PARENT COMPANY GUARANTEE

This Parent Company Guarantee (the “Guarantee”) is made by ………., a ….company, which registered office is located at …………., registered under number ………, a company duly organized and existing under the laws of ……… (“XXXX” or the Guarantor”)

In favour of 

…………………………………………………………………, a limited liability company whose business address is ……………………………………………………………………………………., (the “Beneficiary“).

Individually referred to as a “Party” and collectively referred to as “the Parties”.
WHEREAS 

The Beneficiary has signed a contract N°..... dated……….., for the supply of……….. [description of goods and / or services] ( hereafter referred to as the “Agreement” ) with ………, a ….company, which registered office is located at ………….,  registered under number ………, a company duly organized and existing under the laws of ……… (“XXXX” or the Obligor”).

At the request of the Beneficiary, the Guarantor has agreed to guarantee due performance of the Obligor’s obligations under the Agreement as set out herein.
For and in consideration of the above mentioned, it has been agreed as follows : 

1. SCOPE OF THE GUARANTEE

In consideration of the Obligor awarding the Agreement to the Beneficiary, the Guarantor hereby irrevocably and unconditionally guarantees to the Beneficiary, as a primary obligation, the due and punctual payment, upon first written demand for payment, of any sum due and payable by the Obligor under the Agreement.

Accordingly, the Guarantor unconditionally and irrevocably agrees to pay the Beneficiary, without cavil or argument, , any amount (hereafter referred to as the “demanded Amount”) up to the maximum aggregate amount set out in clause 2 below, upon receipt of the Beneficiary’s first demand for payment stating the Obligor has failed to comply its obligations under the Agreement. 
The Guarantor’s obligations as guarantor shall be in addition to and independent from, every other security which the Beneficiary may at any time hold in respect of any of the Obligor’s obligations under the Agreement.

Neither the obligations of the Guarantor herein contained nor the rights, powers and remedies conferred in respect of the Guarantor upon the Beneficiary shall be discharged, impaired or otherwise affected by:


(i)
any time, forgiveness or other indulgence granted to the Obligor by the Beneficiary; or

(ii)
except as to applicable statutes of limitation, failure, omission, delay, waiver or refusal of the Beneficiary to exercise, in whole or in part, any right or remedy held by the Beneficiary under the Agreement; or

(iii)
any liquidation, bankruptcy, insolvency, winding up or reorganisation of the Obligor; or 

(iv) any disability or incapacity of the Obligor, or

(v) Any variation or suspension of the works to be executed under the Agreement, or by any amendments to the Agreement or to the constitution of the Beneficiary, or by any other matters, whether with or without the knowledge or consent of the Guarantor.

2. MAXIMUM COMMITMENT
Subject to Clause 7 here below, the Guarantor’s liability hereunder and the Beneficiary’s right of the recovery under the same shall be limited to a maximum amount of 100% of the Agreement Price (hereafter the “Maximum Amount”) ; being understood that any variation of or amendment to the Agreement and any agreement supplemental thereto agreed between the Beneficiary and the Obligor, and any and all bank guarantees claimed by Obligor under the Agreement, shall increase the original Maximum Amount.

The Beneficiary undertakes to inform the Guarantor immediately if the Obligor makes any payment in connection with its obligations under the Agreement after the Beneficiary has sent a demand for payment to the Guarantor. Any payment by the Guarantor hereunder will reduce the Maximum Amount accordingly. Multiple and partial claims under this Guarantee are permitted in accordance with its terms provided that at all times the maximum liability of the Guarantor hereunder shall not exceed the Maximum Amount.

3. COMING INTO FORCE AND TERMINATION DATE 
This Guarantee shall enter into force as at the signature of the Agreement.
This Guarantee shall expire forty-five (45) days after all the obligations of the Obligor have been fulfilled according to the Agreement (the “Termination Date”). 
This Guarantee shall extend to any variation of or amendment to the Agreement and to any agreement supplemental thereto by the Beneficiary and the Obligor.
4. FORM OF DEMAND –NOTICES 

Any demand for payment should be in the form set out in Appendix 1 hereto in order to be valid (referred to as the “Demand Document”).

All Demand Documents, notices or communication to the Guarantor or the Beneficiary in connection herewith shall be sent by registered mail with acknowledgement of receipt of posting to the Party's address in terms of this Clause 4 or shall be deemed to have been received on delivery, if delivered to the Party's physical address in terms of this Clause 4 during normal business hours (or on the first business day after that if delivered outside such hours) and countersigned by the recipient.
If to the Guarantor: …………….
Attention: …………

…………………………

………………………….
If to the Beneficiary: ……………………………………..
Name: …………………………………………………….
Address: ………………………………………………………………………………………………..
5. PAYMENTS : CURRENCY- TAX 
All payments hereunder shall be made in the same currency in which the Obligor is bound to pay under the Agreement. If such currency is not available and freely convertible on the date the Guarantor has to effect payment hereunder, payments shall be made in EURO. In that case the currency in which the Obligor is bound to pay under the Agreement, shall be converted into EURO at the exchange rate reasonably fixed by the Beneficiary at the date to which amounts under the Agreement were due and payable.

