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[bookmark: _Hlk46237423]	DEED OF PRIORITY



THIS DEED is made the                             day of  20XX

BETWEEN:  	between:
1. ALDERMORE BANK PLC (the “Bank”);
[NAME], a company incorporated in England and Wales with company number [number], (the “Second Creditor”); and
[●] (registered number [●]) whose registered office as at [●] (the “Borrower”).
1. [bookmark: _Ref31603407][bookmark: _Ref31603548][bookmark: _Ref33941318][bookmark: _Ref37732769][bookmark: _Ref37836849][bookmark: _Ref37839211][bookmark: _Ref37839389][bookmark: _Ref37839617][bookmark: _Ref43010162][bookmark: _Ref43010284][bookmark: _Ref43010417][bookmark: _Ref43010456][bookmark: _Ref43010560][bookmark: _NN2342][bookmark: _NN2331][bookmark: _Toc239574971][bookmark: _Toc27051752]DEFINITIONS AND INTERPRETATION	
[bookmark: _Ref314640923]Definitions
In this deed, the following words and phrases have the specified meanings.
“Bank’s Debenture” means the debenture, dated [DATE], between the Borrower and the Bank.
“Bank’s Debts” means all indebtedness of the Borrower to the Bank from time to time. 

“Bank’s Financing Documents” means the Bank’s Mortgage Offer (incorporating the Bank’s Terms and Conditions) and the Bank’s Debenture [specify additional/alternative documents in existence at the outset in respect of Bank’s Debts/Security, including any guarantees].
“Bank’s Mortgage Conditions” means the Aldermore Bank PLC Residential Mortgage Conditions 2024.

“Bank’s Mortgage Offer” means any mortgage offer between the Borrower and the Bank, incorporating the Bank’s Mortgage Conditions.

