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 RANKING AGREEMENT

among

(1)
[( BORROWER NAME(S)] OR [ ( LIMITED, a company incorporated under the Companies Acts (company number  (),   and having its registered office at  (( whose address is at ( (“the Borrower”); 
(2)
ALDERMORE BANK PLC (and its transferees and assignees) whose registered office is Apex Plaza, Forbury Road, Reading, RG1 1AX (“the Bank”); and

(3)
 (, a company incorporated under the Companies Acts (company number   (), having its registered office at  ( (“the Lender”)

NOW IT IS HEREBY AGREED AND DECLARED AS FOLLOWS:-

1 DEFINITIONS AND INTERPRETATION

1.1 In this Agreement:-

“Act” means the Companies Act 1985;

“Bank Debt” means  (;
[“Bank Floating Charge” means the floating charge [granted by the Borrower in favour of the Bank dated [              ] and delivered to the Bank on [            ]]/[intended to be granted by the Borrower in favour of the Bank] (and any additional or substitute security which has been taken or is to be taken by the Bank from the Borrower at any time) including any amendments to such floating charge and/or additional or substitute security.]

“Bank Priority Amount” means [Unlimited] [the Bank Debt up to a maximum amount of (i) by way of principal £[ (]; and (ii)  ( months’ interest in relation to said principal sum and (iii) all other outlays, costs, charges and expenses arising or incurred in connection therewith;]
“Bank Standard Security” means the standard security over the Property, [granted by the Borrower in favour of the Bank dated [              ] and delivered to the Bank on [            ]]/[intended to be granted by the Borrower in favour of the Bank] (and any additional or substitute security which has been taken or is to be taken by the Bank from the Borrower at any time) including any amendments to such standard security and/or additional or substitute security;]
“CFRSA” means the Conveyancing and Feudal Reform (Scotland) Act 1970;

“Lender’s Debt” means  (; 

“Lender’s Floating Charge” means the floating charge [granted by the Borrower in favour of the Lender dated [              ] and delivered to the Bank on [            ]]/[intended to be granted by the Borrower in favour of the Lender] (and any additional or substitute security which has been taken or is to be taken by the Lender from the Borrower at any time) including any amendments to such floating charge and/or additional or substitute security.]

“Lender’s Priority Amount” means the Lender’s Debt up to a maximum amount of (i) by way of principal £ (; and (ii)  ( months’ interest in relation to said principal sum and (iii) all other outlays, costs, charges and expenses arising or incurred in connection therewith;

“Lender’s Standard Security” means the standard security over the Property, [granted by the Borrower in favour of the Lender and registered on [date] in the Land Register of Scotland under Title Number (]/[intended to be granted by the Borrower in favour of the Lender] (and any additional or substitute security which has been taken or is to be taken by the Lender from the Borrower at any time) including any amendments to such standard security and/or additional or substitute security;
“Property” means the subjects known as ( and [registered in the Land Register of Scotland under Title Number (]; and

“Securities” means the Bank Standard Security and the Lender’s Standard Security [and the Bank Floating Charge and the Lender’s Floating Charge]
.
1.2 The expressions “the Bank” and “the Lender” shall include the permitted successors, assignees and transferees of the Bank and the Lender, provided that in the case of the Lender, such assignee or transferee first agrees in writing with the Bank, as the case may be, to be bound by the provisions of this Agreement.

1.3 Unless any provision of this Agreement or the context otherwise requires, any reference in this Agreement to any statute or any section of any statute shall be deemed to include a reference to any statutory modification or re-enactment thereof for the time being in force.
2 consent to creation of Securities

Notwithstanding the date of execution, recording or registration thereof or any provisions contained therein, the Bank and the Lender each hereby consent to the creation of the Securities by the Borrower.

3 Ranking of Securities

The parties agree that the Securities shall, notwithstanding (a) the terms thereof; (b) the respective dates of creation, recording or registration thereof; and (c) the date or dates on which the Bank or the Lender made or makes advances to the Borrower, rank inter se in point of security in respect of the Property and on the rents and on the proceeds thereof in the event of a sale of the whole or any part thereof [and in respect of the whole of the assets of the Borrower]
 as follows:-

3.1 FIRST, the Bank Standard Security [and the Bank Floating Charge]
 to the extent of all monies owing to the Bank in accordance with the Bank Priority Amount; and

3.2 SECOND, the Lender’s Standard Security [and the Lender’s Floating Charge]
 to the extent of the Lender’s Priority Amount. 

