IN STRICT CONFIDENCE


ANNEX I
Parent Company Guarantee

Contract Ref:  Airbus/MAT/CON/431

 This guarantee is entered into on the ...... day of ............... 20.....

between

[Parent company name], a [type of  entity] incorporated under the laws of [country] registered under the number [................] and with its principal office at [address] (hereinafter referred to as the ("Guarantor"),

represented by [name of the representative] acting in the capacity of [function], of the one part;

and

EADS Deutschland GmbH, a German company with limited liability (Gesellschaft mit beschränkter Haftung), having a share capital of 28,738,000.00 Euros, registered in the Munich Trade and Company Register under HRB 107 648 Amtsgericht Muenchen, with its registered office at Postfach 80 11 60, 81663 Munich, Germany acting on its own behalf and/or on behalf of the other Purchasers (as such term is defined inthe Contract, as defined hereafter) (hereinafter referred to as the "Purchaser"),

represented by [name of the representative] acting in the capacity of [function], of the other part,

each a "Party" and together the "Parties".

WHEREAS

A.

The Guarantor is the [direct / indirect] shareholder of UKAD SAS (hereinafter referred to as the "Supplier"); 

B.

The Supplier and the Purchaser have entered into a procurement contract, reference number Airbus/MAT/CON/431, relating to the sale, supply and/or support of raw material Titanium requirements for forgings and fasteners applications (the "Contract");

C.

It is a condition of the Contract that the Supplier furnishes to the Purchaser a guarantee from the Guarantor as detailed in this document (the "Guarantee").

NOW THEREFORE IT IS AGREED AS FOLLOWS

1.

The Parties agree that, unless otherwise provided for herein, definitions in the Contract shall apply to capitalised terms in this Guarantee.

2.

In consideration of the promises and other good and valuable considerations, including the Purchaser entering into the Contract, the Guarantor agrees that, subject to the provisions of this Guarantee and in the event the Supplier fails to perform or discharge any or all of its obligations or liabilities under or pursuant to the Contract, the Guarantor unconditionally and irrevocably guarantees to the Purchaser the performance and discharge in full of the Supplier's obligations and liabilities (including, without limitation, counter claim or set off of any kind) and shall indemnify the Purchaser, for the duration of the Contract, against any and all losses, damages, claims, costs, charges and expenses whatsoever arising from the said failure to the extent the Supplier is liable under the terms of the Contract.
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3.

The Purchaser shall have the following rights under this Guarantee:

3.1

Liability for Non-Financial Obligations (Performance)



In the event of a breach of the Supplier’s non-financial obligations, the Guarantor shall be liable to the Purchaser for the performance of the Supplier's non-financial obligations under the Contract.

3.2

Liability for Financial Obligations



In the event of a breach of the Supplier's financial obligations under the Contract, the Guarantor shall be liable to the Purchaser for the payment of any financial obligations of the Supplier.

3.3 
As a separate and severable covenant, the Guarantor agrees to indemnify the Purchaser, for the duration of the Contract, from and against all losses, costs, charges and expenses (including legal expenses) whatsoever that the Purchaser may suffer or incur by reason of the failure or default of the Supplier in performing its obligations contained or implied in the Contract.
3.4

Call on Guarantee


Any claim under this Guarantee shall be made in writing to the Guarantor in accordance with clause 7.

4.

The Guarantor shall not be discharged or released from this Guarantee:



(i)

by any arrangement made without the consent of the Guarantor between the Purchaser and the Supplier; or 



(ii) 

by any alteration in the provisions of the Contract or the obligations and liabilities undertaken by the Supplier agreed between the Purchaser and the Supplier; or 



(iii) 
by any forbearances as to payment, time or performance; or 



(iv) 
by the termination of the Contract; or 



(v) 

by terminating its participation in the Supplier; or 



(vi) 
by any other event whatsoever.



This Guarantee shall become effective as of the date on which the Contract (to which this Guarantee is an Annex) becomes effective and shall remain in full force and effect until all of the Supplier’s obligations to the Purchaser under or in connection with the Contract are fully and satisfactorily discharged and complied with. 

5.

