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GROUP GUARANTEE
by 
     
and others

in favour of

Clydesdale Bank PLC (trading as both Clydesdale Bank and Yorkshire Bank)
Date: 
GROUP GUARANTEE
dated      
by

	
	
	

	
	Name:
	     

	
	
	

	
	Company Number: 
	     

	
	
	

	
	Registered Office: 
	     

	
	
	

	
	("the Company")
	

	and each other Guarantor in favour of:
	

	
	
	

	
	Name:
	Clydesdale Bank PLC (trading as both Clydesdale Bank and Yorkshire Bank)

	
	
	

	
	Company Number: 
	SC001111

	
	
	

	
	Registered Office: 
	30 St Vincent Place, Glasgow, G1 2HL

	
	
	

	
	Details for Notices: 
	

	
	Address:
	Business Lending Services, 20 Merrion Way, Leeds LS2 8NZ

	
	Fax:
	0113 807 2448 (CB) / 0113 807 2359 (YB)

	
	Reference:
	     

	
	
	

	
	("the Bank")



	
	in respect of:

	
	All present and future obligations and liabilities (including without limitation all sums of principal, interest and expenses) whether actual or contingent and whether owed solely or jointly and whether as principal debtor, guarantor, cautioner, surety, indemnifier or otherwise (or the equivalent in any other relevant jurisdiction) of each of the Principals to the Bank; and in whatever manner and on any account.

("the Secured Liabilities")



	
	

	
	Other defined terms used in this Guarantee are as set out in Clause 23.




1. Guarantee and Indemnity

1.1 In consideration of the Bank making available or continuing to make available banking facilities or any other accommodation to any Principal, each Guarantor unconditionally and irrevocably guarantees payment to the Bank on demand of the Secured Liabilities, when due and payable.
1.2 Each Guarantor acknowledges that the true intent and purport of this Guarantee is that for so long as any of the Secured Liabilities remain outstanding, and this Guarantee shall not have been expressly discharged or surrendered, each Guarantor shall be liable to the Bank for the Secured Liabilities and each Guarantor waives and discharges any claims in mitigation or avoidance of the Secured Liabilities which may arise.
1.3 As a separate and independent stipulation undertaken as a primary obligor and not merely as guarantor each Guarantor agrees to indemnify the Bank on demand from and against any loss it may incur as a result of or in connection with its having now or in the future advanced any monies to any Principal or having now or in the future incurred any obligation on behalf of or at the request of any Principal.
1.4 In addition to the liabilities of each Guarantor under Clauses 1.1 and 1.3 each Guarantor agrees further to pay to the Bank on demand:

1.4.1 
interest on the amount from time to time due or owing by any Guarantor to the Bank under this Guarantee from:

1.4.1.1 the date of demand under this Guarantee; or

1.4.1.2 where determination is by means of not less than three months' notice given in accordance with Clause 2.1, the date that such notice expires; or

1.4.1.3 in the case of determination in any other case, the date of such determination,

whichever first occurs, until payment, such interest to be at 6% over the Bank of England Base Rate as it may vary from time to time computed and compounded monthly; and

1.4.2 
all costs, charges and expenses (on a full indemnity basis) charged or incurred by the Bank:

1.4.2.1 in perfecting or enforcing or attempting to perfect or enforce this Guarantee or any security (and its rights under such security) held by the Bank from time to time in respect of the obligations of any Guarantor; or

1.4.2.2 in defending or resisting actions or claims by third parties relative to or arising out of this Guarantee or such security; or 

1.4.2.3 in relation to any money or benefits received by the Bank from, or any preference given to the Bank by, the Principal.
1.5 Each Guarantor agrees with the Bank that a certificate signed by or on behalf of the Bank as to the amount, calculation or nature of the Secured Liabilities or any part of them will, in the absence of manifest error, be conclusive and binding on each of the Guarantors and the balance appearing on the certificate shall be due from each Guarantor.

