

Order Schedule 28 (Loan Terms)
1. INTRODUCTION
1.1 The Buyer has decided to finance or refinance Equipment under the DPS Contract using DPS Schedule 7 (Order Award Procedure) and has stated its requirement using the Joint Schedules and Order Schedules and the Equipment Loan Schedule.  
2. DEFINITIONS
2.1 In this Schedule, the following words shall have the following meanings and they shall supplement Joint Schedule 1 (Definitions):
"Availability Period" means the period specified as such in the Equipment Loan Schedule (or such later period as the Buyer and the Supplier may agree);
"Base Rate" means the base rate of The Bank of England from time to time;
"Default Rate" means 1% per annum above the Interest Rate;
"Drawdown" means the utilisation of the Facility by the Buyer;
"Drawdown Date" means the date of Drawdown, being the date on which the Loan is made or, as the context may require, is to be made;
"Equipment" means, in relation to each Equipment Financing, the equipment specified in the Equipment Loan Schedule and where such equipment comprises multiple items of equipment, references to "Equipment" shall be construed as references to all or any individual item of equipment and any replacement equipment as the context so permits;
"Equipment Financing" means any financing or refinancing (as the case may be) of any Equipment pursuant to any Order Contract incorporating these Loan Terms, as evidenced by a duly completed Equipment Loan Schedule being executed by both Parties in relation to such Equipment;
"Equipment Loan Schedule" means the equipment loan schedule annexed to these Loan Terms in the Annex (Equipment Loan Schedule);
"Event of Default" means any event or circumstance specified as such in Paragraph 12.1;
"Facility" means the term loan facility made available under the Order Contract;
"Final Repayment Date" means the date specified as such in the Equipment Loan Schedule;
"Finance Documents" means the Order Contract, the Security Documents and any other documents designated as such by the Buyer and the Supplier;
"Interest Rate" means the rate of interest per annum specified as such in the Equipment Loan Schedule;
[bookmark: _heading=h.gjdgxs]"Legal Reservations" means:
(a) [bookmark: _heading=h.30j0zll]the principle that equitable remedies may be granted or refused at the discretion of a court and the limitation of enforcement by laws relating to insolvency, reorganisation and other laws generally affecting the rights of creditors; and
(b) the time barring of claims under applicable limitation laws and defences of acquiescence, set off or counterclaim and the possibility that an undertaking to assume liability for, or indemnify a person against, non-payment of stamp duty may be void; 
"Loan" means the loan made or to be made under the Facility or at any time, the principal amount outstanding for the time being of the loan (as the context requires);
"Loan Amount" means the amount specified as such in the Equipment Loan Schedule;
"Loan Period" means the period specified as such in the Equipment Loan Schedule;
"Loan Terms" means the terms and conditions set out in this Order Schedule 28 (Loan Terms);
"LTV Percentage" means, at any time, the percentage (specified as such in the Equipment Loan Schedule) of the Open Market Value;
"Margin" means the percentage rate per annum specified as such in the Equipment Loan Schedule;
"Minimum Prepayment" means the minimum amount of any prepayment to be made by the Buyer under the Order Contract, such amount being specified in the Equipment Loan Schedule;
"Open Market Value" means, at any time, the open market value of the Equipment (as determined by the Supplier’s professional valuer (acting reasonably));
"Repayment Basis" means the repayment basis specified in the Equipment Loan Schedule, being “Floating” or “Fixed” (as specified therein);
"Repayment Date" means, in relation to the financing or refinancing (as the case may be) of any Equipment, each date for the payment of the Repayment Instalments specified in the Equipment Loan Schedule;
"Repayment Instalments" means the amounts specified as such in the Equipment Loan Schedule, being (a) where “Floating” is specified as the Repayment Basis, the principal payable by the Buyer on each Payment Date; or, (b) where “Fixed” is specified as the Repayment Basis, the principal and interest payments payable by the Buyer on each Repayment Date;
