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Smart Computers Equipment Rental Agreement 
Business to business terms and conditions 

These terms and conditions together with the Order constitute a binding agreement (the Agreement) 
between Smart Computers Limited (the Lessor) (a company registered in England and Wales under number 
03171445, whose registered office is at Unit 22 Enterprise Way, Cheltenham Trade Park, Cheltenham GL51 
8LZ) and the person identified in the Order, (the Lessee) whereby the Lessee has agreed to rent Equipment, 
more particularly described in the Order, on the terms and subject to these terms and conditions. In the 
event of any inconsistency between the provisions of these terms and conditions and the provisions of the 
Order, the provisions of the Order shall prevail. 

IMPORTANT: YOUR ATTENTION IS DRAWN TO THE LIMITATION OF THE LESSOR’S LIABILITY AT 
CLAUSE 10. 

1. Interpretation 

1.1 The following definitions and rules of interpretation apply in this Agreement. 

"Business Day": a day, other than a Saturday, Sunday or public holiday in England, when banks in London 
are open for business. 

"Commencement Date": the date that the Lessee takes Delivery of the Equipment. 

"Delivery": the transfer of physical possession of the Equipment to the Lessee at the Site. 

“Data Controller, Data Processor and Data Subject”: have the meanings as defined in the Data Protection 
Legislation. 

"Data Protection Legislation": all applicable data protection and privacy legislation in force in the United 
Kingdom from time to time, including the UK GDPR, the Data Protection Act 2018 and the Privacy and 
Electronic Communications (EC Directive) Regulations 2003, together with any replacement or amending 
legislation. 

"Deposit": the deposit amount set out in the Order. 

"Equipment": the items of equipment listed in the Equipment Schedule, all substitutions, replacements or 
renewals of such equipment and all related accessories, manuals and instructions provided for it. 

"Equipment Schedule": the schedule provided to the Lessee setting out the details of the Equipment to be 
provided by the Lessor and signed by the Lessee on receipt of the Equipment. 

"UK GDPR": Regulation (EU) 2016/679 as it forms part of the law of England and Wales, Scotland and 
Northern Ireland by virtue of section 3 of the European Union (Withdrawal) Act 2018, as amended from time 
to time. 

"Intellectual Property Rights": patents, utility models, rights to inventions, copyright and neighbouring and 
related rights, trade marks and service marks, business names and domain names, rights in get-up and trade 
dress, goodwill and the right to sue for passing off or unfair competition, rights in designs, database rights, 
rights to use, and protect the confidentiality of, confidential information (including know-how and trade 
secrets), and all other intellectual property rights, in each case whether registered or unregistered and 
including all applications and rights to apply for and be granted, renewals or extensions of, and rights to 
claim priority from, such rights and all similar or equivalent rights or forms of protection which subsist or will 
subsist now or in the future in any part of the world. 

"Order": the order form, signed by the Lessee, and the Equipment Schedule supplied to the Lessee at or 
around the time of the provision of the order form. 
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“Personal Data”: has the meaning as defined in the Data Protection Legislation. 

"Site": the Lessee's premises to which the Equipment is delivered. 

"Rental Payments": the payments to be made by or on behalf of Lessee for hire of the Equipment as set out 
in the Order. 

"Rental Period": the period of hire as set out in the Order. 

"Software": any operating system, anti-virus or other software installed on the Equipment. 

"Total Loss": the Equipment is, in the Lessor's reasonable opinion or the opinion of its insurer(s), damaged 
beyond repair, lost, stolen, seized or confiscated. 

"VAT": value added tax chargeable in the UK. 

1.2 Clause, Schedule and paragraph headings shall not affect the interpretation of this Agreement. 

1.3 A person includes a natural person, corporate or unincorporated body (whether or not having separate 
legal personality) and that person's legal and personal representatives, successors and permitted 
assigns. 

1.4 The Schedules form part of this Agreement and shall have effect as if set out in full in the body of this 
Agreement and any reference to this Agreement includes the schedules. 

1.5 A reference to a company shall include any company, corporation or other body corporate, wherever and 
however incorporated or established. 

1.6 Unless the context otherwise requires, words in the singular shall include the plural and in the plural 
shall include the singular. 

1.7 Unless the context otherwise requires, a reference to one gender shall include a reference to the other 
genders. 

1.8 A reference to a statute or statutory provision is a reference to it as amended, extended or re-enacted 
from time to time. 

1.9 A reference to a statute or statutory provision shall include all subordinate legislation made from time to 
time under that statute or statutory provision. 

1.10 A reference to writing or written includes fax and e-mail. 

1.11 Any obligation on a party not to do something includes an obligation not to allow that thing to be done. 

1.12 References to clauses and Schedules are to the clauses and Schedules of this Agreement and 
references to paragraphs are to paragraphs of the relevant Schedule. 