4 SECURITY TO BE CONTINUING
The Securities shall rank as provided in this Agreement as continuing securities for repayment of the amounts owing to each of the Bank and the Lender from time to time by the Borrower or by any person or company whose obligations to the Bank or the Lender are guaranteed by the Borrower.

5 VALIDITY OF RANKING
Notwithstanding the provisions of Section 13 of CFRSA and Sections 464 and 466 of the Act or any other rule of law which might operate to the contrary effect, the foregoing provisions of this Agreement as to ranking shall be valid and effective irrespective of:

5.1 the date or dates on which sums advanced or to be advanced by either the Bank or the Lender to the Borrower have been or shall be drawn out by or debited to the Borrower, neither the Bank nor the Lender having any concern over the composition of or fluctuations in the sum or sums due by the Borrower to the other (including any reduction of those sums to nil);
5.2 any assignation or transfer of the whole or any part of the rights of the Bank or the Lender under any of the Securities or this Agreement to any other person; or

5.3 any variation, waiver or release of the Securities or any time or other indulgence being granted to the Borrower(s) or any guarantor.
6 VARIATIONS OF SECURITIES

Insofar as necessary to give effect to the provisions of this Agreement, the Securities are hereby varied and this Agreement shall constitute:-

6.1 an instrument of alteration for the purposes of Section 466 of the Act; and

6.2 a variation of a standard security within the meaning of Section 16 of CFRSA.

7 OPERATION OF ACCOUNTS

Subject always to the provisions of this Agreement, the Lender’s Standard Security [and the Lender’s Floating Charge]
 shall not prejudice or affect the Bank Standard Security [and the Bank Floating Charge]
 for or in respect of any operations whether by debit or credit which at any time may have taken place or may hereafter take place on the account or accounts with the Bank secured or to be secured by the Bank Standard Security [and the Bank Floating Charge]
 and all sums which have been or shall hereafter be placed to the debit of such account or accounts shall be as fully and effectually secured by the Bank Standard Security [and the Bank Floating Charge]
, all as if the said sums so placed or to be placed to the debit of such account or accounts had been so placed before the date of execution of the Lender’s Standard Security [and the Lender’s Floating Charge]
.
8 OTHER SECURITIES

8.1 The Borrower warrants to each of the Bank and the Lender that its assets are not subject to any securities, charges or encumbrances other than the Securities and that it has not agreed to grant, or to acquire any assets subject to, any such securities, charges or encumbrances other than the Securities. [Note: if applicable, include reference to any additional security granted in favour of the Bank e.g. a floating charge]
8.2 Notwithstanding the terms of the Securities, the Lender undertakes to the Bank that so long as any amounts shall remain secured by the Bank Standard Security [and/or the Bank Floating Charge]
  it shall not, without the prior consent in writing of the Bank, require the Borrower to grant any further or other security or securities whatsoever.

8.3 Notwithstanding the terms of the Securities, the Borrower shall be obliged to deposit the title deeds to the Property with the Bank.
9 THIRD PARTY RIGHTS

9.1 
Unless expressly provided in this Agreement a person who is not a party to this Agreement has no right under the Contract (Third Party Rights) (Scotland) Act 2017 or otherwise to enforce or to enjoy the benefit of any term of this Agreement.

9.2
Notwithstanding any term of this Agreement, the consent of any person who is not a party to this Agreement is not required to rescind or vary this Agreement at any time.

10 COUNTERPARTS, DELIVERY AND EFFECTIVE DATE

10.1 Counterparts

This Agreement may be executed in any number of counterparts, each of which will constitute an original, but which will together constitute one agreement.

10.2 Delivery

Where executed in counterparts: 

10.2.1 this Agreement will not take effect until each of the counterparts has been delivered;

10.2.2 each counterpart will be held as undelivered until the parties agree a date on which the counterparts are to be treated as delivered; and

10.2.3 the date of delivery may be inserted in the testing clause in the blank provided for the effective date of this Agreement.

