CORPORATE DEBT GUARANTEE AGREEMENT

THIS CORPORATE DEBT GUARANTEE AGREEMENT (this "Guarantee") is made and entered into as of [EFFECTIVE DATE], by and between:

GUARANTOR:

[GUARANTOR LEGAL NAME]

[GUARANTOR FORM OF ORGANIZATION]

[GUARANTOR JURISDICTION OF ORGANIZATION]

[GUARANTOR STREET ADDRESS]

[GUARANTOR CITY, STATE, ZIP]

[GUARANTOR COUNTRY]

BENEFICIARY:

[BENEFICIARY LEGAL NAME]

[BENEFICIARY STREET ADDRESS]

[BENEFICIARY CITY, STATE, ZIP]

[BENEFICIARY COUNTRY]

RE: GUARANTEE OF THE INDEBTEDNESS OF [DEBTOR LEGAL NAME] UNDER THE [LOAN AGREEMENT / CREDIT FACILITY / PROMISSORY NOTE] DATED [DEBT INSTRUMENT DATE]



1. DEFINITIONS AND INTERPRETATION

1.1 Definitions: Capitalized terms used but not defined in this Guarantee have the meanings given to them in the [DEBT INSTRUMENT NAME] dated [DEBT INSTRUMENT DATE] between [DEBTOR LEGAL NAME] and [BENEFICIARY LEGAL NAME].

1.2 "Indebtedness" means all present and future obligations of [DEBTOR LEGAL NAME] to [BENEFICIARY LEGAL NAME] under the [DEBT INSTRUMENT NAME], including principal, interest, fees, costs, expenses, and indemnities, whether absolute or contingent, now existing or hereafter arising.

1.3 "Guaranteed Obligations" means the Indebtedness together with all costs of enforcement and collection, including reasonable attorneys' fees.

1.4 "Guarantor" means [GUARANTOR LEGAL NAME], a [GUARANTOR FORM OF ORGANIZATION] organized under the laws of [GUARANTOR JURISDICTION OF ORGANIZATION].

1.5 "Beneficiary" means [BENEFICIARY LEGAL NAME].

1.6 "Debtor" means [DEBTOR LEGAL NAME].

1.7 Interpretation: Headings are for convenience only and do not affect interpretation. References to statutes include amendments and re-enactments. The singular includes the plural and vice versa.

1.8 Governing Law: This Guarantee is governed by the laws of [GOVERNING LAW JURISDICTION].



2. GUARANTEE

2.1 Irrevocable Guarantee: The Guarantor hereby irrevocably and unconditionally guarantees to the Beneficiary the full and punctual payment and performance of the Guaranteed Obligations when due, whether at stated maturity, by acceleration, or otherwise.

2.2 Guarantee of Payment and Not of Collection: This is a guarantee of payment and not of collection. The Beneficiary may proceed directly against the Guarantor without first proceeding against the Debtor or any other person or enforcing any other security.

2.3 Continuing Guarantee: This Guarantee is a continuing guarantee and remains in full force and effect until the Guaranteed Obligations have been irrevocably paid and performed in full and the Beneficiary has confirmed the same in writing.

2.4 Maximum Liability: The Guarantor's maximum aggregate liability under this Guarantee shall not exceed [MAXIMUM GUARANTEE AMOUNT] plus all accrued interest, fees, costs, and expenses relating to the Guaranteed Obligations.

2.5 Currency: All payments under this Guarantee shall be made in [CURRENCY] in immediately available funds to the account designated by the Beneficiary.



3. NATURE OF GUARANTOR'S OBLIGATIONS

3.1 Absolute and Unconditional: The obligations of the Guarantor under this Guarantee are absolute and unconditional and shall not be affected by any circumstance, including any amendment, extension, waiver, or release of the Guaranteed Obligations.

3.2 No Release: The Guarantor's liability shall not be released, reduced, or discharged by any bankruptcy, insolvency, reorganization, or similar proceeding involving the Debtor.

3.3 Waiver of Defenses: The Guarantor waives all defenses based on suretyship, including the defenses of subrogation, reimbursement, exoneration, and contribution until the Guaranteed Obligations are paid in full.