2. Continuing Security

This Guarantee shall be a continuing security and shall: 

2.1 remain in force until determined by not less than three months' notice in writing from any Guarantor who wishes (subject to the other provisions of this Guarantee) to determine its obligations under this Guarantee (each a "Retiring Guarantor") and always subject to the provisions of Clause 6; and

2.2 not be discharged or otherwise affected by any intermediate payment or satisfaction of any part of any Guarantor's obligations, but shall extend to cover the whole or any part of the Secured Liabilities and to the balance ultimately outstanding.

3. Guarantee Protections

This Guarantee shall not be discharged or affected by: 

3.1 any failure of, or defect or informality in, any security given by or on behalf of any Principal in respect of any of the Secured Liabilities; 

3.2 any legal limitation, disability, incapacity or lack of any borrowing powers of any Principal or lack of authority of any director or other person appearing to be acting for any Principal in any matter in respect of any of the Secured Liabilities; or

3.3 any other fact or circumstances (whether known or not to any Guarantor and/or the Bank) as a result of which any of the Secured Liabilities incurred or purported to be incurred by or on behalf of any Principal is or may be rendered invalid, illegal, void or unenforceable by the Bank against any Principal in whole or in part; 

and so that: 

3.4 all such circumstances shall be disregarded as between each Guarantor and the Bank, and any of the Secured Liabilities which would otherwise have been affected shall be treated as Secured Liabilities due for the purposes of this Guarantee, whether the same is recoverable by the Bank from any Principal or not; and

3.5 if and so far as any Secured Liabilities shall not be so recoverable (any such amount, an "Irrecoverable Sum"), each Guarantor shall be liable to the Bank as principal debtor and by way of indemnity for that Irrecoverable Sum.

4. Bank's right to convert sums to the Currency of Account

4.1 All payments by a Guarantor under this Guarantee shall be made in the Currency of Account, without set-off, retention or counter-claim and without deduction for any taxes, duties, charges, fees, deductions, withholdings, or restrictions whatever.  If a Guarantor is obliged by law to make any such deduction, the amount due from such Guarantor shall be increased to the extent necessary to ensure that, after the making of such deduction the Bank receives a net amount equal to the amount it would have received had no such deduction been required to be made.
4.2 All moneys received or held by the Bank from any Guarantor under this Guarantee in a currency other than the Currency of Account may from time to time be converted into the Currency of Account at the prevailing spot selling rate of exchange for the Bank as conclusively determined by the Bank. 

5. Dealings of the Bank with Principals not to affect Guarantee

The Bank may without notice to or consent from any Guarantor and without reducing or extinguishing any Guarantor's liability: 

5.1 renew, vary, determine or increase any facilities or accommodation made available to any Principal and/or provide new or additional facilities of any kind and at any time to any Principal; 

5.2 renew, modify, release or abstain from perfecting or enforcing any security or guarantee now or hereafter held from any Principal or any other person, including any signatory to this Guarantee, in respect of the Secured Liabilities; 

5.3 grant time or indulgence to any Principal or any other person or guarantor; and

5.4 do or omit to do anything which but for this provision might operate to exonerate or discharge any Guarantor from any of its obligations,

and this Guarantee shall not be discharged or affected by anything which would not have discharged or affected any Guarantor's liability if such Guarantor had been a principal debtor to the Bank instead of a guarantor. 

6. Termination of Guarantee

In the event of this Guarantee being terminated or determined in whole or in part by any means each Retiring Guarantor shall remain liable for the Secured Liabilities as at the date of such termination or determination or, if such determination is effected in terms of Clause 2.1, as at the date of expiry of the notice served in accordance with Clause 2.1, together with all other sums due and to become due under Clause 1.4 or otherwise due under this Guarantee.
7. Negative pledge

7.1 No Guarantor will:

7.1.1 create or allow to subsist any Encumbrance except for a Permitted Encumbrance; 

7.1.2 dispose of any asset otherwise than in the ordinary course of business.