“Bank’s Security” means (a) all security created at any time under the Bank’s Debenture and (b) all other security created at any time by the Borrower in favour of the Bank in respect of any Bank’s Debt.
“Bank’s Security Documents” means all agreements and documents which, at any time, constitute the Bank’s Security.
“Creditors” means the Bank and the Second Creditor.
“Debts” means the Bank’s Debts and the Second Creditor’s Debts.
“Discharge Date” means the date with effect from which the Bank confirms to the Second Creditor that all the Bank’s Security has been released and discharged.
“Enforcement Action” means (a) the instigation of any insolvency proceedings (or analogous proceedings) affecting the Borrower, including the appointment of an administrator, liquidator, receiver or other similar officer in respect of the Borrower or any of its assets and/or (b) the enforcement, by any means, of any Relevant Security.
“Insurance Payment” means any payment made or to be made under any insurance policy in relation to any asset comprised in the Relevant Security.
“Relevant Security” means the Bank’s Security and the Second Creditor’s Security.
“Second Creditor’s Debenture” means the debenture, dated [DATE], between the Borrower and the Second Creditor.
“Second Creditor’s Debts” means all indebtedness of the Borrower to the Second Creditor from time to time. 
“Second Creditor’s Facility Agreement” means the facility agreement, dated [DATE], between the Second Creditor and the Borrower.
“Second Creditor’s Financing Documents” means the Second Creditor’s Debenture and the Second Creditor’s Facility Agreement.
“Second Creditor’s Security” means (a) all security created at any time under the Second Creditor’s Debenture and (b) all other security created at any time by the Borrower in favour of the Second Creditor in respect of any Second Creditor’s Debt.
“Second Creditor’s Security Documents” means all agreements and documents which, at any time, constitute the Second Creditor’s Security.
“Title Documents” means all documents of title, certificates, evidence of ownership, policy documents and other material and information (including data in electronic form) relating to the assets comprised in the Relevant Security.
Interpretation
In this deed:
“assets” includes present and future property, revenue, rights and interests of every kind;
“indebtedness” includes any obligation for the payment or repayment of money, whatever the nature or basis of the relevant obligation (and whether present or future, actual or contingent);
“person” includes any individual, firm, company, corporation, government, state or agency of a state or any association, trust, joint venture, consortium or partnership (whether or not having separate legal personality);
“receiver” includes an administrative receiver, a receiver and a receiver and manager; and
“security” includes any assignment by way of security, charge, lien, mortgage, pledge or other security interest securing any obligation of any person and any other agreement or arrangement having a similar effect.
Each reference in this deed to:
this deed (or to any other agreement or deed) means, at any time, this deed (or, as applicable, such other agreement or deed) as amended, novated, re-stated, substituted or supplemented at that time, provided that the relevant amendment, novation, re-statement, substitution or supplement does not breach any term of this deed;
a party to this deed includes its successors-in-title and its permitted assigns and transferees;
the singular includes the plural and vice versa, as the context permits or requires; and
any provision of any statute or of any subordinate legislation means, at any time, the relevant provision as in force at that time (even if it has been amended or re-enacted since the date of this deed), unless this deed expressly states otherwise or the context requires otherwise.
[bookmark: _Ref314641054][bookmark: _NN2343][bookmark: _NN2332][bookmark: _Toc239574972][bookmark: _Toc27051753]RANKING OF RELEVANT SECURITY	
The Bank consents to the creation and existence of the Second Creditor’s Security.  The Second Creditor consents to the creation and existence of the Bank’s Security.  At all times on or before the Discharge Date, the Bank’s Security will rank in all respects prior to the Second Creditor’s Security.
[bookmark: _Ref314641075][bookmark: _NN2344][bookmark: _NN2333][bookmark: _Toc239574973][bookmark: _Toc27051754]ENFORCEMENT ACTION	
[bookmark: _Ref314644837]Enforcement Action by the Bank
The Bank is entitled, at any time, to take Enforcement Action without the consent of the Second Creditor but shall (a) notify the Second Creditor in writing before doing so unless the Bank reasonably believes that, in order to protect its interests, it is necessary to take Enforcement Action without notifying the Second Creditor (and, in that case, the Bank shall notify the Second Creditor in writing as soon as possible after taking Enforcement Action).
[bookmark: _Ref314644791]Enforcement Action by the Second Creditor
