Form of Bank Guarantee
(Frame Day – Ahead and Within-Day Capacity Contract)

THIS BANK GUARANTEE is issued on this [day] day of [month] [year] by [Bank’s details to be inserted] (the “Guarantor”) in favour of Trans Austria Gasleitung GmbH, a company organised and existing under the laws of Austria having its registered offices at Wiedner Hauptstrasse 120, A‑1050 Vienna (together with its successors and permitted assignees “TAG”). 

[Bank Name to be added] herewith declares to have a Rating equal or higher than Baa3 Moody’s or equivalent Standard & Poor’s or Fitch at the date of issue of this Bank Guarantee.

WHEREAS

a) [System User’s details to be inserted] (“System User”), on [Date to be inserted]  MERGEFIELD Date_of_RegistrationEffective_Date_CC_ entered into a capacity contract (Code [Code to be inserted]) (“Capacity Contract”) with TAG, concerning the transportation of natural gas by TAG, as transmission system operator, through the TAG Pipeline System.

b) Under the Capacity Contract the transportation fee due by System User to TAG in consideration of the Transportation Service provided by TAG shall be invoiced monthly on a “ship or pay basis” (the “Fee”) together with any other amount due and payable under the Capacity Contract and shall be due on the 15th day of the month following the month to which the invoice refers.

c) In accordance with the Capacity Contract System User has to procure a bank guarantee in favour of TAG to guarantee its payment obligations arising out of the Capacity Contract.

NOW THEREFORE, the Guarantor hereby agrees to the following:

1. Within the limits of the Maximum Guaranteed Amount set forth in 2 below:

(i) The Guarantor hereby irrevocably guarantees the due and prompt payment to TAG of any Fee as well as any other sums from time to time due and payable by System User or its legal successors under the Capacity Contract as and when the same shall respectively become due and payable.

(ii) Should System User fail, at any time for whatever reason, to pay any amount due to TAG with regard to any Fee and/or other sums, expressed to be due and payable by it to TAG under the Capacity Contract, upon TAG’s first written demand, the Guarantor shall promptly and unconditionally pay to TAG, without set-off or counterclaim, the sum specified in TAG’s demand.  Any such payment shall be made within seven banking-days from receipt of TAG’s written request. The amount payable shall include all such amounts as would have been received by TAG had payment been duly made by System User, as well as all costs (extra-judicial and judicial) and expenses which TAG may incur in collecting from System User and/or Guarantor. Any payment shall be made in the manner as directed by TAG.

(iii) All payments by Guarantor to TAG shall be made free and clear of all taxes, levies, duties, imposts, fees, deductions or withholdings of any kind and notwithstanding any dispute or objection made by System User or by any other third party concerning the sum demanded or the existence of a breach under the Capacity Contract or otherwise.

2. The maximum guaranteed amount under this Guarantee is equal to EURO [amount in figures and words] (“Maximum Guaranteed Amount”) and TAG acknowledges and agrees that Guarantor shall not be obliged to make any payments under this Guarantee which individually or in aggregate exceed the Maximum Guaranteed Amount and TAG undertakes that all its requests to the Guarantor under this Guarantee shall not, individually or in aggregate, exceed the Maximum Guaranteed Amount.

3. This Guarantee is a continuing guarantee which shall be effective as of the date first written above and shall remain in full force and effect until the earliest of:

(i) the date on which all duties, liabilities and obligations of System User under the Capacity Contract have been finally and definitively discharged, or 

(ii) the date on which Guarantor has paid to TAG under this Guarantee an aggregate amount equal to the Maximum Guaranteed Amount.
Anyway, this letter of Guarantee shall expire on [date to be added 3 (three) months after termination of the Capacity Contract]; after such date this Guarantee will automatically become null and void and any subsequent claim received by the Guarantor will be invalid. 
4. TAG’s rights under this Guarantee shall not be affected, nor shall Guarantor be exonerated or discharged from its liabilities under this Guarantee by time being given to System User or by any other indulgence, waiver or concession to System User granted by TAG, by taking, holding, varying, non-enforcement or release by TAG of any other security for any of the payments of which is guaranteed hereunder, or by any other indulgence, waiver or concession to System User.

5. Any communication or notice required or permitted to be given under this Guarantee shall be made in writing (English language shall be used) and shall be sent by registered mail or fax addressed as follows:

(i) If to the Guarantor:

[Bank]

Tel.: [to be added]
Fax: [to be added]
Attn.: [to be added]
(ii) If to TAG:

Trans Austria Gasleitung GmbH

Wiedner Hauptstrasse 120

A-1050 Vienna

Tel.: +43 1 597 51 16

Fax: +43 1 597 51 16 58030

Attn.: Commercial Department
6. Any dispute, controversy or claim arising between TAG and the Guarantor on the interpretation and/or fulfilment of this Guarantee shall be finally settled by arbitration in Vienna under the rules of conciliation and arbitration of the International Chamber of Commerce by three arbitrators appointed in accordance with said rules. The arbitration Board shall decide according to the substantive Austrian Law and the arbitration shall be conducted in English.

Executed and delivered on the date first written above.

____________________________

[Bank’s Stamp & Signature]
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