3.4 No Set-Off: The Guarantor shall not exercise any right of set-off or counterclaim against the Beneficiary in respect of amounts payable under this Guarantee.

3.5 Independent Obligation: The Guarantor's obligations are independent of the obligations of the Debtor, and a separate action may be brought against the Guarantor whether or not the Debtor is joined.



4. BENEFICIARY'S RIGHTS AND DISCRETIONS

4.1 Dealings with Debtor: The Beneficiary may, without notice to or consent of the Guarantor, grant extensions of time, renewals, waivers, or releases to the Debtor, and may amend or vary the terms of the Guaranteed Obligations.

4.2 Security: The Beneficiary may take, hold, release, or vary any security for the Guaranteed Obligations without affecting the Guarantor's liability.

4.3 No Obligation to Enforce: The Beneficiary is not obliged to enforce any security or to pursue any remedy against the Debtor before enforcing this Guarantee.

4.4 Notice: The Beneficiary shall give the Guarantor written notice of any demand under this Guarantee at [GUARANTOR NOTICE ADDRESS].



5. DEMAND AND PAYMENT

5.1 Demand: A demand for payment under this Guarantee shall be made in writing and shall specify the amount demanded and the basis for the demand.

5.2 Payment Period: The Guarantor shall pay any amount demanded under this Guarantee within [PAYMENT PERIOD] business days after receipt of the demand.

5.3 Interest on Late Payment: Amounts not paid when due under this Guarantee shall bear interest at [LATE PAYMENT INTEREST RATE] per annum from the due date until paid.

5.4 Application of Payments: The Beneficiary may apply any payment received under this Guarantee in such order as it determines in its sole discretion.



6. REPRESENTATIONS AND WARRANTIES

6.1 Organization: The Guarantor is duly organized, validly existing, and in good standing under the laws of [GUARANTOR JURISDICTION OF ORGANIZATION].

6.2 Authority: The Guarantor has full power and authority to enter into and perform this Guarantee and has taken all necessary corporate action to authorize the execution and performance of this Guarantee.

6.3 No Conflict: The execution and performance of this Guarantee do not violate the Guarantor's organizational documents, any law, or any agreement binding on the Guarantor.

6.4 Financial Information: The Guarantor has provided the Beneficiary with financial statements dated [FINANCIAL STATEMENT DATE], which fairly present the Guarantor's financial condition.

6.5 No Litigation: There is no litigation, arbitration, or proceeding pending or threatened against the Guarantor that would materially adversely affect its ability to perform this Guarantee.

6.6 Solvency: The Guarantor is solvent and is not entering into this Guarantee with the intent to hinder, delay, or defraud any creditor.



7. COVENANTS

7.1 Financial Statements: The Guarantor shall deliver to the Beneficiary its audited financial statements within [FINANCIAL STATEMENT DELIVERY PERIOD] days after the end of each fiscal year.

7.2 Notice of Default: The Guarantor shall promptly notify the Beneficiary of any event that constitutes or may constitute a default under the Guaranteed Obligations.

7.3 Maintenance of Existence: The Guarantor shall maintain its legal existence and good standing in [GUARANTOR JURISDICTION OF ORGANIZATION].

7.4 Compliance with Laws: The Guarantor shall comply with all applicable laws and regulations material to its business.

7.5 No Disposal: The Guarantor shall not sell, transfer, or dispose of all or substantially all of its assets without the prior written consent of the Beneficiary, except in the ordinary course of business.

7.6 Insurance: The Guarantor shall maintain insurance with reputable insurers in amounts customary for its business.



8. SUBROGATION AND CONTRIBUTION

8.1 Subrogation: Until the Guaranteed Obligations are paid in full, the Guarantor shall not exercise any rights of subrogation, reimbursement, or indemnity against the Debtor.

8.2 Contribution: The Guarantor shall not claim any contribution from any other guarantor of the Guaranteed Obligations until the Guaranteed Obligations are paid in full.



9. EVENTS OF DEFAULT

9.1 Events of Default: Each of the following constitutes an event of default under this Guarantee:

9.2 Failure to Pay: The Guarantor fails to pay any amount due under this Guarantee within [PAYMENT PERIOD] business days after demand.