At any time on or before the Discharge Date, the Second Creditor shall not take any step in connection with Enforcement Action without the Bank’s prior written consent.
[bookmark: _NN2345][bookmark: _NN2334][bookmark: _Toc239574974][bookmark: _Toc27051755]TURNOVER	
[bookmark: _Ref314642095]Turnover to Bank
If, at any time on or before the Discharge Date, the Second Creditor receives any payment in respect of the proceeds of enforcement of any Relevant Security, it shall immediately pay the relevant amount to the Bank for application in accordance with Clause ‎5.1 (General payments).  Until it makes payment, the Second Creditor shall hold the relevant amount on trust for the Bank.
[bookmark: _Ref314642234]Failed trust
If, for any reason, the trust referred to in Clause ‎4.1 (Turnover to Bank) is invalid or unenforceable, the Second Creditor shall immediately pay to the Bank, for application in accordance with Clause ‎5.1 (General payments), an amount equal to the amount which would otherwise be required to be held on trust under Clause ‎4.1 (Turnover to Bank).
Restriction
If, at any time, (a) the amount of all payments which are required at that time to be paid to, or held on trust for, the Bank pursuant to Clause ‎4.1 (Turnover to Bank) and Clause ‎4.2 (Failed trust) exceeds (b) the aggregate of (i) the amount of the Bank’s Debts at that time and (ii) all amounts payable in priority to the Bank’s Debts under Clause ‎5.1 (General payments), then Clause ‎4.1 (Turnover to Bank) and Clause ‎4.2 (Failed trust) will not apply with regard to (but only to the extent of) the excess.
No reduction of Second Creditor’s Debt
No Second Creditor’s Debt will be deemed to have been reduced or discharged in any way or to any extent by any payment paid to, or held on trust for, the Bank pursuant to Clause ‎4.1 (Turnover to Bank) or Clause ‎4.2 (Failed trust).
[bookmark: _Ref314645396][bookmark: _NN2346][bookmark: _NN2335][bookmark: _Toc239574975][bookmark: _Toc27051756]APPLICATION OF PAYMENTS	
[bookmark: _Ref314640966]General payments
Subject to section 176A of the Insolvency Act 1986, all proceeds of enforcement of any Relevant Security in respect of any asset shall be applied in or towards discharging the following liabilities in the specified order:
first, claims ranking in priority to the Creditors’ claims with regard to such asset;
secondly, expenses, losses and liabilities incurred in connection with the enforcement of such Relevant Security (including any receiver’s remuneration and expenses);
thirdly, the Bank’s Debts;
fourthly, the Second Creditor’s Debts; and
fifthly, claims of any person entitled to the surplus.
[bookmark: _Ref314645257]Insurance Payments
[bookmark: _Ref314642447]If, at any time on or before the Discharge Date, the Second Creditor is entitled to direct how any Insurance Payment should be applied, it shall immediately direct that the relevant Insurance Payment be applied in accordance with the Bank’s Financing Documents or otherwise as the Bank directs.
If, at any time on or before the Discharge Date, the Second Creditor receives any Insurance Payment (whether or not it has given directions under Clause ‎5.2.1), it shall immediately pay the relevant amount to the Bank for application in accordance with the Bank’s Financing Documents or otherwise as the Bank directs.  Until it makes payment, the Second Creditor shall hold the relevant amount on trust for the Bank.
[bookmark: _NN2347][bookmark: _NN2336][bookmark: _Toc239574976][bookmark: _Toc27051757]OTHER DOCUMENTS AND INFORMATION	
Whole agreement
The Borrower and the Second Creditor represent and warrant that the Second Creditor’s Financing Documents contain the whole agreement regarding the Second Creditor’s Debts and the Second Creditor’s Security as at the date of this deed and there are no other agreements or provisions (whether oral or in writing) amending, varying, supplementing, superseding or otherwise applicable to the Second Creditor’s Financing Documents.
[bookmark: _Ref314641287]Conflicting undertakings
The Creditors agree that if, at any time on or before the Discharge Date, the Borrower has undertaken separately to each Creditor (a) to pay book debts or other debts only into a particular account or otherwise to deal with such debts in a particular way or (b) to deposit with each of them or to deliver to each of them any particular Title Document, then, in each case, so long as the Borrower complies with the terms of the relevant undertaking given to the Bank, the Second Creditor will waive any breach of the relevant undertaking given to it.
Conflict with this deed
If there is any inconsistency between (a) any term of this deed and (b) any term of any Bank’s Financing Document or any term of any Second Creditor’s Financing Document, the term of this deed applies.
Other priority arrangements
This deed supersedes each other agreement, deed or arrangement between the Creditors regarding any matter of the type for which this deed provides and each such agreement, deed or arrangement has no further effect.