"Security Documents" means the documents specified as such in the Equipment Loan Schedule;
"Security Interest" means any mortgage, charge, pledge, lien or other security interest securing any obligation of any person or any other agreement having similar effect;
"Special Terms" means any special terms set out in the Equipment Loan Schedule;
"Sterling" and "£" means the lawful currency of the United Kingdom from time to time;
"Tax" means any tax, levy, impost, duty or other charge or withholding of a similar nature (including any penalty or interest payable in connection with any failure to pay or any delay in paying any of the same); and
"Total Loss" means, in relation to any item of Equipment, an actual or constructive or arranged total loss as a result of such Equipment being lost, destroyed, stolen, confiscated, damaged beyond economic repair or otherwise rendered unfit for use or unable to be used and the date of such Total Loss shall be the date of the loss, destruction, theft, confiscation or damage beyond economic repair or, if later, the date it is declared by the relevant insurers or otherwise adjudged by such insurers to be a total loss.
2.2 Any reference in this Schedule to:
(a) "the Order Contract" shall be deemed to include these Loan Terms and the Equipment Loan Schedule;
(b) "the Order Contract" or to any other agreement or document shall, unless the context otherwise requires, be construed as a reference to the Order Contract or such other agreement or document as the same may from time to time be amended, varied, supplemented, novated or replaced;
(c) an "Annex" is a reference to an annex to this Schedule; and
(d) [bookmark: _heading=h.1fob9te]a "month" is a reference to a period starting on one day in a calendar month and ending on the numerically corresponding day in the next calendar month save that, where any such period would otherwise end on a day which is not a Working Day, it shall end on the next Working Day.
3. EXCLUSION OF CERTAIN CORE TERMS
When the Parties have entered into an Order Contract which incorporates these Loan Terms:
(a) the Order Form (as defined in Joint Schedule 1 (Definitions)) shall be deemed to be a reference to the Equipment Loan Schedule; and
(b) the following Core Terms are modified in respect of the Order Contract (but are not modified in respect of the DPS Contract):
(i) Clause 2.9 shall not apply in relation to the express representations given by 	the Buyer in Paragraph 11;
(ii) Clause 3.1.2 does not apply to the Order Contract;
(iii) Clause 3.2 does not apply to the Order Contract;
(iv) Clause 3.3 does not apply to the Order Contract;
(v) Clause 4 does not apply to the Order Contract
(vi) Clause 5 does not apply to the Order Contract;
(vii) Clauses 6.1 and 6.5 do not apply to the Order Contract;
(viii) Clause 7.5 does not apply to the Order Contract;
(ix) Clause 8.7 does not apply to the Order Contract;
(x) Clause 10 does not apply to the Order Contract;
(xi) Clause 11 does not apply to the Order Contract; 
(xii) Clause 20 does not apply to the Order Contract; and
(xiii) Clause 23.1 does not apply to the Order Contract.
4. THE FACILITY
4.1 Subject to the terms hereof and the conditions of the Order Contract, the Supplier shall make available to the Buyer a term loan facility in an aggregate maximum amount equal to the Loan Amount.
4.2 Subject to the terms hereof and the conditions of the Order Contract, the Loan shall be made to the Buyer in full, in one amount during the Availability Period.  If the Loan is not drawn down within the Availability Period, the Facility shall be reduced to zero at close of business on the last Working Day of the Availability Period.
4.3 The purpose of the Loan shall be to finance or refinance (in whole or in part) (as the case may be) the Buyer's acquisition of the Equipment and the Loan shall be applied by the Buyer for such purpose. The Supplier shall not be bound to monitor or verify the application of the Loan by the Buyer.
5. [bookmark: _heading=h.3znysh7]CONDITIONS OF UTILISATION
5.1 The obligation of the Supplier to make available the Loan shall be subject to the conditions that on the proposed Drawdown Date:
(a) no Event of Default has occurred or would result from making the Loan;
(b) the proposed Drawdown Date is a Working Day falling within the Availability Period;
(c) the Loan shall not exceed the LTV Percentage; and
(d) the Buyer has complied with any terms specified in the Special Terms.

