














































































































PARENT COMPANY GUARANTEE 
 

This Guarantee is made effective as of this __ day of _____ 2015 by ________, a company organized and 

existing under the laws of _______ and having its principal office at _________ (the "Guarantor") and is 

provided in favor of Dan Operations., a company incorporated in Israel and having its principal office at 

Kiryat Haim, Israel (the "Dan Operations" which term includes its successors and permitted assigns).  

WHEREAS: 

This Guarantee is being provided pursuant to the agreement dated ______ 2015, by and between Dan 

Operations and Swarco Mizar SpA ("Mizar") for the performance of the maintenance, support, 

supervision, training, supplies, special tools, materials, spares and consumables  as defined therein (the 

"Agreement "); and 

The Guarantor has agreed to guarantee Mizar's obligations under the Agreement;  

  NOW, THEREFORE the Guarantor hereby agrees with Dan Operations Dan Operations as follows: 

1. Section 1 - Representations and Warranties: 

The Guarantor represents and warrants to Dan Operations that, as at the date hereof: 
 
1.1 The Guarantor is a company duly organized and validly existing under the laws of ______ and 

has the corporate power and authority to own its assets and to carry on its business as 
presently conducted; 
 

1.2 Its execution and delivery of this Guarantee and the performance of all transactions and/or 
obligations contemplated hereby is within its corporate authority, and its execution, delivery 
and performance hereof has been duly authorized by all necessary corporate proceedings; and 
   

1.3 This Guarantee constitutes a legal, valid and binding obligation of the Guarantor enforceable 
in accordance with its terms, except as such enforceability may be limited by bankruptcy, 
insolvency, moratorium or similar laws generally affecting the rights of creditors, or by 
general equitable principles. 
 

1.4 The execution, delivery and performance by it of this Guarantee does not contravene or 
constitute a default under its organizational documents or any provision of applicable law or 
any agreement, judgment, injunction, order, decree or other instrument binding upon it. 
  

1.5 There is no action, suit or proceeding, at law or in equity, or official investigation before or by 
any government authority, arbitration tribunal or other body pending or which is likely to 
result in a material adverse effect on its ability to perform its obligations under the Guarantee 
or on the validity or enforceability of the Guarantee 
 

2. Section 2 – Guarantee 
 
2.1 The Guarantor irrevocably guarantees to Dan Operations, , as primary obligor and not merely 

as surety, the due and punctual performance by MIzar of all of Mizar's obligations under the 
Agreement, and undertakes that, if and whenever Mizar  defaults in the performance when due 
of any of its obligations under the Agreement, the Guarantor shall, on demand by Dan 
Operations, immediately perform the same.  
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In addition, the Guarantor shall make proper and punctual payment to Dan Operations of any 
amounts from time to time due and payable by Mizar to Dan Operations under the Agreement, 
upon the first demand of Dan Operations. Such payment by the Guarantor shall be made in the 
currency required by the Agreement within fifteen (15) days of written demand therefore from 
Dan Operations to the Guarantor without any set-off, counterclaim or condition of any kind 
whatsoever. The Guarantor shall pay such additional amounts, if any, as may be necessary to 
ensure that, after making such withholdings or deductions, Dan Operations will receive the 
same amount as would have been received by it had such amount been paid by Mizar in 
accordance with the terms of the Agreement. For the avoidance of doubt, all payments due by 
the Guarantor pursuant to the provisions herein, shall be paid following Dan Operations 
demand for payment or performance, as the case may be, to Mizar and Mizar has failed to pay 
or perform or dispute said payment or performance within the time required in the Agreement.  

 
 

2.2 The obligations of the Guarantor shall not be impaired, lessened or affected by and shall 
continue to subsist notwithstanding: 
 
2.2.1 any amendment, addition or supplement to or modification of the Agreement or 

waiver of or consent to departure from, or failure to exercise any right, remedy, 
power or privilege under or in respect of the Agreement; 
 

2.2.2 any assignment of all or a portion of the Agreement or the rights and benefits of a 
party to the Agreement as permitted by the Agreement; 
 

2.2.3 any action taken or not taken under the Agreement in the exercise of any right or 
power therein conferred; 
 
 

2.2.4 the merger or consolidation of Mizar, the Guarantor or Dan Operations into or with 
any company or corporation or Mizar, the Guarantor or Dan Operations losing its 
separate corporate identity or by any disability, incapacity or damage in status or 
constitution of Mizar, the Guarantor or Dan Operations or by any sale or transfer 
by Mizar to any other person of all or any part of its property or any liquidation or 
dissolution of Mizar or the insolvency of Mizar or any receivership, administration, 
moratorium, composition or credits, claims or other analogous events affecting 
Mizar or its property; 
 

2.2.5 any failure or omission on the part of Dan Operations under the Agreement to 
enforce its rights in accordance with the Agreement against Mizar or any corporate 
successor to it, or any action by Dan Operations under the Agreement granting 
indulgence for performance of obligation to Mizar or any other surety or guarantor. 
 