Amendments
The Borrower and the Second Creditor shall not, at any time, amend, supplement or otherwise alter the effect of any Second Creditor’s Financing Document, except (a) in order to correct an obvious error or to effect a minor or administrative amendment, (b) with the prior written consent of the Bank or (c) after the Discharge Date.
Authority to disclose information
The Borrower irrevocably and unconditionally authorises the Second Creditor to disclose to the Bank any information about the Borrower, the Second Creditor’s Debts and the Second Creditor’s Security.
Notifications
The Second Creditor shall, if requested to do so at any time, notify the Bank in writing of the amount of the Second Creditor’s Debts at that time.
[bookmark: _NN2348][bookmark: _NN2337][bookmark: _Toc239574977][bookmark: _Toc27051758]ADDITIONAL OBLIGATIONS AND RESTRICTIONS	
[bookmark: _Ref314645606]Undertakings
The Borrower undertakes that, at any time on or before the Discharge Date, it will not (a) provide to any person (or permit to subsist) any security in respect of any Creditor’s Debt, except under the Second Creditor’s Debenture or with the Bank’s prior written consent or (b) do anything (or omit to do something) if that might affect any right or obligation of either Creditor under this deed.
The Second Creditor undertakes that, at any time on or before the Discharge Date, it will not (a) take or receive from any person (or permit to subsist) any security in respect of any Second Creditor’s Debt, except under the Second Creditor’s Debenture or with the Bank’s prior written consent or (b) do anything (or omit to do something) if that might affect any right or obligation of the Bank under this deed.
Non-crystallisation
If, at any time on or before the Discharge Date, the Bank issues to any person confirmation of the non-crystallisation of any floating charge comprised in the Bank’s Security, the Second Creditor shall promptly issue to such person confirmation of the non-crystallisation of any floating charge comprised in the Second Creditor’s Security.
Release
If, at any time on or before the Discharge Date, any asset comprised in both the Bank’s Security and the Second Creditor’s Security is to be disposed of in connection with the enforcement of any Bank’s Security and, for that purpose, the Bank releases the relevant asset from the Bank’s Security, the Second Creditor shall promptly release the relevant asset from the Second Creditor’s Security.
Waiver or consent
Subject to Clause ‎7.4.2, if, at any time on or before the Discharge Date, the Bank grants any waiver or consent in respect of any event or circumstances relating to any Bank’s Debt or any Bank’s Security, the Second Creditor will be deemed to have granted an appropriate waiver or consent if and to the extent that the relevant event or circumstances would otherwise be prohibited by, or breach, any Second Creditor’s Financing Document or this deed.
[bookmark: _Ref314642491]No waiver or consent will be deemed to have been granted by the Second Creditor at any time in respect of any failure or delay in making any payment due to the Second Creditor or in respect of any change to the terms of any such payment.
Registration and endorsement
If any Relevant Security relates to registered land, the relevant Creditor shall apply to the Land Registry for an entry in respect of this deed to be made on the register under rule 102 of the Land Registration Rules 2003.  The Second Creditor shall endorse on each of the Second Creditor’s Security Documents a memorandum of this deed.
Subrogation
If, at any time, any Bank’s Debt is paid from any proceeds received in respect of any Second Creditor’s Debt or any Second Creditor’s Security, the Second Creditor will, to the extent of the relevant payment, be subrogated to any Bank’s Security relating to such Bank’s Debt but the Second Creditor shall not exercise any such right of subrogation on or before the Discharge Date.  
Further assurance
The Borrower (at its own expense) and the Second Creditor (at the expense of the Borrower) shall do whatever the Bank reasonably requests:
to render effective and valid any right or power intended to be created under this deed but which is or may be ineffective or invalid;
to protect or improve the Bank’s position under this deed;
to complete, perfect or otherwise render effective in all respects any action required to be performed by the Second Creditor under this deed;
to co-operate with, and assist the Bank in, any step taken by or on behalf of the Bank (or any receiver) in connection with any Enforcement Action or any insolvency proceedings (or analogous proceedings) affecting the Borrower; and
in any other respect, in connection with the Bank’s exercise of any of its discretions, rights or powers under this deed or otherwise in relation to any Bank’s Debt or any Bank’s Security.
Power of attorney
