COMPANY GUARANTEE
between


[The Seller]             
And

[The Guarantor]       
Copyright subsists in this document. It may not be reproduced without the prior written consent of HCC International Insurance Company plc.
THIS DEED is dated:       
Parties
(1) [Full company name]         a company incorporated and registered in England and Wales with company number:         whose registered office is at:                                                                                                                                                                                                    

(Seller).
(2) [Full company name]         a company incorporated and registered in England and Wales with company number:         whose registered office is at:                                                                                                           
(Guarantor).
BACKGROUND
(A)
The Seller has agreed to provide goods and services to the Buyer under and pursuant to Contracts (as defined below);

(B)
The Guarantor has agreed to guarantee the Buyer’s due performance of its payment obligations under and pursuant to each Contract (as defined below).

AGREED TERMS

1.
Interpretation
The following definitions and rules of interpretation apply in this Deed.

1.1 Definitions
“Business Day” means a day (other than a Saturday, Sunday or public holiday) when banks in London are open for business.
“Buyer” means [Full company name of buyer]      , a company incorporated and registered in England and Wales with company number:        whose registered office is at:       
“Contract” means each and every contract for the supply of goods and/or services entered into between the Seller and the Buyer whether on or after the date of this Deed.

“Guaranteed Amounts” means all monies, debts and liabilities of any nature from time to time due, owing or incurred by the Buyer to the Seller under in connection with any and all Contracts.
2. Guarantee and indemnity
2.1 The Guarantor guarantees to the Seller and its successors, transferees and assigns that, whenever the Buyer does not pay any of the Guaranteed Amounts as they fall due, the Guarantor shall pay on demand the Guaranteed Amounts to the Seller.
2.2 The Guarantor as principal obligor and as a separate and independent obligation and liability from its obligations under clause 2.1 agrees to indemnify and keep indemnified the Seller in full and on demand from and against all and any losses, costs and expenses suffered or reasonably and properly incurred by the Seller arising out of, or in connection with, any failure of the Buyer to pay the Guaranteed Amounts.
2.3 If the obligation of the Buyer to pay the Guaranteed Amounts is, or becomes, unenforceable, invalid or illegal, the Guarantor agrees to indemnify and keep indemnified the Seller on demand against all and any losses, costs and expenses suffered or reasonably and properly incurred by the Seller arising out of, or in connection with, any failure of the Buyer to pay the Guaranteed Amounts.
3. Seller protections
3.1 This guarantee under this Deed is a continuing security and shall cover the ultimate balance of all monies payable under each and every Contract, irrespective of any intermediate payment in full or in part of the Guaranteed Amounts. 
3.2 The liability of the Guarantor under this Deed shall not be reduced, discharged or otherwise adversely affected by: 
(a) any act, omission, matter or thing which would have discharged or affected the liability of the Guarantor had it been a principal debtor instead of a guarantor or indemnifier; or
(b) anything done or omitted by any person which, but for this provision, might operate or exonerate or discharge the Guarantor or otherwise reduce or extinguish its liability under this Deed; or
(c) the insolvency, bankruptcy, winding up, dissolution, administration, incapacity, amalgamation, reconstruction, re-organisation or any analogous proceeding relating to the Buyer or any change in the status, function, control or ownership of the Buyer.