8. Subrogation

Until the Secured Liabilities are irrevocably satisfied in full, no Guarantor shall be entitled to rank on the estates of any Principal in respect thereof nor to demand an assignation of the Bank's claim against any Principal nor to have the benefit of any other securities or remedies held by the Bank. 

9. Liability of Guarantors to be joint and several

9.1 Where this Guarantee is executed by or on behalf of two or more Guarantors, each Guarantor's obligations shall take effect as joint and several obligations.  This Guarantee shall not be revoked or impaired as to any of such parties by the incapacity or insolvency of any other of such Guarantors.
9.2 The Bank may release or discharge any of such parties from their obligations under this Guarantee or dispense entirely with the inclusion as signatories hereto of a Guarantor or Guarantors intended to be bound by this Guarantee or accept any composition from or make any other arrangements with any of such Guarantors without releasing or discharging any other Guarantor or otherwise prejudicing or affecting the Bank's rights and remedies against any other.
9.3 The giving of notice of determination under Clause 2.1 hereof shall not affect the continuing liability of any Guarantor who has not given such notice. 

10. Bank's Right to Perform Guarantor's Obligations
10.1 If any Guarantor fails to perform any obligations imposed upon it by this Guarantee the Bank may but is not obliged to take such steps as in its opinion may be required to remedy such failure.
10.2 Each Guarantor shall indemnify the Bank from and against any sums expended by the Bank pursuant to Clause 10.1.
10.3 All amounts payable under Clause 10.2 shall bear interest at 6% over the Bank of England Base Rate as it may vary from time to time from the date the same are incurred, computed and compounded monthly.

11. Bank's Right to Set Off and Debit Accounts
Each Guarantor agrees that:

11.1 any monies from time to time standing to its credit on any account with the Bank or with any other member of the Bank's Group may be retained as cover for and at any time, without notice to any Guarantor, applied by the Bank in or towards payment or satisfaction of the Secured Liabilities or to the credit of any other account nominated by the Bank as security for any contingent or future liability of any Guarantor to the Bank;

11.2 the Bank may debit any account of any Guarantor with the Bank with the whole or any part of any amount due by any Guarantor under this Guarantee whether any such account shall be overdrawn or may become overdrawn by reason of any such debit; 

11.3 if the Bank exercises any right of set-off in respect of any liability of any Guarantor and that liability or any part of it is in a different currency from any credit balance against which the Bank seeks to set it off, the Bank may use the currency of the credit balance to purchase an amount in the currency of the liability at the prevailing spot selling rate of exchange for the Bank as conclusively determined by the Bank and to pay out of the credit balance all costs, charges and expenses incurred by the Bank in connection with that purchase; and 

11.4 the Bank shall not be liable for any loss of interest caused by the determination before maturity of any deposits or any loss caused by the fluctuation in any exchange rate at which any currency may be bought or sold by the Bank.

12. Other Bank Rights
Each Guarantor authorises the Bank to disclose information about it, this Guarantee and the Secured Liabilities to:

12.1 any party to whom the Bank has assigned or transferred or intends to assign or transfer its rights under this Guarantee;

12.2 any other person if required by law to do so; 

12.3 any member of the Bank's Group; and 

12.4 the Bank's auditors, advisors, applicable regulatory authorities, rating agencies and investors.

13. Rights Under this Guarantee 
This Guarantee, the security constituted by this Guarantee and the rights, powers, remedies and discretions conferred by this Guarantee:

13.1 shall be in addition to and independent of and shall not in any way prejudice or be prejudiced: 

(a)
by any collateral or other security, right, remedy or power whether at law or otherwise which the Bank may now or at any time after the date of this Guarantee have or hold for all or any part of the Secured Liabilities; or 

(b)
by any such collateral or other security, right, remedy or power becoming wholly or in part void or voidable or unenforceable; or 

(c)
by the failure to perfect or enforce any such collateral or other security, right, remedy or power; and

13.2 may be enforced or exercised without the Bank first having taken action or obtained decree or judgement against any Principal, filed any claim to rank in the winding up or liquidation of any Principal or having enforced or sought to enforce any other collateral, security, right, remedy or power whether at law or otherwise.