The Borrower and the Second Creditor each appoint the Bank as attorney to do whatever the relevant person is (or may be) required to do under this deed.  The Bank, in its capacity as attorney, may act independently of each other attorney appointed by the relevant person and need not act jointly with them.  The relevant person shall ratify any action taken by the Bank in its capacity as attorney of that person.  This power of attorney is irrevocable and given by way of security.
[bookmark: _Ref35834898][bookmark: _Ref35834961][bookmark: _Ref35835465][bookmark: _Ref35927803][bookmark: _Ref36008042][bookmark: _Ref36011248]Indemnity
The Borrower shall indemnify each Creditor on demand in respect of all expenses, losses and liabilities it incurs in connection with this deed.
No marshalling
The Second Creditor waives any right it might have at any time with regard to any Bank’s Security to seek any remedy in respect of marshalling.
Consolidation
The Second Creditor acknowledges and agrees that, at any time, the Bank may exercise any right to consolidate any Bank’s Security (and may exclude or restrict any right of the Borrower in this respect under section 93 of the Law of Property Act 1925).
[bookmark: _NN2349][bookmark: _NN2338][bookmark: _Toc239574978][bookmark: _Toc27051759]MISCELLANEOUS	
[bookmark: _Ref314640834]Representations and warranties
Each of the following representations and warranties is made by the Borrower and the Second Creditor as regards itself.
It is a limited liability company, duly incorporated and validly existing under the law of England and Wales, with power to own its assets and to carry on its business (and other activities) as they are being conducted.
It has the power and authority to enter into this deed and to perform its obligations and exercise its rights under it.
The obligations expressed to be assumed by it in this deed are legal, valid, binding and enforceable obligations (subject to the principle that equitable remedies are discretionary).
Entering into this deed and performing its obligations and exercising its rights do not conflict with any law applicable to it, its memorandum and articles of association or any agreement binding upon it (or its assets).
Calculations and payments
The Bank’s calculation of any amount payable by or to the Second Creditor under this deed at any time will be conclusive (unless it has made an obvious mistake).
The Bank may, at any time, credit to a suspense account any money received by it under this deed pending its application in accordance with this deed.
Bank’s rights, remedies and discretions
The rights of the Bank under this deed are independent of any other right which the Bank has at any time in respect of any Bank’s Debt or any Bank’s Security.  In particular, the provisions of this deed do not affect any right of the Bank:
to receive and retain any payment or distribution in respect of any Bank’s Debt (including any payment in respect of the preferential debts of the Borrower (as defined in section 386 of the Insolvency Act 1986));
to set off any liability owed by it to the Borrower against any amount due in respect of any Bank’s Debt and/or to combine or consolidate any accounts held by it for the Borrower;
to amend the terms of any Bank’s Financing Document or any Bank’s Security Document or to release any Bank’s Security or any guarantee; and/or
to make additional or alternative facilities available to the Borrower or to amend the terms of any such facilities.
The rights and remedies provided in this deed are in addition to (not instead of) rights or remedies under law.  If the Bank fails to exercise any right or remedy under this deed or delays its exercise of any right or remedy, this does not mean that it waives that right or remedy.  If the Bank exercises a right or remedy once, this does not mean that it cannot do so again.  If the Bank partly exercises a right or remedy, this does not mean that it cannot exercise that right or remedy again.
The Bank may decide (a) whether and, if so, when, how and to what extent (i) to exercise its rights under this deed and (ii) to exercise any other right it might have in respect of any Bank’s Debt or any Bank’s Security (or otherwise) and (b) when and how to apply any payments and distributions received for its own account under this deed and any other payments received by it in respect of any Bank’s Debt. Neither the Second Creditor nor the Borrower has any right to control or restrict the Bank’s exercise of this discretion.  In particular, neither the Second Creditor nor the Borrower is permitted to insist that the Bank seeks payment from any person, exercises any other right it might have or takes any other step before exercising any right under this deed.
No provision of this deed will interfere with the Bank’s right to arrange its affairs as it may decide (or oblige it to disclose any information relating to its affairs), except as expressly stated.
The Bank may delegate to any other person the exercise of its rights and powers in connection with this deed, including its rights and powers as the attorney of any person.
[bookmark: _Ref314642530]Exclusion of liability
