[image: image1.jpg]TOKIOMARINE
HCC




[image: image1.jpg]

The following pages form a guidance note for our policyholders to pass to their buyer when requesting a guarantee in the form provided by us. 

“We” refers to the policyholder / seller

“You” refers to the buyer

This page does not form part of the guidance note

GUIDANCE ON EXECUTION OF THE COMPANY GUARANTEE

We have requested that you procure a Company Guarantee in the form provided by us guaranteeing your payment obligations to us in respect of goods and / or services provided by us to you and / or work done by us for you. In the Company Guarantee we are referred to as “Seller”.  You are referred to as “Buyer”.
THIS IS AN IMPORTANT DOCUMENT. THE GUARANTOR SHOULD TAKE INDEPENDENT LEGAL ADVICE BEFORE SIGNING AND SIGN ONLY IF THEY WANT TO AND INTEND TO BE LEGALLY BOUND.  

A
Execution and Delivery of the Company Guarantee (English Law and Scottish Law)
The Company Guarantee takes the form of a Deed rather than a simple contract. In order to constitute a legally enforceable Deed, the Company Guarantee must be executed and delivered. 

Execution 

If the Guarantor is a company incorporated in England or Scotland, it can execute the Deed in one of the following ways:

(a) signature by two of the directors; or 
(b) signature by a director and a company secretary; or 
(c) signature by a director in the presence of a witness (who must also sign); 
Delivery
Once signed and witnessed, the Deed must then be delivered in order to be legally effective. 
The Company Guarantee includes wording which provides that the Deed is delivered and takes effect on the date that is inserted at the beginning of the document. 
Please send it to us together with the Director’s Certificate and all documentation to be provided in that Certificate to the following address:
[Insert address]

Marked for the attention of:
Upon receipt we will sign and date the Company Guarantee and return a photocopy or PDF to you for your records.

B
Director’s Certificate 

Please provide a Director’s Certificate in the form provided by us.  The certificate should be issued on headed notepaper and shall be signed by a Director of the Guarantor. 
There are two forms of Director’s Certificate applicable depending upon the status of the Guarantor:- 

     1
Parent Director’s Certificate – for use when the Guarantor is the parent company of the Buyer
     2
Non-Parent Director’s Certificate – for use when the Guarantor is not the parent company of
the Buyer
The Director’s Certificate and the supporting documents supplied as appendices confirm the authority of the signatories to bind the Guarantor and recognise the commercial interest inherent for the Guarantor.

1 Parent Director’s Certificate

The Parent Director’s Certificate requires the inclusion of a true, complete and up to date copy of the company power of attorney as Appendix A.
2 Non-Parent Director’s Certificate

The Parent Director’s Certificate requires the inclusion of:-  

Appendix A - a true, complete and up to date copy of the company Incorporation Documents and Memorandum & Articles of Association

Appendix B – a true and complete copy of the minutes of the board meeting at which issuing the Guarantee was approved

Appendix C – a true, complete and up to date copy of the company power of attorney
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