14. Notice of Subsequent Encumbrances
If the Bank receives or is deemed to have received notice of any subsequent Encumbrance or other interest affecting any asset of any Guarantor or any Principal, the Bank may open a new account or accounts for any such Guarantor or any such Principal in its books and if the Bank does not do so then, unless the Bank gives express written notice to the contrary to the relevant Guarantors and/or Principals as from the time of receipt or deemed receipt of such notice by the Bank all payments made by such Guarantors and/or Principals to the Bank shall notwithstanding any appropriation by such Guarantors and/or Principals to the contrary be treated as having been credited to a new account of the relevant person and not as having been applied in reduction of the Secured Liabilities.

15. Suspense Accounts

All monies received by the Bank under this Guarantee may at the discretion of the Bank be credited to a suspense account and may be held in such account for so long as the Bank shall think fit without any obligation to apply all or any part of such monies in or towards payment or performance of the Secured Liabilities.

16. Discharge and Avoidance of Payments
16.1 Any settlement or discharge between any Guarantor and the Bank shall be conditional upon no security or payment granted or made to the Bank by any Principal, any Guarantor or any other person being avoided or reduced by virtue of any provision or enactment relating to administration, bankruptcy, insolvency or liquidation for the time being in force and accordingly (but without prejudice to any other rights of the Bank) the Bank shall be entitled to recover from any Guarantor the value or amount of such security or payment or to enforce this Guarantee to the full extent of the Secured Liabilities as if such settlement or discharge had not occurred.
16.2 The Bank may retain this Guarantee and any security which is held in support of it for up to the Relevant Period after payment and/or satisfaction of the Secured Liabilities.  The Bank, acting reasonably, will exercise this right if it believes that any such payment and/or satisfaction of the Secured Liabilities may be avoided or invalidated in terms of any applicable insolvency law.

16.3 If during the Relevant Period:
 (a)
the Principal becomes apparently insolvent or a petition is presented for the sequestration or bankruptcy of the Principal; or

 (b)
any step is taken to wind up or dissolve the Principal or to appoint an administrator, liquidator, receiver or similar officer to the Principal (or any part of its assets or undertaking),

the Bank may continue to retain this Guarantee and any security which is held in support of it for such further period as the Bank determines is necessary.
17. Remedies, Waivers and Consents
17.1 No failure or delay by the Bank in exercising any right, remedy or power under this Guarantee shall operate as a waiver and no single or partial exercise shall prevent further exercise of any right, remedy or power.
17.2 Any waiver and any consent by the Bank under this Guarantee must be in writing to be effective and may be given subject to such conditions as the Bank thinks fit.

18. Partial Invalidity
18.1 Each provision of this Guarantee will be valid and enforceable to the fullest extent permitted by law.
18.2 If any provision of this Guarantee shall to any extent be invalid or unenforceable the validity and enforceability of the remaining provisions of this Guarantee will not in any way be affected. Any invalid or unenforceable provision shall be modified to the extent necessary to make such provision valid and enforceable provided the Bank consents in writing to such modification.

19. Power of Attorney
19.1 Each Guarantor irrevocably appoints the Bank as its attorney with full power to delegate for it, on its behalf, in its name and as its act and deed or otherwise to execute and deliver any document or any alteration, addition or deletion to any document which such attorney requires or deems proper in relation to this Guarantee or any perfection, protection or enforcement action in connection with this Guarantee.
19.2 Each Guarantor hereby ratifies and confirms and agrees to ratify and confirm immediately upon request by the Bank the actions of the attorney appointed under Clause 19.1.

20. Rights to Assign
20.1 The Bank may assign all or any of its rights under this Guarantee.
20.2 The Guarantor may not assign any of its rights or transfer any of its rights or obligations under this Guarantee without the prior written consent of the Bank.