1.13 Any words following the terms including, include, in particular, for example or any similar expression 
shall be construed as illustrative and shall not limit the sense of the words, description, definition, 
phrase or term preceding those terms. 

2. Equipment hire 

2.1 The Lessor shall hire the Equipment to the Lessee for use at the Site subject to the terms and conditions 
of this Agreement. 

2.2 The Lessor shall not, other than in the exercise of its rights under this Agreement or applicable law, 
interfere with the Lessee's quiet possession of the Equipment. 

3. Rental period 

The Rental Period starts on the Commencement Date and shall continue for the period set out in the Order 
unless this Agreement is terminated earlier in accordance with its terms. 



SMART COMPUTERS LIMITED  |  EQUIPMENT RENTAL AGREEMENT 

Page 3 

4. Rental payments and deposit 

4.1 The Lessee shall pay the Rental Payments to the Lessor as set out in the Order. The Rental Payments 
shall be paid in pounds sterling and shall be made by direct debit. Additional Charges may apply if the 
Lessee wishes to use alternative methods of payment. The Lessee will pay an administration charge of 
£25 for each direct debit returned unpaid. This will be without prejudice to any other remedies that the 
Lessor may have. The Lessee will also reimburse the Lessor for any charges reasonably incurred in the 
recovery from the Lessee of any outstanding monies. 

4.2 The Rental Payments are exclusive of VAT and any other applicable taxes and duties or similar charges 
which shall be payable by the Lessee at the rate and in the manner from time to time prescribed by law. 

4.3 All amounts due under this Agreement shall be paid in full without any set-off, counterclaim, deduction 
or withholding (other than any deduction or withholding of tax as required by law). 

4.4 If the Lessee fails to make a payment due to the Lessor under this Agreement by the due date, then, 
without limiting the Lessor’s remedies under clause 12 (Termination), the Lessee shall: 

4.4.1 pay interest on the overdue sum from the due date until payment of the overdue sum, whether before 
or after judgment; 

4.4.2 pay an administration charge of £25 for each direct debit returned unpaid; 

4.4.3 reimburse any charges reasonably incurred by the Lessor in the recovery from the Lessee of any 
outstanding monies; 

Interest under this clause will accrue each day at 4% a year above the Bank of England's base rate from time 
to time, but at 4% a year for any period when that base rate is below 0%. 

4.5 Work, call-outs, travel and replacement parts not included in the Warranty or any maintenance option 
specified in the Order shall be charged at the rates stated in the Order or otherwise agreed in writing 
before the work is undertaken. Unless otherwise agreed, those charges are payable on completion of 
the work. 

4.6 The Deposit is a deposit against default by the Lessee of payment of any Rental Payments or any loss of 
or damage caused to the Equipment. The amount of Deposit required from the Lessee will be set out in 
the Order. If the Lessee fails to make any Rental Payments in accordance with the Payment Schedule, 
or causes any loss or damage to the Equipment (in whole or in part), the Lessor shall be entitled to 
apply such Deposit against such default, loss or damage. The Lessee shall pay to the Lessor any sums 
deducted from the Deposit within ten (10) Business Days of a demand for the same. The Deposit (or 
balance thereof) shall be refundable within five (5) Business Days of the end of the Rental Period. 

5. Delivery 

5.1 Delivery of the Equipment shall be made by the Lessor. The Lessor shall use all reasonable endeavours 
to effect Delivery by the date and time agreed between the parties. Title and risk shall transfer in 
accordance with clause 6 (Title, risk and insurance) of this Agreement. 

5.2 Rental Payments do not include carriage and the Lessee will pay to the Lessor any agreed charges for 
delivery or collecting Equipment. The Lessee will pay any additional reasonable costs incurred by the 
Lessor for any further time or attendance including any attempt by the Lessor to carry out the Lessee’s 
pre-arranged instructions for delivery or collection which is unsuccessful due to the Lessee’s acts or 
omissions. 

5.3 The Lessee shall procure that a duly authorised representative of the Lessee shall be present at the 
Delivery of the Equipment. Acceptance of Delivery by such representative shall constitute conclusive 
evidence that the Lessee has examined the Equipment and has found it to be in good condition, 
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complete and fit in every way for the purpose for which it is intended. The Lessee's duly authorised 
representative shall sign the Equipment Schedule confirming such acceptance. 

6. Title, risk and insurance 

6.1 The Equipment shall at all times remain the property of the Lessor, and the Lessee shall have no right, 
title or interest in or to the Equipment (save the right to possession and use of the Equipment subject to 
the terms and conditions of this Agreement). 