The Bank will not be liable to the Second Creditor, the Borrower or any other person for any expense, loss or liability (a) relating to the exercise of any rights or powers under this deed or (b) otherwise arising in connection with this deed, any Bank’s Debt or any Bank’s Security, except (in each case) any expense, loss or liability arising from the gross negligence, fraud or wilful misconduct of the Bank.  No person may take any proceedings against any officer, employee or agent of the Bank in respect of any claim it might have against the Bank or in respect of any act or omission of any kind by that officer, employee or agent in relation to this deed. Any officer, employee or agent of the Bank may enforce and enjoy the benefit of this Clause ‎8.4 under the Contracts (Rights of Third Parties) Act 1999.
Rights and obligations of the Borrower
This deed confers no right or benefit on the Borrower.
As between the Bank and the Borrower, this deed does not affect the Borrower’s obligations in respect of the Bank’s Debts and the Bank’s Security (or otherwise), except as expressly provided in this deed.
As between the Second Creditor and the Borrower, this deed does not affect the Borrower’s obligations in respect of the Second Creditor’s Debts and the Second Creditor’s Security (or otherwise), except as expressly provided in this deed.
Dealings by third parties
Any person (other than the Second Creditor or the Borrower) dealing with a Creditor or any receiver (or with any agent or delegate of any of them) may assume that the relevant person is acting in accordance with this deed.
[bookmark: _Ref35834905][bookmark: _Ref35834968][bookmark: _Ref35835472][bookmark: _Ref35927810][bookmark: _Ref36008049][bookmark: _Ref36011255]This deed
The provisions of this deed will apply at all times (a) regardless of the date of creation (or, where applicable, registration) of any Relevant Security and regardless of the date on which any Debt is or was incurred and (b) in respect of the full amount of the Bank’s Debts at the relevant time even if, at some other time, the amount of the Bank’s Debts has been less than the amount at the relevant time or there has been no Bank’s Debt outstanding.
The provisions of this deed will not be affected by the occurrence or existence at any time of any of the following events or circumstances or by any person’s knowledge or lack of knowledge as to any such matter: (a) any person’s insolvency or lack of capacity, power or authority; (b) any unenforceability, illegality or invalidity of any obligation of any person; (c) any change in the constitution, membership, ownership, legal form, name or status of any person; (d) the making or termination of any other deed or agreement; (e) any amendment, novation, re-statement or substitution of, or any supplement to, any other deed or agreement; (f) any increase or reduction in the amount of any person’s indebtedness or any alteration of any term or condition in respect of any person’s indebtedness; (g) any person taking or omitting to take any step in relation to (i) the Borrower, either Creditor or any other person, (ii) any Debt, (iii) any Relevant Security or any other security, guarantee, indemnity or other financial support in respect of any indebtedness and/or (iv) any other asset; or (h) anything else which, although it could affect the liability of a surety, would not affect the liability of a principal debtor.
If, at any time, any provision of this deed is or is found to have been illegal, invalid or unenforceable in any respect under any law of any jurisdiction, this does not affect the legality, validity or enforceability of the other provisions of this deed or the legality, validity or enforceability of the affected provision under any law of any other jurisdiction.  If, at any time and for any reason, any party is not bound by this deed (or any part of it), this does not affect the obligations of each other party under this deed.
Each Creditor has entered into this deed in consideration of the other also doing so.  The Borrower has entered into this deed in consideration of each Creditor agreeing to provide (or to continue to provide) finance facilities to the Borrower on the terms agreed between them.
If the parties execute this deed in separate counterparts, it will take effect as if they had all executed a single copy.  This deed is intended to be a deed even if any party’s execution is not in accordance with the formalities required for the execution of deeds.
Any person who is not party to this deed has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce or to enjoy the benefit of any term of this deed, except to the extent that this deed expressly provides for it to do so.  The parties do not require the consent of any such person before rescinding or varying this deed.
[bookmark: _NN2350][bookmark: _NN2339][bookmark: _Toc239574979][bookmark: _Toc27051760]ASSIGNMENT	
[bookmark: _Ref314642593]Assignment