11 PREVIOUS RANKING ARRANGEMENTS

All previous ranking agreements or ranking provisions insofar as they are inconsistent with the terms of these present are hereby suspended.
12 GOVERNING LAW

This Agreement shall be governed by, and construed in all respects in accordance with, the law of Scotland.

13 BORROWER’S ACKNOWLEDGEMENT

The Borrower, by their execution hereof concur with the whole terms of this Agreement and the Borrower’s consent shall not be required to any variation to the terms of this Agreement.

14 CONSENT TO REGISTRATION

The parties to this Agreement consent to its registration for preservation:  IN WITNESS WHEREOF these presents consisting of this and the preceding   

 ( pages  are executed in counterpart as follows and delivered for the purposes of the Legal Writings (Counterparts and Delivery) (Scotland) Act 2015 on __ day of _______ [  ]:-
THE BORROWER
	SUBSCRIBED for and on behalf of
	
	

	(
	
	

	
	
	

	place of signing ………………………………………………………………
	
	

	
	
	

	on ………………………………………………………………………………………..
	
	

	
	
	

	by ………………………………………………………………………………………..........  
	
	………………………………….....………………………………………………………..

	(Print Full Name)
	
	(Signature)

	Its authorised signatory/director
	
	

	
	
	

	
	
	

	In the presence of:
	
	

	
	
	

	….……………………………….....……………………………………………………….
	
	….……………………………….....……………………………………………………….

	(Witness Full Name)
	
	Witness (Signature)

	
	
	

	Witness address …………………………………………………………...
	
	

	….……………………………….....……………………………………………………….
	
	

	….……………………………….....……………………………………………………….
	
	

	….……………………………….....……………………………………………………….
	
	

	
	
	

	Witness occupation ….……………………………….....……………….
	
	


THE BANK

	SUBSCRIBED for and on behalf of
	
	

	ALDERMORE BANK PLC
	
	

	
	
	

	place of signing ……………………………………………………………... 
	
	

	
	
	

	on ……………………………………………………………………………………......
	
	

	
	
	

	by ………………………………………………………………………………………..
	
	………………………………….....………………………………………………………..

	(Print Full Name)
	
	(Signature)

	Its authorised signatory
	
	

	
	
	

	
	
	

	In the presence of:
	
	

	
	
	

	….……………………………….....……………………………………………………….
	
	….……………………………….....……………………………………………………….

	(Witness Full Name)
	
	Witness (Signature)

	
	
	

	Witness address ……………………………………………………………
	
	

	….……………………………….....……………………………………………………….
	
	

	….……………………………….....……………………………………………………….
	
	

	….……………………………….....……………………………………………………….
	
	

	
	
	

	Witness occupation ….………………………….....…………………….
	
	


THE LENDER

	SUBSCRIBED for and on behalf of
	
	

	(
	
	

	
	
	

	place of signing ……………………………………………………………... 
	
	

	
	
	

	on ………………………………………………………………………………………..
	
	

	
	
	

	by ………………………………………………………………………………………..  
	
	………………………………….....………………………………………………………..

	(Print Full Name)
	
	(Signature)

	Its authorised signatory/director
	
	

	
	
	

	
	
	

	In the presence of:
	
	

	
	
	

	….……………………………….....……………………………………………………….
	
	….……………………………….....……………………………………………………….

	(Witness Full Name)
	
	Witness (Signature)

	
	
	

	Witness address ……………………………………………………………
	
	

	….……………………………….....……………………………………………………….
	
	

	….……………………………….....……………………………………………………….
	
	

	….……………………………….....……………………………………………………….
	
	

	
	
	

	Witness occupation ….……………………………….....……………….
	
	


� Eversheds Sutherland note: please note that, under Scots law, a Ranking Agreement becomes effective when it is registered against all security the ranking of which is being altered. In the case of standard securities, the Ranking Agreement needs to be registered at the Land Register of Scotland and in the case of floating charges, the Ranking Agreement needs to be registered at Companies House (using Forms 466).
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