6.2 The risk of loss, theft, damage or destruction of the Equipment shall pass to the Lessee on Delivery. The 
Equipment shall remain at the sole risk of the Lessee during the Rental Period and any further term 
during which the Equipment is in the possession, custody or control of the Lessee ("Risk Period") until 
such time as the Equipment is redelivered to the Lessor. During the Rental Period and the Risk Period, 
the Lessee shall, at its own expense, obtain and maintain the following insurances: 

6.2.1 insurance of the Equipment to a value not less than its full replacement value comprehensively against 
all usual risks of loss, damage or destruction by fire, theft or accident, and such other risks as the 
Lessor may from time to time nominate in writing; 

6.2.2 insurance for such amounts as a prudent owner or operator of the Equipment would insure for, or such 
amount as the Lessor may from time to time reasonably require, to cover any third party or public 
liability risks of whatever nature and however arising in connection with the Equipment; and 

6.2.3 insurance against such other or further risks relating to the Equipment as may be required by law, 
together with such other insurance as the Lessor may from time to time consider reasonably 
necessary and advise to the Lessee. 

6.3 All insurance policies procured by the Lessee shall be endorsed to provide the Lessor with at least twenty 
(20) Business Days' prior written notice of cancellation or material change (including any reduction in 
coverage or policy amount) and shall upon the Lessor's request name the Lessor on the policies as a 
loss payee in relation to any claim relating to the Equipment. The Lessee shall be responsible for paying 
any deductibles due on any claims under such insurance policies. 

6.4 The Lessee shall give immediate written notice to the Lessor in the event of any loss, accident or damage 
to the Equipment arising out of or in connection with the Lessee's possession or use of the Equipment. 

6.5 The Lessee will pay the Lessor the replacement cost of any Equipment that is lost or stolen or damaged 
beyond economic repair. The Lessee will hold in trust for the Lessor and pay to the Lessor on demand 
all money the Lessee receives from an insurance company or from any other source in settlement of 
any claim relating to the loss, theft or damage of any of the Equipment. The Lessee must not 
compromise any claim without the Lessor’s express consent. 

6.6 If the Lessee fails to effect or maintain any of the insurances required under this Agreement, the Lessor 
shall be entitled to effect and maintain the same, pay such premiums as may be necessary for that 
purpose and recover the same as a debt due from the Lessee. 

6.7 The Lessee shall, on demand, supply copies of the relevant insurance policies or other insurance 
confirmation acceptable to the Lessor and proof of premium payment to the Lessor to confirm the 
insurance arrangements. 

7. Lessee's responsibilities 

7.1 The Lessee shall during the term of this Agreement: 

7.1.1 ensure that the Equipment is kept and operated in a suitable environment, used only for the purposes 
for which it is designed, and operated in a proper manner by trained competent staff in accordance 
with any operating instructions provided by the Lessor; 
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7.1.2 take such steps (including compliance with all safety and usage instructions provided by the Lessor) as 
may be necessary to ensure, so far as is reasonably practicable, that the Equipment is at all times 
safe and without risk to health when it is being set, used, cleaned or maintained by a person at work; 

7.1.3 immediately notify the Lessor of any breakdown or any unsatisfactory working of Equipment and where 
requested by the Lessor return the Equipment to the Lessor’s premises for examination except where 
examination elsewhere has been mutually agreed upon (and the cost of returning the Equipment 
shall be borne by the Lessee unless the repair is covered by the Lessor’s Warranty in clause 8); 

7.1.4 not under any circumstances repair or attempt to repair any Equipment unless authorised by the 
Lessor and the Lessee will indemnify the Lessor against all costs, howsoever incurred by the Lessor, 
to reinstate the equipment to its former state due to an unauthorised repair by the Lessee; 

7.1.5 immediately notify the Lessor if the Equipment is involved in any accident resulting in damage to the 
Equipment or to other property, or injury to any person; 

7.1.6 make no alteration to the Equipment and shall not remove any existing component(s) from the 
Equipment without the prior written consent of the Lessor; 

7.1.7 keep the Lessor fully informed of all material matters relating to the Equipment; 

7.1.8 keep the Equipment at all times at the Site and shall not move or attempt to move any part of the 
Equipment to any other location without the Lessor's prior written consent; 

7.1.9 permit the Lessor or its duly authorised representative to inspect the Equipment at all reasonable 
times and for such purpose to enter upon the Site or any premises at which the Equipment may be 
located, and shall grant reasonable access and facilities for such inspection; 

7.1.10 maintain operating and maintenance records of the Equipment and make copies of such records 
readily available to the Lessor, together with such additional information as the Lessor may 
reasonably require; 

7.1.11 not, without the prior written consent of the Lessor, part with control of (including for the purposes of 
repair or maintenance), sell or offer for sale, underlet or lend the Equipment or allow the creation of 
any mortgage, charge, lien or other security interest in respect of it; 

