Form of the IC-GTA Parent Company Guarantee

To:
ICGB AD
23 George Washington str.
Sofia, Bulgaria

Attn.: Mrs Vladislava Tsekova
office@icgb.eu

[bookmark: _Hlk165385801]This guarantee ("IC-GTA Parent Company Guarantee") is made on the … day of … 2024 by … ("Parent Company"), a company existing under the laws of …, having its registered office at …, registered with the Commercial Register at … under the number …,  VAT no. … ("we", "us", "our" or the "Guarantor"), in favour of ICGB AD, a company existing under the laws of the Republic of Bulgaria, having its registered address at 23 George Washington Street, 1000 Sofia, Bulgaria, registered in the Commercial Register at the Registry Agency under the number UIC 201383265, VAT no. BG201383265 (referred here as "you", "your" or "ICGB AD").

[bookmark: _Hlk20935199]1.  We refer to the Incremental Capacity Gas Transportation Agreement (as amended and/or restated from time to time, the "IC-GTA") signed between you on … 202…, as a beneficiary of this IC-GTA Parent Company Guarantee, and … a company existing under the laws of …, having its registered address at … registered with the Commercial Register under the number … and VAT No … (the "IC Network User") concerning the allocation of: 
a. Firm Forward Flow of … kWh/d/y
b. for a period of … 
c. the IC NETWORK USER Credit Support Amount, as set out in the IC-GTA, for each Ncm/h/y of the Allocated Incremental Capacity.
Defined terms used herein shall have the meaning ascribed to them in the IC-GTA, unless otherwise defined herein.
2. We hereby, … ("Parent Company"), No … by way of a continuing guarantee of all of the IC Network User´s payment obligations to you under the IC-GTA, irrevocably and unconditionally undertake that, on-demand upon you giving written notice to us stating in your sole and absolute judgement that the IC Network User has failed to observe or perform any of the terms, conditions or provisions of the IC-GTA, on its part to be observed or performed, we will, on one or more occasions and notwithstanding any objection or other defence or remedy which may be made or invoked by the IC Network User under the IC-GTA or otherwise (thereby us waiving to raise any objections, counterclaims or defences), promptly and in any event within two (2) business days in Republic of Bulgaria, pay to you such an amount as you may in such notice require and not exceeding (when aggregated with any amount(s) previously so paid by us under this IC-GTA Parent Company Guarantee) the amount of Euro … (the "Sum Guaranteed").
3. Our liability under this IC-GTA Parent Company Guarantee shall be to pay to you the Sum Guaranteed, without being entitled to inquire whether or not this payment is lawfully demanded.
4. This IC-GTA Parent Company Guarantee (including a renewal hereof) shall be valid from the date of issuance of this IC-GTA Parent Company Guarantee, until the earlier of:
a) … (date) and shall be continuously and timely renewed and/or replenished up to the IC NETWORK USER Credit Support Amount for the Period provided in the IC-GTA or up to the date where
b) all sums payable by the IC Network User to you under the IC-GTA having been paid in full and confirmed to us in writing; and 
c) us having paid under this IC-GTA Parent Company Guarantee an aggregate sum equal to the Sum Guaranteed, 
whereupon we shall be released from any further obligation hereunder irrespective of whether this IC-GTA Parent Company Guarantee has been returned to us or not. Such release shall be without prejudice to any liability we may have under this IC-GTA Parent Company Guarantee which arose prior to expiry or termination of this IC-GTA Parent Company Guarantee. 
Notwithstanding the above, if you become entitled to terminate the IC-GTA, or where the principal obligations under the IC-GTA are voidable, this IC-GTA Parent Company Guarantee shall take effect if we were ab initio the principal obligor and not merely a surety.
5. Any payment by us hereunder shall be in immediately available and freely transferable funds and clear of and without any deduction for or on account of any present or future taxes, levies, imposts, duties, charges, fees, set-off, counterclaims, deductions, defence the IC Network User and/or any other third parties, even judicial, may have, or withholdings of any nature whatsoever and by whomsoever imposed. We shall pay to you the amount of all costs and expenses (including reasonable legal and out-of-pocket expenses) which you will incur in connection with enforcement of your rights under this IC-GTA Parent Company Guarantee.
6. Our obligations hereunder:
(a) constitute direct, primary, irrevocable and unconditional obligations that shall not require any previous notice to or claim against the IC Network User; 
(b) are in addition to and independent of every other security that you may at any time hold in respect of the obligations guaranteed hereunder; and
(c) constitute and are continuing obligations notwithstanding any settlement of account or other matter whatsoever.
7.    Our liability hereunder shall not be reduced, limited or impaired by any matter or circumstance which, but for this provision, may affect our obligations under this IC-GTA Parent Company Guarantee, including, without limitation:
(a) the winding-up, dissolution, administration or reorganisation of the IC Network User or any other person or any change in its status, function, control or ownership;