6. [bookmark: _heading=h.2et92p0]LOAN REPAYMENT
6.1 [bookmark: _heading=h.tyjcwt]The Buyer shall repay the Loan in the Repayment Instalments on each Repayment Date as specified in the Equipment Loan Schedule.  
6.2 Where the Repayment Basis is "Fixed", the Repayment Instalments shown in the Equipment Loan Schedule comprise both principal and interest payments.  Where the Repayment Basis is "Floating", the Repayment Instalments shown in the Equipment Loan Schedule comprise principal repayments only and the Buyer shall in addition to such Repayment Instalments pay interest at the Interest Rate on each Repayment Date in accordance with Paragraph 9 (Interest).
6.3 The Buyer shall ensure that the Loan is repaid in full no later than the Final Repayment Date.
6.4 The Buyer may not reborrow any part of the Loan which has been repaid or prepaid.
7. VOLUNTARY PREPAYMENTS
7.1 The Buyer may prepay without premium or penalty, all or part of the Loan, provided that (a) the Buyer shall have given to the Supplier not less than fourteen (14) days' prior written notice specifying the amount and the proposed date of prepayment; and (b) the amount of any partial prepayment shall be not less than the Minimum Prepayment.
8. MANDATORY PREPAYMENTS
8.1 If it becomes unlawful for the Supplier to make available or fund or maintain the Loan or to give effect to its obligations as contemplated hereby, the Supplier may, by written notice to the Buyer, declare that the Supplier's obligations shall be terminated forthwith whereupon the Buyer will if so required pursuant to such law, regulation, treaty or official directive prepay [within thirty (30) days of such notice] the Loan together with accrued interest and all other amounts owing to the Supplier under the Order Contract.  The Facility shall be cancelled on the giving of such notice.
8.2 In the event of a Total Loss the Buyer shall repay the Loan together with all interest accrued thereon and any other amount payable by it under the Finance Documents within ninety (90) days from the date of the Total Loss (or, if earlier, within ten (10) Working Days of receipt by the Buyer of any insurance proceeds in relation thereto). 
8.3 [bookmark: _heading=h.3dy6vkm]If at any time the Open Market Value of the Equipment is such that the Loan then outstanding exceeds the LTV Percentage, the Buyer shall within ninety (90) days of demand by the Supplier repay such part of the Loan as is required by the Supplier to ensure that the Loan outstanding following such prepayment is equal to or less than the LTV Percentage. 
9. INTEREST
9.1 The rate of interest on the Loan shall be the Interest Rate.  The Buyer shall pay accrued interest on the Loan on each Repayment Date. 
9.2 Interest shall accrue on the Loan from day to day and shall be calculated on the basis of the actual number of days elapsed and a year of 365 days.
10. TAXES, GROSS UP AND VAT
10.1 All payments by the Buyer under the Order Contract shall be made free and clear of any Tax, deduction or withholding of any kind save as required by applicable law.  If the Buyer is required by law to make any deduction or withholding from any such payment, whether on account of Tax or otherwise, the sum due from it in respect of such payment shall be increased to the extent necessary to ensure that, after the making of such deduction or withholding, the Supplier receives and retains (free from any liability in respect of any such deduction or withholding) a net sum equal to the sum which it would have received had no deduction or withholding been made or been required to be made.  The Buyer shall promptly supply the Supplier with evidence satisfactory to the Supplier that the Buyer has accounted to the relevant authority for any sum deducted or withheld.  
10.2 [bookmark: _heading=h.1t3h5sf]If VAT is chargeable on any amount payable under the Order Contract, the Buyer shall pay to the Supplier (in addition to and at the same time as paying the relevant amount) an amount equal to the amount of the VAT.
11. [bookmark: _heading=h.4d34og8]REPRESENTATIONS AND WARRANTIES
11.1 The Buyer represents and warrants to the Supplier that:
(a) it has all legal power and authority to enter into the Order Contract and perform its obligations under the Order Contract and all action (including any corporate and regulatory action) required to authorise the execution and delivery of the Order Contract and the performance of its obligations under the Order Contract has been duly taken;
(b) subject to the Legal Reservations, the Order Contract constitutes the legal, valid and binding obligations of the Buyer enforceable in accordance with its terms;
(c) the entry into and performance of the Order Contract and the transactions contemplated thereby do not and will not conflict with or result in a breach of (i) any law, judgment or regulation or any official or judicial order, or (ii) the constitutional documents of the Buyer, or (iii) any agreement or document to which the Buyer is a party or which is binding upon it or any of its assets or revenues, nor cause any limitation placed on it or the powers of its directors to be exceeded; and
(d) [bookmark: _heading=h.2s8eyo1]no consent of, giving of notice to, or registration with, or taking of any other action in respect of, any governmental authority or agency in any relevant jurisdiction or creditors of the Buyer is required for or in connection with the execution, validity, delivery and admissibility in evidence in any proceedings of the Order Contract, or the carrying out by the Buyer of any of the transactions contemplated hereby.
12. [bookmark: _heading=h.17dp8vu]EVENT OF DEFAULT
12.1 Each of the events and circumstances set out below is an Event of Default:
(a) [bookmark: _heading=h.3rdcrjn]the Buyer does not pay on the due date therefor any amount payable under the Order Contract unless the non-payment is remedied within thirty (30) days of the Supplier giving written notice to the Buyer of such failure to pay;
(b) [bookmark: _heading=h.26in1rg]the Buyer fails to comply with any provision of any Finance Document (other than as referred to in Paragraph 12.1(a) above) provided that no Event of Default shall occur if the relevant failure to comply:
(i) is capable of remedy; and
(ii) [bookmark: _heading=h.lnxbz9]is remedied within sixty (60) days of the Supplier giving written notice to the Buyer of such failure to comply.
(c) [bookmark: _heading=h.35nkun2]any representation or statement made by the Buyer in the Order Contract is or proves to have been incorrect or misleading provided that no Event of Default shall occur if the circumstances giving rise to the misrepresentation:
(i) are capable of remedy; and
(ii) [bookmark: _heading=h.1ksv4uv]are remedied within sixty (60) days of the Supplier giving notice of such 	misrepresentation; and/or
(d) [bookmark: _heading=h.44sinio]it is or becomes unlawful for the Buyer to perform any of its material obligations under the Order Contract.
12.2 [bookmark: _heading=h.2jxsxqh]If the Buyer fails to comply with any provision of any Order Contract, the Supplier may take all steps it deems necessary to effect compliance with such provision.  The Supplier shall not be obliged to take any steps pursuant to this Paragraph 12.2.
12.3 The Supplier may, without prejudice to any other rights of the Supplier, at any time on or after the occurrence of an Event of Default which is continuing by notice to the Buyer:
(a) declare that the obligation of the Supplier to make the Loan available shall be terminated, whereupon the Facility shall be reduced to zero; and/or
(b) declare that the Loan, all interest and all other sums payable under the Finance Documents have become due and payable, whereupon the same shall, immediately or in accordance with the terms of such notice, become due and payable without further demand or other legal formality of any kind; and/or
(c) take any action, exercise any other right or pursue any other remedy conferred upon the Supplier by the Finance Documents or by any applicable law or regulation or otherwise as a consequence of such Event of Default.