7.1.12 not without the prior written consent of the Lessor, attach the Equipment to any land or building so as 
to cause the Equipment to become a permanent or immovable fixture on such land or building. If the 
Equipment does become affixed to any land or building then the Equipment must be capable of being 
removed without material injury to such land or building and the Lessee shall repair and make good 
any damage caused by the affixation or removal of the Equipment from any land or building and 
indemnify the Lessor against all losses, costs or expenses incurred as a result of such affixation or 
removal; 

7.1.13 not do or permit to be done any act or thing which will or may jeopardise the right, title and/or interest 
of the Lessor in the Equipment and, where the Equipment has become affixed to any land or building, 
the Lessee must take all necessary steps to ensure that the Lessor may enter such land or building 
and recover the Equipment both during the term of this Agreement and for a reasonable period 
thereafter, including by procuring from any person having an interest in such land or building, a waiver 
in writing and in favour of the Lessor of any rights such person may have or acquire in the Equipment 
and a right for the Lessor to enter onto such land or building to remove the Equipment; 

7.1.14 not suffer or permit the Equipment to be confiscated, seized or taken out of its possession or control 
under any distress, execution or other legal process, but if the Equipment is so confiscated, seized or 
taken, the Lessee shall notify the Lessor and the Lessee shall at its sole expense use its best 
endeavours to procure an immediate release of the Equipment and shall indemnify the Lessor on 
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demand against all losses, costs, charges, damages and expenses incurred as a result of such 
confiscation; 

7.1.15 not use the Equipment for any unlawful purpose; 

7.1.16 ensure that at all times the Equipment remains identifiable as being the Lessor's property and 
wherever possible shall ensure that a visible sign to that effect is attached to the Equipment; 

7.1.17 deliver up the Equipment at the end of the Rental Period or on earlier termination of this Agreement at 
such address as the Lessor requires, or if necessary allow the Lessor or its representatives access to 
the Site or any premises where the Equipment is located for the purpose of removing the Equipment; 
and 

7.1.18 not do or permit to be done anything which could invalidate the insurances referred to in clause 
6(Title, risk and insurance). 

7.2 The Lessee acknowledges that the Lessor shall not be responsible for any loss of or damage to the 
Equipment arising out of or in connection with any negligence, misuse, mishandling of the Equipment 
or otherwise caused by the Lessee or its officers, employees, agents and contractors, and the Lessee 
undertakes to indemnify the Lessor on demand against the same, and against all losses, liabilities, 
claims, damages, costs or expenses of whatever nature otherwise arising out of or in connection with 
any failure by the Lessee to comply with the terms of this Agreement. 

7.3 Remote suspension and security of Equipment 

7.3.1 The Lessee acknowledges that the Equipment may incorporate remote management, monitoring and 
security functionality for the purposes of support, maintenance, asset protection and management of the 
Equipment. 

7.3.2 Where the Lessee is in material breach of this Agreement, including where any Rental Payment or other 
sum due remains unpaid following any applicable notice or remedy period under this Agreement, the Lessor 
may, upon giving reasonable notice to the Lessee, remotely suspend or restrict access to the Equipment 
until the breach has been remedied. 

7.3.3 The Lessor may remotely lock or otherwise restrict access to the Equipment without prior notice where 
the Lessor reasonably believes that the Equipment has been lost, stolen, unlawfully retained, subjected to 
unauthorised use, or that immediate action is reasonably necessary to protect the Equipment or the Lessor's 
legitimate interests. 

7.3.4 Any remote suspension, restriction or locking of the Equipment shall, so far as reasonably practicable, 
be limited to preventing or restricting use of the Equipment and shall not intentionally delete, access or alter 
the Lessee's data except where necessary for security, recovery of the Equipment, compliance with law, or 
where otherwise authorised under this Agreement. 

7.3.5 Where access has been suspended solely because of an overdue payment or other remediable breach, 
the Lessor shall use reasonable endeavours to restore access once all outstanding sums have been paid 
and the relevant breach has been remedied. 

7.3.6 The Lessee remains responsible for maintaining appropriate backups of all data stored on the 
Equipment and acknowledges that the Equipment should not be relied upon as the sole storage location for 
any data. 

8. Warranty and support 

8.1 The Lessor warrants that the Equipment shall substantially conform to its specification (as made 
available by the Lessor), be of satisfactory quality and fit for any purpose held out by the Lessor. The 
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Lessor shall use all reasonable endeavours to remedy, free of charge, any material defect in the 
Equipment which manifests itself within twelve (12) months from Delivery, provided that: 

8.1.1 the Lessee notifies the Lessor of any defect in writing within ten (10) Business Days of the defect 
occurring or of becoming aware of the defect; 

8.1.2 the Lessor is permitted to make a full examination of the alleged defect; 

8.1.3 the defect did not materialise as a result of misuse, neglect, alteration, mishandling or unauthorised 
manipulation by any person other than the Lessor's authorised personnel; 

8.1.4 the defect did not arise out of any information, design or any other assistance supplied or furnished by 
the Lessee or on its behalf; and 

8.1.5 the defect is directly attributable to defective material, workmanship or design. 