3.3 The Guarantor waives any right it may have to require the Seller to proceed against or enforce any other right or claim for payment against any person before claiming from the Guarantor under this Deed.
3.4 Until all amounts which may be or become payable by the Buyer under this Deed have been irrevocably paid in full, and unless the Seller otherwise directs in writing, the Guarantor shall not exercise any security or other rights which it may have by reason of performance of its obligations under this clause 3, whether such rights arise by way of set-off, counterclaim, subrogation, indemnity or otherwise.
4. Additions or variations to the Contracts
The Guarantor authorises the Seller and the Buyer to make any additions or variations to the Contracts, and to enter into new Contracts and agrees to guarantee payment of the Guaranteed Amounts as so amended or varied in accordance with the terms of this Deed. 
5. Guarantor representations and warranties
The Guarantor represents and warrants to the Seller that:
(a) the Guarantor has all requisite power and authority, and has taken all necessary corporate action, to enable it to enter into and discharge its obligations under this Deed;
(b) the obligations  of the Guarantor under this Deed shall, when executed, constitute legal, valid, and binding obligations enforceable in accordance with the terms of this Deed; 
(c) the Guarantor does not require the consent, approval or authority of any other person to enter into or perform its obligations under this Deed; 
(d) the Guarantor's entry into and performance of its obligations under this Deed will not constitute any breach of or default under any contractual, governmental or public obligation binding on it; and 
(e) the Guarantor is not engaged in any litigation or arbitration proceedings which might affect its capacity or ability to perform its obligations under this Deed and to the best of its knowledge no such legal or arbitration proceedings have been threatened or are pending against it.
6. General
6.1 Assignment and other dealings 
(a) The Guarantor shall not assign, transfer, subcontract, or deal in any other manner with any or all of its rights and obligations under this Deed without the Seller’s prior written consent.
(b) The Seller may at any time assign, transfer, charge, declare a trust over or deal in any other manner with any or all of its rights under this Deed.
6.2 Entire agreement 
(a) This Deed constitutes the entire agreement between the parties and supersedes and extinguishes all previous agreements, promises, assurances, warranties, representations and understandings between them, whether written or oral, relating to its subject matter.
(b) Each party agrees that it shall have no remedies in respect of any statement, representation, assurance or warranty (whether made innocently or negligently) that is not set out in this Deed. Each party agrees that it shall have no claim for innocent or negligent misrepresentation or negligent misstatement based on any statement in this Deed.
6.3 Severance
If any provision or part-provision of this Deed is or becomes invalid, illegal or unenforceable, it shall be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If such modification is not possible, the relevant provision or part-provision shall be deemed deleted. Any modification to or deletion of a provision or part-provision under this clause shall not affect the validity and enforceability of the rest of this agreement.
6.4 Notices
(a) Any notice or other communication given to a party under or in connection with this Deed shall be in writing, addressed to that party at its registered office or such other address as that party may have specified to the other party in writing in accordance with this clause, and shall be delivered personally, or sent by pre-paid first class post or other next working day delivery service, commercial courier or e-mail.
(b) A notice or other communication shall be deemed to have been received: if delivered personally, when left at the address referred to in clause 6.4(a) if sent by pre-paid first class post or other next working day delivery service, at 9.00 am on the second Business Day after posting; if delivered by commercial courier, on the date and at the time that the courier's delivery receipt is signed; or, if sent by e-mail, one Business Day after transmission.
(c) The provisions of this clause shall not apply to the service of any proceedings or other documents in any legal action.
6.5 Third party rights
No one other than a party to this Deed, their successors and permitted assignees, shall have any right to enforce any of its terms. 
6.6 Governing law
This Deed, and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims), shall be governed by, and construed in accordance with the law of England.
6.7 Jurisdiction 
Each party irrevocably agrees that the courts of England shall have exclusive jurisdiction to settle any dispute or claim arising out of or in connection with this Deed or its subject matter or formation (including non-contractual disputes or claims).
This document has been executed as a Deed and is delivered and takes effect on the date stated at the beginning of it.
	Executed as a Deed by 

[Name of Seller]       
acting by 

[Name of first Director]       
a director and 

[Name of second Director or 

Secretary]       
[a director OR its Secretary]
	................................................

[signature of first Director]

Director

.................................................

[signature of second Director]

[Director OR Secretary]

	OR

	

	Executed as a Deed by 

[Name of Seller]       
acting by 

[Name of Director]       
a Director, in the presence of:

..........................................................................

[SIGNATURE OF WITNESS]

[Name]       
[Address]       
[Occupation]       
Of Witness
 
	.................................................

[signature of Director]

Director

 

	Executed as a Deed by 
[Name of Guarantor]       
acting by 
[Name of first Director]       
a director and
[Name of second Director or 

Secretary]       
[a Director OR its Secretary]
	.....................................
[signature of first Director]
Director
.....................................
[signature of second Director OR Secretary]
[Director OR Secretary]

	OR

	

	Executed as a Deed by 

[Name of Guarantor]       
acting by 

[Name of Director]       
a director, in the presence of:

..........................................................................

[SIGNATURE OF WITNESS]

[Name]       
[Address]       
[Occupation]       
Of Witness
 

	.....................................
[signature of Director]
Director
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