13. DISCLOSURE OF INFORMATION 
13.1 The Supplier shall obtain the consent of the Buyer prior to disclosing any information about the Order Contract, the Equipment, the Buyer or any other person to any actual or potential assignee or any other person. 
14. [bookmark: _heading=h.z337ya]ASSIGNMENT
14.1 The Supplier may assign its rights, title and interest (but not its duties, obligations or liabilities) under the Order Contract to:
(a) any affiliate of the Supplier; or
(b) any FCA authorised or regulated bank or financial institution or any affiliate of such entity,
	provided, in each case, that:
(i) prior written notice of such assignment has been provided to the Buyer;
(ii) the assignee is established in, and is tax resident in, the United Kingdom;
(iii) the duties, obligations and liabilities of the Buyer under the Order Contract shall not increase as a result of such assignment and the Buyer shall not be required to pay any sum that it would not have been required to pay had such assignment not occurred;
(iv) the rights of the Buyer under the Order Contract or otherwise in relation to the Equipment shall not reduce or diminish as a result of such assignment;
(v) the assignment shall not violate any applicable law or regulation; and
(vi) any costs in relation to such assignment shall be at the Supplier’s sole cost.
14.2 Save as permitted under Paragraph 14.1 above, the Supplier shall not assign or transfer any of its rights or obligations under the Order Contract without the Buyer’s prior written consent.
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Annex 
Order Schedule 28 (Loan Terms) – Equipment Loan Schedule Template
[Buyer guidance: This Equipment Loan Schedule, when completed and executed by both Parties, forms an Equipment Financing. An Equipment Financing can be completed and executed using a hard copy of this document or through the electronic purchase order system. If an electronic purchasing system is used instead of signing as a hard-copy, the text below must be copied into the electronic order form]