8.2 Printer consumables are the Lessee’s responsibility and the Lessor does not guarantee that a rental 
printer will have a full supply of ink at the commencement of the Rental Period. 

8.3 The Lessor is not required to support or repair Equipment where suitable parts, manufacturer support, 
security updates or safe and economically reasonable repair options are no longer available. The 
Lessor shall notify the Lessee if this applies and discuss reasonable replacement or alternative 
arrangements. 

8.4 The Lessee may contact the Lessor during the support hours stated in the Order. The Lessor may provide 
remote support and, where appropriate, arrange an on-site visit. Unless included in a maintenance 
option under clause 8.5, support, travel, parts and on-site attendance shall be charged in accordance 
with clause 4.5. 

8.5 Where a maintenance option is included in the Order, the services, support hours, response targets, 
exclusions and charges for that option shall be as stated in the Order. Response times are targets 
unless the Order expressly states otherwise. Damage, misuse, unauthorised changes, repeated user 
error and work outside the agreed scope may be charged in accordance with clause 4.5. 

8.6 If the Lessor fails to remedy any material defect in the Equipment in accordance with clause 8.1, the 
Lessor shall, at the Lessee's request, accept the return of part or all of the Equipment and make an 
appropriate reduction to the Rental Payments payable during the remaining term of this Agreement 
and, if relevant, return any Deposit (or any part of it). 

9. Intellectual property rights 

9.1 If the Lessee is provided with any operating system software licence, anti-virus or other software licence 
from a third party as specified in the Order, then the Lessee shall comply with the terms of such 
licence(s) and the Lessee shall not 

9.1.1 use the Software on any equipment other than the Equipment, and shall not remove, adapt or 
otherwise tamper with any copyright notice, legend or logo which appears in or on the Software on the 
medium on which it resides; and 

9.1.2 on or before expiry or termination of the Rental Period, cease using any Software licensed only for use 
with the Equipment and, where applicable, remove or return any copies, credentials, media or 
licence materials supplied by the Lessor, subject always to the applicable licence terms. 

9.2 The Lessee acknowledges that all Intellectual Property Rights used by or subsisting in the Equipment are 
and shall remain the sole property of the Lessor or (as the case may be) third party rights, owner. 

9.3 The Lessor shall retain the property and copyright in all documents supplied to the Lessee in connection 
with the Agreement and it shall be a condition of such supply that the contents of such documents shall 
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not be communicated either directly or indirectly to any other person, firm or company without the prior 
written consent of the Lessor. 

9.4 The Lessor's Intellectual Property Rights in and relating to the Equipment shall remain the exclusive 
property of the Lessor, and the Lessee shall not at any time make any unauthorised use of such 
Intellectual Property Rights, nor authorise or permit any of its agents or contractors or any other person 
to do so. 

9.5 In relation to the Software: 

9.5.1 the Lessee receives only the right to use the Software in accordance with the applicable licence terms 
and does not acquire ownership of the Software; 

9.5.2 nothing contained in these conditions shall be construed as an assignment of any Intellectual Property 
Rights in the Software or user manuals; and 

9.5.3 the Lessee shall be subject to the rights and restrictions imposed by the owner of the Intellectual 
Property Rights in the Software and user manuals, and shall comply with all licence agreements, 
terms of use and registration requirements relating to them. 

10. Liability 

10.1 Subject to clause 10.2, the Lessor's maximum aggregate liability arising out of or in connection with this 
Agreement, whether in contract, tort (including negligence), misrepresentation, breach of statutory 
duty or otherwise, shall not exceed the aggregate Rental Payments paid or payable during the first 12 
months of the Rental Period. 

10.2 Nothing in this Agreement shall exclude or in any way limit: 

10.2.1 either party's liability for death or personal injury caused by its own negligence; 

10.2.2 either party's liability for fraud or fraudulent misrepresentation; or 

10.2.3 liability for any breach of the terms implied by section 8 of the Supply of Goods (Implied Terms) Act 
1973 or any other liability which cannot be excluded by law. 

10.3 The Lessor will not be responsible for, or liable for and the Lessee shall indemnify the Lessor in respect 
of any damage to the Equipment caused by 

10.3.1 the Lessee’s own data, hardware or installed software. 

10.3.2 The Lessee’s Internet Service Provider. 

10.4 The Lessee is responsible for its data, access controls and backups unless the Order expressly states 
that the Lessor will provide a particular backup or security service. Nothing in this clause limits either 
party’s obligations under clause 15 or the Data Protection Legislation. 