9.3 Breach of Covenant: The Guarantor breaches any covenant in this Guarantee and fails to remedy the breach within [REMEDY PERIOD] days after notice.

9.4 Insolvency: The Guarantor becomes insolvent, is unable to pay its debts as they fall due, or commences any insolvency proceeding.

9.5 Misrepresentation: Any representation or warranty made by the Guarantor in this Guarantee proves to be untrue or misleading in any material respect.

9.6 Remedies: Upon an event of default, the Beneficiary may declare all amounts payable under this Guarantee immediately due and payable and may exercise any other remedy available at law or in equity.



10. INDEMNITY

10.1 Indemnity: The Guarantor shall indemnify the Beneficiary against all losses, claims, damages, costs, and expenses arising from any breach by the Guarantor of this Guarantee.

10.2 Costs of Enforcement: The Guarantor shall pay all costs and expenses, including reasonable attorneys' fees, incurred by the Beneficiary in enforcing this Guarantee.

10.3 Survival: The indemnity in this section survives the termination of this Guarantee.



11. TERM AND TERMINATION

11.1 Commencement: This Guarantee takes effect on [EFFECTIVE DATE].

11.2 Termination: This Guarantee terminates when the Guaranteed Obligations have been irrevocably paid and performed in full and the Beneficiary has confirmed the same in writing.

11.3 Survival: Sections relating to indemnity, costs, and governing law survive termination.



12. ASSIGNMENT

12.1 By Beneficiary: The Beneficiary may assign or transfer its rights under this Guarantee without the Guarantor's consent.

12.2 By Guarantor: The Guarantor may not assign or transfer its obligations under this Guarantee without the prior written consent of the Beneficiary.

12.3 Binding Effect: This Guarantee binds the Guarantor and its successors and assigns and benefits the Beneficiary and its successors and assigns.



13. NOTICES

13.1 Method: Notices under this Guarantee shall be in writing and delivered by hand, by registered mail, or by email to the addresses set out below.

13.2 Guarantor Notice Address: [GUARANTOR NOTICE ADDRESS]

13.3 Beneficiary Notice Address: [BENEFICIARY NOTICE ADDRESS]

13.4 Effectiveness: Notices are effective upon receipt or, if sent by email, upon transmission if sent during business hours on a business day.



14. MISCELLANEOUS

14.1 Entire Agreement: This Guarantee constitutes the entire agreement between the parties relating to its subject matter and supersedes all prior agreements and understandings.

14.2 Amendments: No amendment to this Guarantee is effective unless in writing and signed by both parties.

14.3 Waiver: No failure or delay by the Beneficiary in exercising any right operates as a waiver of that right.

14.4 Severability: If any provision of this Guarantee is held invalid or unenforceable, the remaining provisions remain in full force and effect.

14.5 Counterparts: This Guarantee may be executed in counterparts, each of which is an original and all of which together constitute one instrument.

14.6 Governing Law: This Guarantee is governed by and construed in accordance with the laws of [GOVERNING LAW JURISDICTION].

14.7 Jurisdiction: The parties submit to the exclusive jurisdiction of the courts of [COURT JURISDICTION] for the resolution of any dispute arising under this Guarantee.

14.8 Further Assurance: Each party shall execute such further documents and do such further acts as may be reasonably required to give effect to this Guarantee.



15. EXECUTION

15.1 Execution: The parties have executed this Guarantee as of [EFFECTIVE DATE].

GUARANTOR:

[GUARANTOR LEGAL NAME]

By: [GUARANTOR SIGNATORY NAME]

Title: [GUARANTOR SIGNATORY TITLE]

Date: [GUARANTOR SIGNATURE DATE]

BENEFICIARY:

[BENEFICIARY LEGAL NAME]

By: [BENEFICIARY SIGNATORY NAME]

Title: [BENEFICIARY SIGNATORY TITLE]

Date: [BENEFICIARY SIGNATURE DATE]



16. SCHEDULES

16.1 Schedule 1: Description of the Guaranteed Obligations — [DESCRIPTION OF GUARANTEED OBLIGATIONS]

16.2 Schedule 2: Form of Demand — [FORM OF DEMAND REFERENCE]

16.3 Schedule 3: Guarantor Financial Information — [FINANCIAL INFORMATION REFERENCE]
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