours from arrival at our agent’s premises.

7.3.2. Where a Schedule indicates that we shall provide a replacement vehicle within 

twenty four hours we shall provide a replacement vehicle within 24 hours 

should the Vehicle suffer mechanical breakdown or should the Vehicle arrive at 

the premises of a repairing agent approved by us requiring mechanical repair (in either case not being caused by damage, abuse, misuse, neglect or your negligence) if in our opinion or that of our agent the Vehicle will remain inoperable for longer than twenty four hours from arrival at our agents premises.

7.3.3. If we fail to comply with our obligation in Clauses 7.3.1, 7.3.2 or 7.3.3 above to provide a replacement vehicle we shall credit you with one days rental for each day or part thereof, that we do not supply a replacement vehicle to you. We shall not be liable for any consequential loss that you may suffer as a result of such failure.

7.3.4. Upon being notified that the Vehicle is ready for collection you shall return the replacement vehicle to the repairing agent from which it was obtained within 24 hours of receiving such notification failing which you shall be liable to pay for the replacement vehicle at the normal daily hire rates for a vehicle of the same class as the replacement vehicle for each day thereafter.

7.3.5. The replacement vehicle may be of a similar type and age to the Vehicle but our sole responsibility is to provide a replacement which is as far possible in the same category as that of the Vehicle. All the terms and conditions of the Lease Agreement shall apply to any such replacement vehicle, and the distance travelled by the replacement vehicle and (if applicable) the number of hours during which the refrigerator engine relating to the replacement vehicle is running shall be taken into account for the purpose of calculating any Excess Distance Charge or any Excess Refrigerator Engine Running Hours Charge in accordance with Clause 11 below as though incurred in all respects in relation to the Vehicle itself.

7.4 Where a Schedule indicates that we are to provide a tyre service including Roadside Attendance we shall provide and pay for all tyres required to be replaced through fair wear and tear (but not including punctures, damage or abuse as determined by the appointed tyre repair agent) and shall provide Roadside Attendance in respect of such tyres.

7.5 We shall provide any pay for windscreens required to be replaced through failure attributable to normal use, but not caused by an accident.

8       Your Service and Maintenance Obligations

8.1 You shall be solely responsible at your own cost for all routine and daily maintenance inspection and safety checks in respect of the Vehicle and (without prejudice to the generality of the foregoing) for :

8.1.1. Regular checking and adjusting of all fluid levels, the conditions and pressure of tyres (visual inspection only), wheelnuts (for tightness) and general roadworthiness, as per the manufacturer’s recommendations outlined in the vehicle handbook.

8.1.2. Regularly cleaning the exterior, interior and upholstery of the Vehicle.

8.2 You shall promptly inform us of and repair at your own expense (in accordance with our instructions) any damage incurred to the Vehicle.

8.3 If a Schedule indicates that we shall collect and deliver the Vehicle for maintenance and repair we shall collect the Vehicle from your address set out in this Agreement (or such other address as we may agree in writing) for maintenance pursuant to Clause 7.1 above and shall deliver the Vehicle back to that address once such maintenance has been effected.  Otherwise you shall promptly at your own expense submit the Vehicle to us (or at our option a repairing agent appointed by us) for such maintenance and shall collect the Vehicle from us, (or, if appropriate, the repairing agent) once such maintenance has been effected.  If you fail to submit the Vehicle promptly as aforesaid our obligations under Clause 7.1 above shall cease to exist.

8.4 You shall inspect any replacement vehicle offered to you and sign for its specific condition, noting elements of paint and body damage.  Failure to record the conditions of the Vehicle could result in you being held liable for such existing damage.

9.       Our Liabilities and limitations

9.1 You shall be solely responsible for and hold us fully indemnified against all claims, demands, liabilities, losses, damages, proceedings, costs and expenses which may be brought against or incurred by us as a result of any accident involving the Vehicle (other than death or personal injury resulting from the negligence of us, our employees or agents).

9.2 We do not hire the Vehicle subject to any condition or warranty express, implied or statutory in connection with the fitness for any purpose or age of the Vehicle or otherwise and all conditions and warranties are hereby expressly excluded to the fullest extent permitted by law and (save for our liability for death or personal injury caused by the negligence of us, our employees or agents) we will not be responsible for any liability, claim, loss, damage, or expense of any kind or nature caused directly or indirectly by the Vehicle or its use.

9.3 You shall be solely responsible for an hold us fully indemnified against all claims, demands, liabilities, losses, damages, proceedings, costs and expenses suffered or incurred by us as a result of any breach or default on your part in the discharge of your obligations under the Lease Agreement.