10.5 This agreement sets forth the full extent of the Lessor's obligations and liabilities in respect of the 
Equipment and its hiring to the Lessee. In particular, there are no conditions, warranties or other terms, 
express or implied, including as to quality, fitness for a particular purpose or any other kind whatsoever, 
that are binding on the Lessor except as specifically stated in this Agreement. Any condition, warranty 
or other term concerning the Equipment which might otherwise be implied into or incorporated within 
this Agreement, whether by statute, common law or otherwise, is expressly excluded. 

10.6 Without prejudice to clause 10.2, neither party shall be liable under this Agreement for any: 

10.6.1 loss of profit; 

10.6.2 loss of revenue; 

10.6.3 loss of business; 
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10.6.4 indirect or consequential loss or damage; 

10.6.5 savings expected to be made by the Lessee; or 

10.6.6 wasted expenditure, wages, fees or expenses; 

in each case, however caused, even if foreseeable. 

11. Termination 

11.1 Without affecting any other right or remedy available to it, the Lessor may terminate this Agreement with 
immediate effect by giving notice to the Lessee if: 

11.1.1 the Lessee fails to pay any amount due under this Agreement on the due date for payment and 
remains in default not less than 14 days after being notified in writing to make such payment; 

11.1.2 the Lessee commits a material breach of any other term of this Agreement which breach is 
irremediable or (if such breach is remediable) fails to remedy that breach within a period of 28 days 
after being notified in writing to do so; 

11.1.3 the Lessee repeatedly breaches any of the terms of this Agreement in such a manner as to reasonably 
justify the opinion that its conduct is inconsistent with it having the intention or ability to give effect to 
the terms of this Agreement; 

11.1.4 the Lessee suspends, or threatens to suspend, payment of its debts or is unable to pay its debts as 
they fall due or admits inability to pay its debts or (being a company or limited liability partnership) is 
deemed unable to pay its debts within the meaning of section 123 of the Insolvency Act 1986 as if the 
words "it is proved to the satisfaction of the court" did not appear in sections 123(1)(e) or 123(2) of the 
IA 1986; 

11.1.5 the Lessee commences negotiations with all or any class of its creditors with a view to rescheduling 
any of its debts, or makes a proposal for or enters into any compromise or arrangement with its 
creditors other than (being a company) for the sole purpose of a scheme for a solvent amalgamation 
of the Lessee with one or more other companies or the solvent reconstruction of the Lessee; 

11.1.6 a petition is filed, a notice is given, a resolution is passed, or an order is made, for or in connection 
with the winding up of the Lessee (being a company, limited liability partnership or partnership) other 
than for the sole purpose of a scheme for a solvent amalgamation of the Lessee with one or more 
other companies or the solvent reconstruction of the Lessee; 

11.1.7 an application is made to court, or an order is made, for the appointment of an administrator, or a 
notice of intention to appoint an administrator is given or an administrator is appointed, over the 
Lessee (being a company); 

11.1.8 the holder of a qualifying floating charge over the assets of the Lessee (being a company) has become 
entitled to appoint or has appointed an administrative receiver; 

11.1.9 a person becomes entitled to appoint a receiver over all or any of the assets of the Lessee or a 
receiver is appointed over all or any of the assets of the Lessee; 

11.1.10 the Lessee (being an individual) is the subject of a bankruptcy petition, application or order; 

11.1.11 a creditor or encumbrancer of the Lessee attaches or takes possession of, or a distress, execution, 
sequestration or other such process is levied or enforced on or sued against, the whole or any part of 
the Lessee's assets and such attachment or process is not discharged within 14 days; 

11.1.12 any event occurs, or proceeding is taken, with respect to the Lessee in any jurisdiction to which it is 
subject that has an effect equivalent or similar to any of the events mentioned in clause 11.1.4 to 
clause 11.1.11 (inclusive); 
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11.1.13 the Lessee suspends or ceases, or threatens to suspend or cease, carrying on all or a substantial 
part of its business; or 

11.1.14 the Lessee (being an individual) dies or, by reason of illness or incapacity (whether mental or 
physical), is incapable of managing their affairs or becomes a patient under any mental health 
legislation; 

11.2 This agreement shall automatically terminate if a Total Loss occurs in relation to the Equipment. 

12. Consequences of termination 

12.1 Upon termination of this Agreement, however caused: 

12.1.1 the Lessor's consent to the Lessee's possession of the Equipment shall terminate and 

(a) the Lessee shall be responsible for the return of the Equipment or making clear arrangements with the 
Lessor for the collection of the Equipment at the end of hire; and 

(b) the Lessor may, by its authorised representatives, without notice and at the Lessee's expense, retake 
possession of the Equipment and for this purpose may enter the Site or any premises at which the 
Equipment is located; and 

12.1.2 without prejudice to any other rights or remedies of the Lessor, the Lessee shall pay to the Lessor on 
demand: 

(a) all Rental Payments and other sums due but unpaid at the date of such demand together with any interest 
accrued pursuant to clause 4.4; 

(b) any costs and expenses incurred by the Lessor in recovering the Equipment and/or in collecting any sums 
due under this Agreement (including any storage, insurance, repair, replacement, transport, legal and 
remarketing costs). 