All payments hereunder shall be made to the Beneficiary at such location as the Beneficiary may require, in immediately available funds and without set-off or counterclaim, and free and clear of and without any deduction for any and all present or futures taxes, withholdings or deductions which could be required by any competent authorities in relation to the execution hereof or the performance of the Guarantor’s obligations hereunder.
6. REPRESENTATIONS AND WARRANTIES 

The Guarantor represents and warrants to the Beneficiary that the Guarantor’s obligations under this Guarantee have been duly authorized by all corporate action, and that Guarantor has obtained such authorization, given such notices and made such filing and taken such other actions as may be necessary to ensure the enforceability of the Guarantor’s obligations under this Guarantee in accordance with its terms.

Besides, the Guarantor makes the following representations and warranties: 

The Guarantor is duly organised and validly incorporated in the jurisdiction of its incorporation and has the power and authority to own its property and assets;
The Guarantor has all necessary power and authority to execute, deliver and perform or procure the performance of this Guarantee;
The Guarantor shall take all necessary steps or measures in order to allow the transfer of funds outside of ……………(country of the Guarantor) in the case where the Guarantee is called, in whole or partially;

The Guarantor has duly executed and delivered this Guarantee and this Guarantee constitutes its legal, valid and binding obligations in accordance with its terms; and the execution, delivery and performance of this Guarantee does not and will not conflict with or result in a breach of the articles of associations, by-laws or other organizational documents of the Guarantor, or of the terms or provisions of any judgment, law, decree, order, or agreement to which the Guarantor is a party or by which the Guarantor is bound or to which the Guarantor is subject, or constitute a default under any of them. 

7. EXPENSES 

In addition to the Maximum Amount, the Guarantor will pay to the Beneficiary upon a duly documented invoice, all reasonable direct costs and direct expenses incurred in connection with the performance and enforcement of this Guarantee. 

8. VALIDITY

Should any provision contained in this Guarantee be found invalid, the other provisions hereof shall remain in force. In a mutual spirit of good faith, any invalid provision shall be deemed to be substituted by a provision consistent with the meaning and purpose of this Guarantee.

9. AMENDEMENTS AND WAIVERS
All amendments to and supplements of this Guarantee must be in writing and signed by the Parties. This requirement may only be waived by an agreement in writing.

The Beneficiary and the Guarantor may change their respective nominated addresses or addressee for service of communications to another but only by prior fifteen (15) days written notice to each other. All such communications must be in writing.
No failure on the part of the Parties to exercise, and no delay in exercising, any right or remedy under this Guarantee will not operate as a waiver thereof, nor will any single or partial exercise of any right and remedy preclude any other or further exercise of that right or remedy.

10. ASSIGNMENT
This Guarantee and the undertakings herein contained shall be binding upon the successors of the Guarantor, and are provided for and shall ensure to the benefit of the Beneficiary and its successors. Both Parties may not assign, charge or transfer the rights, title or benefits of this Guarantee without the prior written consent of the other Party.

11. GOVERNING LAW

This Guarantee and all rights, obligations and liabilities arising hereunder shall in all respects be governed by and construed in accordance with the laws of England. Place of performance and jurisdiction shall be the competent court of London. This Court shall have exclusive jurisdiction.

This Guarantee is a private and commercial act of the Guarantor.

Date:

By ………………..

Name: …………….

Title: 

SCHEDULE 1
[BENEFICIARY LETTERHEAD]

To :
………………………

[address]

For the attention of  :

[DATE]

Dear Sirs, 

We refer you to the Parent Company Guarantee dated [   ] and issued by ………… 

(hereafter the “Guarantee”).

Terms used in this letter and defined in the Guarantee shall have meaning ascribed to them in the Guarantee unless otherwise defined in this letter.

We hereby ask you to pay us by crediting our account mentioned below an amount of (in words, number and currency), including principal, interests, fees and others direct costs, namely : 

Principal : 





€
Fees : 






€
Other direct costs (to define) :



€





……………….
Total : 






€
Account to be credited : IBAN [ …….. ] 
We certify, solely for your information and without affecting the scope of yours obligations under the Guarantee, that the Principal amount mentioned above is due and payable by the Obligor under the Agreement and remains unpaid notwithstanding the request for payment that was addressed to the Obligor, a copy of which is enclosed hereto.
Please find attached the copy of the Letter sent to the Obligor.

Yours sincerely,  