The Guarantor represents and warrants to the Purchaser that:

5.1

It is validly existing under the laws of its country of incorporation and has full power, authority and the legal right to enter into this Guarantee; and

5.2

The signature and delivery of this Guarantee and the performance by the Guarantor of its obligations hereunder and compliance with the terms hereof have been duly authorised through all necessary actions of the Guarantor and do not:

5.2.1
require, prior to signature and delivery of this Guarantee, any authorisation or qualification with, any ratification or exemption by, or any filing, registration or qualification with, any person or body, corporate or otherwise which has not already been obtained or carried out at the time of such signature and delivery; and 

5.2.2
violate any provision of any applicable law of its country of incorporation, or rule of regulation or administration directive or guideline or of any applicable order, judgement, injunction, decree, resolution, determination or award of any court or arbitrator or of any judicial, administrative or governmental authority or organisation, in effect at the time of such signature and delivery of this Guarantee having applicability to the Guarantor; and

5.3

The Guarantor is not engaged in any litigation or arbitration proceedings which might have an effect on its capacity or ability to perform its obligations under this Guarantee and, to the best of its knowledge, no such legal or arbitration proceedings have been threatened or are pending against it.
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6.

The Parties hereby agree to the following provisions concerning assignment, delegation or transfer of rights and obligations hereunder:

6.1

This Guarantee may not be assigned, delegated or transferred, in whole or in part, by either Party without the prior written consent of the other Party and any assignment without such consent shall be null and void;
6.2

As an exception to the rule defined in clause 6.1 above, the Purchaser is entitled to assign this Guarantee at any time in the case of any merger, consolidation, re-organisation, voluntary sale or transfer of the Purchaser or the voluntary sale of transfer of all or substantially all of the Purchaser's assets, subject to notifying the Supplier in advance.
 

7.

Any notice to be served pursuant to this Guarantee shall be sent by registered mail, recognised international courier or by facsimile (with a confirmation copy by another means) to:

7.1

In the case of the Guarantor:


[TBC    Insert Address           ]


Attention:   

[                           ]


Facsimile No:  
[                 ]
7.2

In the case of the Purchaser:


[TBC   Insert Address            ]


Attention: 


[                         ]


Facsimile No:  
[                     ]


The date of delivery of any such notice or communication shall be the date of dispatch if delivered by hand, courier, electronic mail or facsimile or three (3) Days after mailing, if delivered by mail.

8.

This Guarantee 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 and shall take effect in accordance with the laws of France, excluding the 1980 "United Nations Convention on Contracts for the International Sale of Goods".



If, within a period of three (3) months from written notice of a Dispute, the Parties fail to resolve amicably a Dispute in connection with this Guarantee, then such Dispute shall be finally determined and settled by arbitration under the Rules of Arbitration of the International Chamber of Commerce. The number of arbitrators shall be three (3) and the place of arbitration shall be Paris, France.  The language to be used in the arbitral proceedings shall be English.

9.

No amendment of or supplement to this Guarantee or modification of the terms hereof shall be effective unless in writing and signed by the duly authorised representatives of the Guarantor and the Purchaser.

10.

This Guarantee is provided for the exclusive benefit of the Purchaser. The Parties acknowledge and agree that the existence of this Guarantee and the terms hereof may not be disclosed to any third party without the prior written consent of the other Party.

11.

If any provision, or part of a provision, of this Guarantee is found by any court or administrative body of competent jurisdiction to be invalid, unenforceable or illegal, the other provisions shall remain in full force and effect.

12.  
Failure or delay at any time by either Party to enforce any provision, right or remedy in this Guarantee or any part thereof shall not constitute a waiver of such provision, right or remedy or affect the validity of the Guarantee or any part thereof, nor prejudice the right of such Party to enforce such provision, right or remedy at a subsequent time.
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IN WITNESS WHEREOF, the duly appointed representatives of the Parties have agreed to execute this Guarantee in two (2) original copies, each Party keeping one (1) of these copies.

SIGNATURES

For the Purchaser








For the GUARANTOR
………………......................................




………………......................................
Signature












Signature
………………......................................




………………......................................
Printed Name











Printed Name
………………......................................




………………......................................
Title













Title
………………......................................




………………......................................
Signature












Signature
………………......................................




………………......................................
Printed Name











Printed Name
………………......................................




………………......................................
Title













Title
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