12.2 If the Lessor terminates this Agreement under clause 11.1, or accepts a repudiatory breach by the 
Lessee, the Lessee shall, subject to the Lessor’s duty to mitigate its loss and without prejudice to any 
other right or remedy, pay on demand the Lessor’s losses resulting from the early termination. Those 
losses may include the unpaid Rental Payments that would otherwise have fallen due for the remainder 
of the Rental Period, less any costs saved and any net sums reasonably recovered by re-hiring or 
disposing of the Equipment. 

12.3 The Lessee shall have full responsibility for the care and safekeeping and return in good order of the 
Equipment and shall indemnify the Lessor in respect of all costs and expenses incurred in rectifying or, 
where the Equipment is lost or stolen or damaged beyond economic repair, replacing any Equipment 
returned damaged or unclean. 

12.4 Any sum payable under clause 12.2 is compensation for the Lessor’s loss and is payable in addition to 
sums due under clause 12.1.2. The Lessor may apply all or part of the Deposit towards those sums and 
shall account to the Lessee for any balance. 

12.5 Termination or expiry of this Agreement shall not affect any rights, remedies, obligations or liabilities of 
the parties that have accrued up to the date of termination or expiry, including the right to claim 
damages in respect of any breach of this Agreement which existed at or before the date of termination 
or expiry. 

13. Force majeure 

Neither party shall be in breach of this Agreement nor liable for delay in performing, or failure to perform, any 
of its obligations under this Agreement if such delay or failure result from events, circumstances or causes 
beyond its reasonable control. In such circumstances the time for performance shall be extended by a 
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period equivalent to the period during which performance of the obligation has been delayed or failed to be 
performed. If the period of delay or non-performance continues for 12 weeks, the party not affected may 
terminate this Agreement by giving 14 days' written notice to the affected party. 

14. Confidential information 

14.1 Each party undertakes that it shall not at any time disclose to any person any confidential information 
concerning the business, affairs, customers, clients or suppliers of the other party or of any member of 
the group of companies to which the other party belongs, except as permitted by clause 14.2. 

14.2 Each party may disclose the other party's confidential information: 

14.2.1 to its employees, officers, representatives or advisers who need to know such information for the 
purposes of carrying out the party's obligations under this Agreement. Each party shall ensure that its 
employees, officers, representatives or advisers to whom it discloses the other party's confidential 
information comply with this clause 14; and 

14.2.2 as may be required by law, a court of competent jurisdiction or any governmental or regulatory 
authority. 

14.3 No party shall use any other party's confidential information for any purpose other than to perform its 
obligations under this Agreement. 

15. Data protection and data processing 

15.1 Each party shall comply with the Data Protection Legislation. This clause 15 is in addition to, and does 
not relieve, remove or replace, either party’s obligations under that legislation. 

15.2 For Personal Data processed by the Lessor on the Lessee’s behalf in providing support or related 
services, the Lessee is the controller and the Lessor is the processor. Schedule 1 describes the subject 
matter, duration, nature and purpose of the processing, the types of Personal Data and the categories 
of Data Subject. 

15.3 The Lessee shall ensure that it has all necessary notices, lawful bases, permissions and instructions in 
place to permit the lawful transfer and processing of Personal Data for the purposes of this Agreement. 

15.4 In relation to Personal Data processed on behalf of the Lessee, the Lessor shall: 

15.4.1 process Personal Data only on the Lessee’s documented instructions, including in relation to 
international transfers, unless processing is required by applicable law, in which case the Lessor 
shall inform the Lessee before processing unless the law prohibits this; 

15.4.2 ensure that persons authorised to process Personal Data are subject to appropriate duties of 
confidentiality; 

15.4.3 implement appropriate technical and organisational measures to protect Personal Data against 
accidental or unlawful destruction, loss, alteration, unauthorised disclosure of, or access to, 
Personal Data; 

15.4.4 taking into account the nature of the processing, assist the Lessee by appropriate technical and 
organisational measures, so far as reasonably possible, to respond to requests from Data Subjects; 

15.4.5 assist the Lessee, taking into account the nature of the processing and information available to the 
Lessor, with security, breach notification, data protection impact assessment and regulatory 
consultation obligations; 

15.4.6 notify the Lessee without undue delay after becoming aware of a Personal Data breach affecting 
Personal Data processed under this Agreement; 
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15.4.7 at the Lessee’s written choice, delete or return Personal Data after the relevant services end, and 
delete existing copies, unless applicable law requires continued storage; and 

15.4.8 make available information reasonably necessary to demonstrate compliance with this clause and 
permit reasonable audits or inspections, subject to appropriate confidentiality, security and cost 
arrangements. 