2.2.6 Dan Operations waiving or acquiescing in any default or non-compliance by Mizar, 
any other guarantor or any corporate successor to any of them; or 
 

2.2.7 any other dealing or any other circumstances whatsoever (with notice to or 
knowledge of the Guarantor) which may or might in any manner or to any extent 
affect or prevent performance of any of Mizar's obligations, recovery of sums from 
Mizar or otherwise vary the risk of the Guarantor under this Guarantee or might 
otherwise constitute a legal or equitable discharge of a surety or guarantor, it being 
the purpose and intent of the parties that this Guarantee and the obligations of the 
Guarantor hereunder shall be absolute under any and all circumstances. 
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3. Section 3 
 
When pursuing its rights and remedies hereunder against the Guarantor, Dan Operations shall not be 
required to pursue such rights and remedies against Mizar or any assignee thereof first, before 
pursuing such rights and remedies against the Guarantor.  
 

4. Section 4 
 
4.1 No payment or payments made by Mizar, any assignee of Mizar, the Guarantor or any other 

entity or received or collected by or on behalf of Dan Operations from Mizar, any assignee of 
Mizar, the Guarantor or any other entity by virtue of any action or proceeding or any set-off or 
appropriation or application at any time or from time to time in reduction of or in performance 
of Mizar's obligations shall be deemed to modify, reduce, release or otherwise affect the 
liability of the Guarantor hereunder (except to the extent of such payment) until Mizar's 
obligations are indefeasibly performed in full. Further, no assignment or transfer (of any 
nature and due to any reason) of the Agreement made by Mizar shall be deemed to modify, 
reduce, release or otherwise affect the liability of the Guarantor hereunder and the Guarantor's 
obligations under this Guarantee shall continue to be in full force and effect. 
 

4.2 Dan Operations shall return this Guarantee to Guarantor as soon as all obligations hereunder 
have expired. 

4.3 Notwithstanding anything in this Guarantee to the contrary, in no event shall the aggregate 
maximum liability of the Guarantor under this Guarantee exceed the maximum liability of 
Mizar under the Agreement. 
 
 

5. Section 5 – Notices 
 
5.1 Any notice, request, instruction, correspondence or other document to be given by one party 

to another (collectively called "Notice") shall be in writing and delivered personally, mailed 
by first class recorded delivery post or by commercial courier as follows: 
 
To the Guarantor: ___________________  

To the Dan Operations:  Kiryat Haim 2611901, Israel 

5.2 Notice given by personal delivery or mail shall be effective upon actual receipt. Any party 
may change its address to which Notice is to be given to it or any of the details given above in 
relation to it by giving Notice of such change of address. 
 

6. Section 6 - Governing Law and Forum 
 
6.1 The construction, validity and performance of this Guarantee shall be governed by the laws of 

Israel. Any dispute arising out of or in connection with this Guarantee that is not resolved by 
the Guarantor and Dan Operations within thirty (30) days after either party gives the other 
notice of a dispute shall be settled by arbitration as set forth in Section ____of the Agreement, 
except that all references to a "Party" therein shall mean the Guarantor or Dan Operations and 
all references to the "Parties" therein shall mean the Guarantor and Dan Operations. 
 

6.2 If a dispute arises under this Guarantee and the Agreement, the Guarantor and Dan Operations 
agree that the arbitration provisions of Section  ___of the Agreement shall apply except that 
the Guarantor and Mizar shall be treated as one party for the purpose of appointing an 
arbitrator. The Guarantor shall be bound by any binding decision made in accordance with 
Section  __ to the Agreement, provided that the Guarantor was given advance notice of such 
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proceedings. The Guarantor shall appoint an agent for service of process in Israel within 30 
days from the date of this guarantee. 
 

6.3 For the removal of doubt it is hereby clarified that the Guarantor shall not contest any 
resolution under dispute resolution proceedings held between Dan Operations and Mizar 
under the Agreement and shall abide any such resolution as if he was a party (i.e. Mizar) to 
such dispute resolution proceedings. 
 
 

7. Section 7 - Assignment and Successors 
 
7.1 Dan Operations may assign, charge, pledge or transfer any of the rights under this Guarantee 

to any party to whom Dan Operations rights under the Agreement may be assigned, charged 
or transferred in accordance with the terms of the Agreement.  
 

7.2 All of the terms of this Guarantee shall be binding upon and inure to the benefit of and be 
enforceable by the successors and permitted assigns of Dan Operations. 
 

7.3 The Guarantor shall not assign its obligations under this Guarantee without the prior written 
consent of Dan Operations.  
 

8. Section 8 - Revocation and Amendment 
 
The Guarantor shall not be entitled to revoke or amend this Guarantee without the consent of Dan 
Operations. 
 
 
  

IN WITNESS whereof the parties hereto have executed this Guarantee on the day and year 
written above 

Signed by _____________________________________ 

______________________________________________ 

Signed by _____________________________________ 

______________________________________________ 

 