(b) any time, indulgence or relief being given or agreed to be given to or by you or to or by the IC Network User;

(c) any amendment or extension of or supplement to the IC-GTA;

(d) the taking, variation, compromise, renewal or release of or refusal or neglect to perfect or enforce any rights, disability, incapacity or other circumstances relating to the IC Network User or any other person liable, whether or not known to you;

(e) any invalidity in or illegality or ineffectiveness or unenforceability of the obligations of any person (including, without limitation, the obligations of the IC Network User under the IC-GTA); 

(f) anything done or omitted which might constitute a legal or equitable discharge of any of our obligations hereunder or the IC Network User´s obligations under the IC-GTA or our defence hereunder or defence of the IC Network User under the IC-GTA or otherwise; or

(g) any dispute between you and the IC Network User in relation to the IC-GTA.

8.   We (a) represent and warrant that as at the date of this this IC-GTA Parent Company Guarantee we have a long-term issuer credit rating equivalent of at least Ba1 (per Moody’s Investor Services rating rank) or BB+ (per Standard & Poor’s Corporation rating rank or Fitch Ratings rank) or if such credit rating agencies have ceased to exist and have not been replaced, then a reasonably equivalent credit rating agency in which event the credit ratings referred to above shall be revised to an appropriate equivalent standard; and (b) undertake to notify you as soon as reasonably practicable should our rating fall below such level. 

We further represent and warrant that (a) we have the power and authority to execute this IC-GTA Parent Company Guarantee and exercise our rights and perform our obligations under this IC-GTA Parent Company Guarantee and have taken all requisite action to authorise the issuance of this IC-GTA Parent Company Guarantee, exercise of our rights, and performance of our obligations under this IC-GTA Parent Company Guarantee, and (b) this IC-GTA Parent Company Guarantee constitutes our legal, valid and binding obligation enforceable in accordance with its terms (except as the enforceability thereof may be limited by bankruptcy or similar laws affecting the enforcement of creditor´s rights generally).

9.    Neither party shall assign or transfer any of its rights or obligations in respect of this IC-GTA Parent Company Guarantee without prior written consent of the other party (not be unreasonably withheld or delayed) and any purported assignment or transfer without such consent shall be void. Notwithstanding the previous sentence, you may, without our consent, assign or transfer this IC-GTA Parent Company Guarantee to any legal or physical person to whom you assign or transfer the IC-GTA, provided you notify us in writing of any such assignment or transfer. Following any such notification we shall be obliged to make any payment claimed under this IC-GTA Parent Company Guarantee to the person, firm or company specified in the notice, which shall constitute a full and valid discharge by us in relation to that payment.

10.     Any notice or other communication in respect of this IC-GTA Parent Company Guarantee will be in writing and will be effective if delivered in person or by courier, on the date it is delivered and if sent by certified or registered mail or the equivalent (return receipt requested), on the date that mail is delivered unless the date of that delivery is not a business day in the Republic of Bulgaria (the "Business Day"), or that communication is delivered after the close of business on a Business Day, in both of which cases that communication shall be deemed given and effective on the first following day that is a Business Day. 

The postal addresses of the parties for the purpose of this clause are:

	Guarantor:
	

	For the attention of:
	

	Address:
	

	
	

	ICGB AD:
	

	For the attention of:
	Teodora Georgieva – Mileva

Georgios Satlas

Executive Officers

	Address:
	23 George Washington Street 
Sofia 1000
Bulgaria 

	
	



11.    This IC-GTA Parent Company Guarantee shall be governed by and construed in accordance with the laws of England and Wales. Any dispute between us and you related to this IC-GTA Parent Company Guarantee, or any payment hereunder, shall be finally settled by the Courts of England and Wales.
12.    A person who is not a party to this IC-GTA Parent Company Guarantee shall have no rights to enforce or enjoy the benefit of any term of this IC-GTA Parent Company Guarantee under the Contracts (Rights of Third Parties) Act 1999.

	Signed for and on behalf of … ("Parent Company") by:
	))
	Signature
	

	
	
	
	

	
	
	Name (block capitals)
	

	
	Director/authorised signatory




	Signed for and on behalf of ICGB AD by:
	))
	Signature
	

	
	
	
	

	
	
	Name (block capitals)
	

	
	Director/authorised signatory

	
	))
	Signature
	

	
	
	
	

	
	
	Name (block capitals)
	

	
	Director/authorised signatory
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