9.4 You shall be solely responsible for all traffic offences or violations of parking regulations involving the Vehicle for each year or part thereof that the hiring of the Vehicle shall subsist including all fines or penalties and will indemnify us in respect of all such matters.

9.5 You shall not use the Vehicle for the carriage of loads in excess of the Vehicle’s load capacity, shall distribute all loads evenly thereon and shall not carry any goods thereon which may damage the Vehicle or render it unfit to carry other goods.

9.6 We are the “registered keeper” of the Vehicle.

Termination

9.7 If you or any guarantor of your obligations shall (i) fail to pay any Rental or other sum payable under the Lease Agreement in full within 14 days after it becomes due, or (ii) commit a breach of any of the other terms of the Lease Agreement and (if capable of remedy) shall fail to remedy such breach within 30 days after notice in writing from us requiring the same, or commit breach of any other Lease Agreement or any other agreement or arrangement presently existing or hereafter entered into between you or the guarantor and us, or (iii) (being an individual) die or suffer an interim order (within the meaning of the Insolvency Act 1986) to be made against you or any guarantor or enter into a voluntary arrangement or suffer the making of a statutory demand or the presentation of a petition for a bankruptcy order or to make any arrangements or suffer the composition with your or any guarantor’s creditors, or (iv) (being a limited company) enter into compulsory or voluntary liquidation or have a receiver or administrative receiver appointed to any part of your or his assets or suffer the presentation of a petition for the appointment of an administrator under the provisions of Part II of the Insolvency Act 1986, or (v) if the Vehicle is lost, stolen or is treated as a total loss by the insurer thereof THEN you will be deemed to have repudiated the Lease Agreement. We may thereupon, or at any time within 3 months after becoming aware of the same (and without prejudice to any of our other rights and any further liability you may have to us and even if we subsequently accept any Rentals) accept that repudiation and serve written notice on you terminating the Lease Agreement immediately and for all purposes.

10.2
Upon termination of the Lease Agreement under Clause 10.1 above and on the expiry of the Period of Hire you will no longer be in possession of the Vehicle with our consent and you will :

10.2.1.1. at your expense and risk return the Vehicle (together with the spare wheel(s), 

tools, handbook, service vouchers and ancillary equipment where fitted) to    such location as we specify in good working order and condition and free from damage (fair wear and tear only excepted) and free of all livery not authorised in writing by us. If you fail to return it within a reasonable time of being requested to do so, then we may immediately without notice retake possession of it and for this purpose shall be entitles freely to enter upon any premises occupied by you or under your control.

10.2.2  
 be solely responsible for ensuring the safe-keeping supervision and custody of 

 
 the Vehicle until it is returned to or repossessed by us.

10.2.3  
 pay us together with Value Added Tax where applicable :

10.2.3.1 all arrears of Rentals

10.2.3.2

any costs and expenses we incur in locating repossessing or restoring 

the Vehicle or collecting any payments due under the lease Agreement or otherwise obtaining due performance of your obligations including the cost of all repairs required.

10.2.3.3 by way of agreed damages all Rentals which would have been payable 

for the remainder of the Period of Hire less a discount (calculated separately on each Rental) for the acceleration of payment at a rate of 5% per annum

10.2.3.4 all excess distance charges and excess refrigerator engine running hours 

charges as detailed in Clause 11 below.

10.2.3.5 all other sums due from you under the Lease Agreement.

10.3
You may at your discretion prematurely terminate the Lease Agreement (provided you 

are not in breach of any of the provisions of that Lease Agreement) by giving to us at least three clear calendar months notice in writing and paying to us the following sums:

10.3.1. All arrears of Rentals as at the expiry of the said notice;

10.3.2.

All other sums (if any) as may be due and unpaid under the Lease 

Agreement as at the expiry of the said notice ;

10.3.2. By the way of agreed damages the amount of all Rentals which would 

have been payable for the remainder of the Period of Hire less an 

allowance of 50% of such amount representing the service no longer to be provided, depreciation not to be incurred and discount for early payment of such amount.

10. 4    On termination under Clause 10.3 above the provisions of Clauses 10.2, 10.2.2 above         

 will apply.

11.       Excess Distance/Refrigerator Engine Running Hours

11.1 On each anniversary of the commencement of the Period of Hire you shall supply to us 

written details of the then correct odometer reading for the Vehicle.  If the distance travelled in the twelve months prior to that  (including distance travelled by any replacement vehicle) exceeds the Annual Distance by an amount greater than 10% of the Annual Distance by an amount greater than 10% of the Annual Distance then you will on demand by us made at any time pay us additional rental of an amount calculated by multiplying such excess distance by the Excess Distance Charge specified in the Schedule. In the event that the odometer on the Vehicle ceases to function properly, or if the seals on the odometer have been interfered with, we will be entitled to estimate the distance covered by the Vehicle for the period during which the odometer shall have failed to function or shall appear first to have been interfered with.