ORDER REFERENCE:		[Insert Buyer’s Equipment Financing reference						number]
DATE OF ORDER:			[Insert Date the order is placed]


THE BUYER:			[Insert Buyer’s name]
 
BUYER CONTACT			[Insert business address and contact number]  
INVOICE CONTACT		[Insert business address for equipment invoicing]  


THE SUPPLIER: 			[Insert name of Supplier] 
SUPPLIER ADDRESS: 		[Insert registered address]  
SUPPLIER VAT NUMBER:	[Insert Supplier VAT number]  
SUPPLIER ACCOUNT 
MANAGER: 				Insert registered address]  


THE DELIVERABLES

[Buyer guidance: Insert the details for the Equipment which are the subject of the Order Contract. 

Equipment:				[Insert Description of Equipment]

Quantity:				[Insert Number of items]


	
LOAN PERIOD

The Loan Period shall be the period of [Insert [   ] months / years from the Drawdown Date.

LOAN FACILITY

1. Loan Amount:			[Insert Loan Amount)]


2. Availability Period:			[Insert Availability Period)]

INTEREST


1. Interest Rate:	[Fixed rate deals: [♦]%]

[Floating rate deals:  Base Rate plus Margin]

2. Margin:	[Floating rate deals: [♦]%]

 [Fixed rate deals: [N/A]

REPAYMENT INSTALMENTS AND REPAYMENT DATES

1. Repayment Basis: 			[Fixed] [Floating]


2. Final Repayment Date:		[Insert Final Repayment Date]









The Loan is repayable by the Buyer in the amounts and dates set out in the table below:

	No. of Repayment Instalments
	Frequency
	Amount of each Repayment Instalment[footnoteRef:0] [0:  DRAFTING NOTE:  For fixed rate deals, the repayment instalment should comprise both principal and interest.  For floating rate deals, the Repayment Instalments will be populated as principal only.] 

	Repayment Dates

	[♦]
	[monthly][quarterly][…]
	£[♦]
	[♦]

	[♦]
	[monthly][quarterly][…]
	£[♦]
	[♦]

	[♦]
	[monthly][quarterly][…]
	£[♦]
	[♦]

	[♦]
	[1]
	£[♦]
	[Final Repayment Date]




LOAN TO VALUE

	Period elapsed since Drawdown Date
	LTV Percentage

	Within [12] months from the Drawdown Date
	[♦]%

	[12] months from the Drawdown Date and up to but not include the date falling [24] months from the Drawdown Date
	[♦]%

	[24] months from the Drawdown Date and up to but not include the date falling [36] months from the Drawdown Date
	[♦]%

	More than [36] months from the Drawdown Date
	[♦]%




SPECIAL TERMS

[Buyer guidance specify whether any clauses apply to this Equipment Financing in addition to the Loan Terms.]

Special Term 1


Special Term 2

SECURITY DOCUMENTS		

[N/A][Insert description of any security document to be granted by the Buyer]

This Equipment Form may be executed in any number of counterparts, and this has the same effect as if the signatures on the counterparts were on a single copy of this Equipment Loan Schedule.

BY SIGNING AND RETURNING THIS ORDER THE SUPPLIER AGREES that they have read Order Schedule 28 (Loan Terms) and the Order Contract, and by signing below agree to be bound by the terms of the Order Contract (including the Loan Terms).  Terms defined in this Equipment Loan Schedule have the meanings given to such terms in the Loan Terms and Joint Schedule 1 (Definitions).

	For and on behalf of the Buyer:


	Name and Title

	

	Signature

	

	Date

	



	For and on behalf of the Supplier:


	Name and Title

	

	Signature

	

	Date

	