[bookmark: _Ref314642556]At any time on or before the Discharge Date, the Second Creditor shall not assign or novate any Second Creditor’s Security to any person and shall not otherwise deal with any Second Creditor’s Security by agreement with any person except, in each case, with the prior written consent of the Bank.
[bookmark: _Ref314642572]At any time on or before the Discharge Date, the Bank may assign or novate any rights or obligations under this deed to any person to which it assigns or novates any Bank’s Security.
Except as provided in Clauses ‎9.1.1 and ‎9.1.2, neither Creditor may assign, novate or otherwise deal with its rights, interests or obligations under this deed.
Disclosure of information
Each Creditor may disclose any information about the Borrower, the other Creditor, the Debts, the Relevant Security and this deed to any person (a) to which, in accordance with Clause ‎9.1 (Assignment), it proposes to assign or novate (or has assigned or novated) any rights, interests or obligations under this deed and/or (b) with which it proposes to enter into (or has entered into) any other dealings in relation to any such rights, interests or obligations.
[bookmark: _Ref314642611][bookmark: _NN2351][bookmark: _NN2340][bookmark: _Toc239574980][bookmark: _Toc27051761]COMMUNICATIONS	
Each notice, consent and other communication in respect of this deed will be effective only if made by letter or fax, delivered to the relevant address or fax number specified on the execution page(s) of this deed (or to any substitute address or fax number notified in writing by the relevant party for this purpose) and marked for the attention of the specified department/individual, if applicable.  Each communication by letter will be effective only if delivered by hand, sent by first class post (if sent from and to an address in the UK) or sent by airmail (if sent from or to an address elsewhere).  In this Clause ‎10, “Business Day” means a day, other than a Saturday or a Sunday, on which banks are open for general business in the principal financial centre in the jurisdiction in which the relevant communication is delivered and references to times are to times in the place of delivery.
Each communication to the Second Creditor or to the Borrower will become effective as follows: 
a hand-delivered letter will be effective as soon as it is delivered (or, if it is delivered after 5 pm or on a day that is not a Business Day, it will be effective at 9 am on the next Business Day);
a letter sent by post from and to an address in the UK will be effective at 9 am on the second Business Day after it is posted and a letter sent by airmail from or to an address elsewhere will be effective at 9 am on the tenth Business Day after it is posted; and
a fax will be effective one hour after the sending fax machine (or other system) generates a confirmation that the communication has been sent in full (or, if this occurs after 5 pm or on a day that is not a Business Day, it will be effective at 9 am on the next Business Day).
Each communication to either Creditor will become effective only when actually received by the relevant Creditor.
[bookmark: _Ref314640866][bookmark: _NN2352][bookmark: _NN2341][bookmark: _Toc239574981][bookmark: _Toc27051762]GOVERNING LAW	
This Deed and any non-contractual obligations arising out of or in connection with it are governed by the law of England and Wales.
[bookmark: _Ref341959232][bookmark: _NN2353][bookmark: _Toc27051763]ENFORCEMENT	
[bookmark: _Ref225222768]The courts of England and Wales have exclusive jurisdiction to settle any dispute arising out of or in connection with this Deed (including a dispute relating to the existence, validity or termination of this Deed) or any non-contractual obligation arising out of or in connection with this Deed (a “Dispute”).
The parties to this Deed agree that the courts of England and Wales are the most appropriate and convenient courts to settle Disputes and accordingly no party to this Deed will argue to the contrary.
Notwithstanding Clause ‎12.1, the Bank shall not be prevented from taking proceedings relating to a Dispute in any other courts with jurisdiction.  To the extent allowed by law, the Bank may take concurrent proceedings in any number of jurisdictions.
This deed is executed as a deed and delivered on the date stated at the beginning of this Deed.


THE BANK
EXECUTED as a deed by
ALDERMORE BANK PLC
acting by:-
[		]


Its duly authorised attorney	……………………………


In the presence of:-


Witness signature:	…………………………	

Witness name:	…………………………

Witness address:	…………………………



THE BORROWER
EITHER
EXECUTED as a deed by
[BORROWER]		
acting by:‑
[		]
and
[		]

………………………….. Director

………………………….. Director/Secretary

OR

	EXECUTED as a deed by 		
[BORROWER],			
acting by one director in the presence of: 
	)
	

	
	)
	

	
	)
	………………………………………………………………

	
	
	Director

	
	
	

	
	
	Name:

	Witness signature:
	
	

	
	
	

	Witness name:
	
	

	
	
	

	Witness address:
	
	

	
	
	






THE SECOND CREDITOR 

[add appropriate execution blocks and communications details for the Second Creditor]
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