11.2 If the Lease Agreement terminates early pursuant to Clause 10 above then if the distance travelled by the Vehicle (including any replacement vehicle) at the date of termination since the commencement of the Period of Hire (or, if later, the most recent anniversary of the commencement of the Period of Hire) exceeds the Annual Distance by an amount greater than 10% of Annual Distance (meaning in this Clause 11.2 only the Annual Distance specified in the Lease Agreement but reduced pro rata to the month in which termination occurs), then you will pay to us an additional rental calculated in the manner set out in Clause 11.1 above.

11.3 If a refrigerator is supplied with the Vehicle then on each anniversary of the commencement of the Period of Hire you shall supply to us written details of the then correct number of the refrigerator engine running hours.  If the number of the refrigerator engine running hours used in the twelve months prior to that date (including any hours used in relation to a refrigerator supplied with any replacement vehicle) exceeds the Agreed Refrigerator Engine Running Hours then you will on demand by us at any time pay us an additional rental of an amount calculated by multiplying such excess refrigerator engine running hours by the Excess Refrigerator Engine Running Hours Charge specified in the Schedule.  In the event that the hour meter on the refrigerator ceases to function or appears to have been interfered with we will be entitled to estimate the number of hours for which the refrigerator engine has been run for the period during which the hour meter shall have failed to function or shall appear first to have been interfered with.

11.4 If the Lease Agreement terminates early pursuant to Clause 10 above then if the refrigerator engine running hours used (including those used in relation to a refrigerator supplied with any replacement vehicle) at the date of termination since the commencement of the Period of Hire (or, if later, the most recent anniversary of the Period of Hire) exceeds the Agreed Refrigerator Engine Running Hours meaning in this Clause 11.4 only the Agreed Refrigerator Engine Running hours specified in the Lease Agreement (but reduced pro rata to the month in which termination occurs), then you will pay to us an additional rental calculated in the manner set out in Clause 11.3 above.

12.  
Cost Variation

12.1 Where a Schedule indicates that you have chosen a variable rate Lease Agreement the Rentals and other charges (if any) set out in the Lease Agreement hereto shall be varied by us time to time to take account of any increase in the retail price index (RPI). Any such alteration will be made to that proportion of the Rental and other charges which is referable to variable operating and related costs, which for the purpose of the Lease Agreement amount of 50% of the Rental (and other charges) and will be made up pro rata to each one whole point variation of the index. Such alteration will be effected as at the first day of January each year and you will be notified in writing by us of such alternation.

13.  
General

13.1 No relaxation of these terms and conditions shall prejudice our strict rights or be construed as a waiver of any of them. If any of these terms and conditions becomes unenforceable in any respect the enforceability of the others shall not in any way be affected or impaired. We may assign or charge this Master Contract Hire Agreement or any Lease Agreement and our rights in the Vehicle.

13.2 All notices shall be in writing and shall be duly served when delivered (in the case of personal delivery or letter) and when despatched (in the case of telex or fax) to the other party addressed to it at its address or number (if any) specified herein or at such address or number as it may specify for such purpose to the other by notice in writing. A notice received on a day other than a working day or after business hours shall be deemed to be served on the next working day.

13.3 No variation to this Master Contract Hire Agreement or to any Lease Agreement shall be of any force or effect unless in writing signed by an authorised person on behalf of each of us.

13.4 This Master Contract Hire Agreement and each Lease Agreement shall be governed by and construed in accordance with the laws of Scotland.

13.5 We reserve the right to exchange the Vehicle where we in our absolute discretion consider it is not suitable for your operation which shall include, without prejudice to the generality of the foregoing, where the Vehicle has incurred an exceptionally high mileage (bearing in mind the Annual Distance), any abuse, or where the costs of maintaining the Vehicle are considered by us to be uneconomical.

13.5.1.We will make adjustments to the Rentals (and other charges payable under the Lease Agreement) to take account of any extra costs incurred by us in respect of capital cost and running cost of the new vehicle when compared with the capital cost and running cost of the original Vehicle.

13.6 In the event of any dispute arising under or in connection with this Master Contract Hire Agreement or any Lease Agreement the same shall be referred to the Road Haulage Association for arbitration.

Signature for and on behalf of Billy Bowie Special Projects Ltd.          Signature for and on behalf of the customer



Name (block capitals) __________________________
     Name (block capital) ___________________


Date ________________________________________
     Date_________________________________


Witnessed by (signature)




Name of witness (block capital)









________________________________________


Date __________________________________

Occupation of witness ______________________


Address________________________________________________________         Post Code ____________