21. Communications 
Each notice, consent and other communication in respect of this Guarantee:
21.1 will be in writing (which includes by fax);

21.2 will be sent to the address or fax number most recently designated for this purpose by the recipient;

21.3 given to a Guarantor will be effective when left at, or two Business Days after it is posted to, the relevant address or, in the case of a fax, on receipt by the Bank of a fax confirmation sheet; and 

21.4 given to the Bank will be effective only on actual receipt by the Business Lending Services Department of the Bank or such other department as may be notified to the Guarantors from time to time.

22. Miscellaneous
22.1 If the governing law of this Guarantee (as set out in Clause 24) is the law of England, then:

22.1.1 this Guarantee 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 Guarantee;

22.1.2 a person who is not a party to this Guarantee has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce the benefit of any term of this Guarantee; and 

22.1.3 each party to the Guarantee intends it to be a deed and confirms that it is executed and delivered as a deed in each case notwithstanding that any party may only execute it under hand.
22.2 If the governing law of this Guarantee (as set out in Clause 24) is the law of Scotland then the Guarantors consent to the registration for preservation and execution of this Guarantee and of any certificate referred to in Clause 1.5 in the Books of Council and Session.

23. Interpretation
In this Guarantee:

23.1 "Acceding Guarantee" shall have the meaning given in Schedule 1;
"Bank's Group" means the Bank, any subsidiary of it, any holding company of it and any subsidiary of its holding company;

"Business Day" means any day (excluding Saturdays, Sundays and bank holidays) on which banks are generally open in the City of London for the transaction of normal banking business;

"Companies Act" means the Companies Act 2006, as amended from time to time;

"Currency of Account" means a currency in which any of the Secured Liabilities is expressed;

"Encumbrance" means any mortgage, standard security, charge (whether fixed or floating), assignment, assignation, pledge, encumbrance, hypothecation, security interest, title retention or other preferential right having the effect of creating security;

"Guarantor" means each of:

(a)
the Company;

(b)
each entity specified in Schedule 1 to this Guarantee; and

(c)
each other entity which becomes a Guarantor pursuant to the provisions detailed in Schedule 1 to this Guarantee;

"Irrecoverable Sum" shall have the meaning given in Clause 3.5;

"Permitted Encumbrances" means:

(a)
a security in favour of the Bank; 

(b)
any Encumbrance arising by operation of law and in the ordinary and usual course of trading of the Company; and 

(c)
an Encumbrance consented to in writing by the Bank;

"Principal" means:

(a)
each entity specified in Schedule 2 to this Guarantee; and

(b)
each other entity which becomes a Principal pursuant to the provisions detailed in Schedule 2 to this Guarantee;
"Relevant Period" means 25 months or, if greater, one month more than the relevant statutory period within which any payment made to, or security held by, the Bank may be avoided or invalidated under any applicable insolvency law;
"Retiring Guarantor" shall have the meaning given in Clause 2.1;

"Schedule" means a Schedule to this Guarantee;

"subsidiary" and "holding company" shall have the meanings given to them in Section 1159 of the Companies Act and "subsidiaries" shall mean all or any of them, as appropriate;  
"Subsidiary Undertaking" and "parent undertaking" shall have the meanings given to them in Section 1162 of the Companies Act and "subsidiary undertakings" shall mean all or any of them, as appropriate; and
23.2 without prejudice to any requirement to procure consent to the same the expressions "Guarantor", "Principal", "Company" and "Bank" include their successors, assignees and transferees;

23.3 without prejudice to any requirement to procure consent to the same, any reference to any document of any kind is to that document as amended, varied, supplemented, novated, restated or substituted from time to time.

24. Governing Law and Submission to Jurisdiction
24.1 The governing law of this Guarantee is the law of [Scotland/England].
24.2 Each Guarantor irrevocably:

24.2.1 submits to the jurisdiction of the Courts of [Scotland/England]; and
24.2.2 agrees that nothing in Clause 24.2.1 prevents the Bank taking proceedings in any other jurisdiction nor shall the taking of proceedings in any jurisdiction preclude the Bank taking proceedings in any other jurisdiction.