15.5 The Lessee gives general written authorisation for the Lessor to appoint sub-processors. The Lessor 
shall maintain an up-to-date list of relevant sub-processors and, where required by Data Protection 
Legislation, give the Lessee reasonable notice of intended changes so that the Lessee may object on 
reasonable data-protection grounds. The Lessor shall impose materially equivalent data-protection 
obligations on each sub-processor and remains responsible for the sub-processor’s performance of 
those obligations. 

15.6 The Lessor shall not make a restricted transfer of Personal Data outside the United Kingdom unless the 
transfer is permitted by Data Protection Legislation and an applicable safeguard or recognised transfer 
mechanism is in place. 

16. Assignment and other dealings 

This agreement is personal to the parties and neither party shall assign, transfer, mortgage, charge, 
subcontract, delegate, declare a trust over or deal in any other manner with any of its rights and obligations 
under this Agreement. 

17. Entire agreement 

17.1 This Agreement (including the Order and the Equipment Schedule) constitutes the entire agreement 
between the parties and supersedes and extinguishes all previous agreements, promises, assurances, 
warranties, representations and understandings between them, whether written or oral, relating to its 
subject matter. 

17.2 Each party acknowledges that in entering into this Agreement it does not rely on, and shall have no 
remedies in respect of, any statement, representation, assurance or warranty (whether made 
innocently or negligently) that is not set out in this Agreement. Each party agrees that it shall have no 
claim for innocent or negligent misrepresentation or negligent misstatement based on any statement in 
this Agreement. 

18. Variation 

No variation of this Agreement shall be effective unless it is in writing and signed by the parties (or their 
authorised representatives). 

19. Further assurance 

Each party shall, and shall use all reasonable endeavours to procure that any necessary third party shall, 
execute and deliver such documents and perform such acts as may reasonably be required for the purpose 
of giving full effect to this Agreement. 

20. Third party rights 

20.1 Unless it expressly states otherwise, this Agreement does not give rise to any rights under the Contracts 
(Rights of Third Parties) Act 1999 to enforce any term of this Agreement. 

20.2 The rights of the parties to rescind or vary this Agreement are not subject to the consent of any other 
person. 
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21. Waiver 

No failure or delay by a party to exercise any right or remedy provided under this Agreement or by law shall 
constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict the further exercise of 
that or any other right or remedy. No single or partial exercise of such right or remedy shall prevent or restrict 
the further exercise of that or any other right or remedy. 

22. Rights and remedies 

Except as expressly provided in this Agreement, the rights and remedies provided under this Agreement are 
in addition to, and not exclusive of, any rights or remedies provided by law. 

23. Severance 

23.1 If any provision or part-provision of this Agreement is or becomes invalid, illegal or unenforceable, it 
shall be deemed deleted, but that shall not affect the validity and enforceability of the rest of this 
Agreement. 

23.2 If any provision or part-provision of this Agreement is deemed deleted under clause 23.1, the parties 
shall negotiate in good faith to agree a replacement provision that, to the greatest extent possible, 
achieves the intended commercial result of the original provision. 

24. Governing law 

This agreement and any dispute or claim (including non-contractual disputes or claims) arising out of or in 
connection with it or its subject matter or formation shall be governed by and construed in accordance with 
the law of England and Wales. 

25. Jurisdiction 

Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle 
any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with this 
Agreement or its subject matter or formation. 
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Schedule 1 

Processing Personal Data and Data Subjects 

1. Subject matter and nature of processing 

The Lessor may incidentally access or process Personal Data stored on the Equipment when providing 
diagnostics, maintenance, repair, configuration, support, security or data-erasure services. The Lessor may 
also process business contact and account-identification information required to deliver and administer 
those services. 

2. Purpose and duration of processing 

The purpose is to supply rented IT equipment and provide the support and related services described in the 
Order. Processing continues only for the Rental Period and any limited period reasonably required to 
complete support, return, secure erasure, legal or record-keeping obligations. 

3. Types of Personal Data 

Business contact details, user and device identifiers, support communications, configuration and diagnostic 
information, and Personal Data stored on or accessible through the Equipment to the extent encountered 
during authorised support. Passwords must not be supplied to or retained by the Lessor unless strictly 
necessary for a specific authorised task; wherever practicable the Lessee shall use temporary credentials 
and revoke them promptly after use. 

4. Categories of Data Subject 

The Lessee’s staff, contractors, customers, suppliers and other individuals whose Personal Data is stored 
on or accessible through the Equipment or included in support communications. 

5. Return and erasure 

Before returning Equipment, the Lessee shall back up and remove its data unless the Order states that the 
Lessor will perform data extraction or erasure. After return, the Lessor shall securely erase accessible 
customer data before re-use or disposal, subject to any legal retention requirement and the practical 
limitations of damaged or inaccessible storage media. 


