                              

                              
                              

                              
                              

                              

[Guarantor]       
([Company No]        )
(the “Company”)

To: 

[NAME OF SELLER COMPANY]       
(the "Beneficiary")
Director’s Certificate – Made in relation to a guarantee to be issued by the Company on or about the date hereof in favour of the Beneficiary (the “Guarantee”)

1 Due authorisation of director

I, [name]      , being a director of the Company am duly authorised to give this certificate on behalf of the Company.

2 Powers


Delivered with this certificate (and attached at Appendix A) and signed or initialled by me for the purpose of identification is a true, complete and up-to-date copy of the Articles of Association of the Company, as in effect on the date of this certificate together with a certified true copy of the Certificate of Incorporation and Certificates of Incorporation on Change of Name of the Company. 

3 Solvency Statement

3.1
At the date of signing this director’s certificate and immediately following the entry into the Guarantee, the Company is not and will not be insolvent and is or will be able to pay its debts as they fall due within the meaning given to that term in Section 123 of the Insolvency Act 1986.
3.2
The entry into the Guarantee and any ancillary or related documents to which the Company is expressed to be a party (the “Relevant Documents”), the assumption of the obligations (whether actual or contingent) under such documents or arrangements will not mean any borrowing, security or similar limit binding on the Company or the directors would be exceeded.
4 Business 

The Company is carrying on a business authorised under its Memorandum and Articles of Association.

5 Due authorisation of documents

5.1 Delivered with this certificate (and attached at Appendix B) and signed or initialled by me for the purpose of identification is a true and complete copy of the minutes of a duly convened meeting of the board of directors of the Company at which a duly constituted quorum of directors was present throughout and at which the resolutions set out in the minutes were duly passed.

5.2 Each of the resolutions referred to in paragraph 5.1 above remains in full force and effect without modification.

5.3 The resolutions referred to in paragraph 5.1 above constitute all corporate action necessary on the part of the Company to approve the issue of the Guarantee by the Company in favour of the Beneficiary (including confirmation that issuing the Guarantee would promote the success of the Company and benefit its members as a whole) and the Relevant Documents to which it is a party and to authorise the signing of those documents and the giving of any communications and/or taking of any other action required under or in connection with any of the those documents on behalf of the Company.

6 Power of Attorney

Delivered with this certificate (and attached at Appendix C) is a true, complete and up to date copy of the power of attorney authorising the persons specified therein to sign, execute and deliver on behalf of the Company the Guarantee and all other documents in connection therewith. The Power of Attorney is in full force and effect and has not been revoked at the time of execution of the Guarantee.

7 Authorised Signatories

The following names/signatures are the names and specimen signatures of the persons authorised by resolution of the Board of Directors of the Company to execute the Agreement and the Relevant Documents to which it is a party and all other documents and notices required in connection therewith:
The following names/signatures are the names and specimen signatures of the persons authorised by resolution of the Board of Directors of the Company to execute the Agreement and the Relevant Documents to which it is a party and all other documents and notices required in connection therewith:

Name



Position

     Signature

     



     
     



     
Signed:
 

Director:       
Date:       
Appendix A

Incorporation Documents and Memorandum & Articles of Association

I, [NAME]       hereby certify that the Incorporation Documents & Memorandum and Articles of Association attached at this Appendix A are true, complete and up to date.

Signed:  
Date:       
Appendix B
Minutes of Company Board Meeting 

Appendix C
Power of Attorney
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