IN WITNESS WHEREOF these presents are executed [and delivered as a Deed on the date first above written – English] [as follows – Scottish]:
	This is an important document.  You should take independent legal advice before signing and sign only when you fully understand the consequences and if you want to be legally bound.


	SIGNED for and on behalf of       
place of signing 
on
by


Director
(Print Full Name)
in the presence of:

Witness 

Full Name


Address


	
Director
(Signature)


	
	


[REPLICATE FOR EACH GUARANTOR]

	SIGNED for and on behalf of CLYDESDALE BANK PLC by its duly authorised signatory
	
Authorised Signatory



[These docquets are for Scottish law governed guarantees only. For English law docquets see end of Schedule 2]
[This is the Schedule 1 referred to in the foregoing guarantee granted by       and the entities specified below in favour of Clydesdale Bank PLC (trading as both Clydesdale Bank and Yorkshire Bank) - Scotland only]
Schedule 1

The Guarantors

	Company
	Company Number
	Registered Office



	     
	     
	     

	     
	     
	     


and

each and every entity (hereinafter referred to as a ‘Further Company’) which becomes a subsidiary undertaking of a Guarantor or of any entity of which a Guarantor is such a subsidiary undertaking and which shall execute and deliver to the Bank a guarantee or guarantees in such terms as the Bank and such Further Company may agree in respect of the Secured Liabilities (an "Acceding Guarantee").

[This is the Schedule 2 referred to in the foregoing guarantee granted by       and the entities specified in Schedule 1 in favour of Clydesdale Bank PLC (trading as both Clydesdale Bank and Yorkshire Bank) - Scotland only]
Schedule 2 

The Principals

	Company
	Company Number
	Registered Office



	     
	     
	     

	     
	     
	     


and

each other subsidiary undertaking of the Company which enters into an Acceding Guarantee.

	This is an important document.  You should take independent legal advice before signing and sign only when you fully understand the consequences and if you want to be legally bound.


	SIGNED as a Deed by      
acting by

Director
(Print Full Name)
in the presence of:

Witness


Full Name


Address


	
Director
(Signature)



[REPLICATE FOR EACH GUARANTOR]
	SIGNED for and on behalf of CLYDESDALE BANK PLC by its duly authorised signatory:
	
Authorised 
Signatory


[These docquets are for English law governed guarantees only.  For Scottish law docquets see Page 10/11]
Discharge

Clydesdale Bank PLC (trading as both Clydesdale Bank and Yorkshire Bank) releases the within named Guarantors from their obligations in terms of the Guarantee.
	SIGNED for and on behalf of CLYDESDALE BANK PLC (trading as both Clydesdale Bank and Yorkshire Bank) by its duly authorised signatory in the presence of:


Witness


Full Name

Business Lending Services, 20 Merrion Way, Leeds LS2 8NZ
	
Authorised

Signatory

	
	

	Date: 
	


     
(Company No      )

("the Company")

EXTRACT from the minute of a properly convened and quorate meeting of the Board of Directors of the Company at which all appropriate interests were declared held at
on 

“1.
It was explained that the purpose of the meeting was to consider and if thought fit, approve the terms of a Guarantee to be granted in favour of Clydesdale Bank PLC  ("the Bank") in respect of the obligations of [SPECIFY PRINCIPALS].
2.
IT WAS RESOLVED that following consideration of the terms of the Guarantee and consideration of the matters referred to in section 172(1) of the Companies Act 2006, the Guarantee and the transactions contemplated by it would promote the success of the Company for the benefit of its members as a whole and accordingly the Guarantee be signed on behalf of the Company by any director in the presence of a witness and delivered to the Bank."

Certified a true extract


Director

Date:

[REPLICATE FOR EACH COMPANY IN THE GROUP]
GB0951 (02/16)



