[bookmark: _Toc172455332][bookmark: _Toc213576967][bookmark: _Toc219198087]Parent Company Guarantee[footnoteRef:1] [1:  If the Contractor and/or the Guarantors is/are not incorporated in Ireland, execution will be in accordance with the law of its jurisdiction of incorporation for execution in Ireland.] 

(Clause 1.6 of PW-CF1 to PW-CF4 inclusive)
[bookmark: _GoBack]THIS GUARANTEE is made on                       BETWEEN
	1.
	The Contractor
	      

	
	Registered office of Contractor
	     

	2.
	The Guarantor
	      

	
	Registered office of Guarantor 
	     


and
	3.
	The Employer
	      

	
	Whose principal office is at
	     



BACKGROUND
A.	The Employer and the Contractor have or will enter into a contract for
	
	Description of Works
	     


					          (the Contract).
B.	The Guarantor has agreed to guarantee the Contractor’s performance of the Contract. 
C.	Terms defined in the Contract have the same meaning in this Guarantee. 
IT IS AGREED AS FOLLOWS:
[bookmark: _Toc93734278][bookmark: _Toc95039865][bookmark: _Toc95145618][bookmark: _Toc95145829][bookmark: _Toc95301807][bookmark: _Toc95302718][bookmark: _Toc95571259][bookmark: _Toc95571467][bookmark: _Toc95635937][bookmark: _Toc95645825][bookmark: _Toc95647116][bookmark: _Toc95710451][bookmark: _Toc95716132][bookmark: _Toc96154799]1.	Guarantee 
[bookmark: _Toc93734279][bookmark: _Toc95039866][bookmark: _Toc95145619][bookmark: _Toc95145830][bookmark: _Toc95301808][bookmark: _Toc95302719][bookmark: _Toc95571260][bookmark: _Toc95571468][bookmark: _Toc95635938][bookmark: _Toc95645826][bookmark: _Toc95647117][bookmark: _Toc95710452][bookmark: _Toc95716133][bookmark: _Toc96154800]The Guarantor irrevocably and unconditionally:
1.1	guarantees to the Employer that the Contractor will punctually perform all its obligations under the Contract and
[bookmark: _Toc93734280][bookmark: _Toc95039867][bookmark: _Toc95145620][bookmark: _Toc95145831][bookmark: _Toc95302720][bookmark: _Toc95571261][bookmark: _Toc95571469][bookmark: _Toc95635939][bookmark: _Toc95645827][bookmark: _Toc95647118][bookmark: _Toc95710453][bookmark: _Toc95716134][bookmark: _Toc96154801]1.2	undertakes to the Employer to fully perform the Contractor’s obligations under the Contract if the
Contractor fails to perform them.
2.	Indemnity
[bookmark: _DV_C8]	If the Contractor’s obligations under the Contract or the Guarantor’s obligations under clause 1 above are or become void or unenforceable then, as between the Guarantor and the Employer (but without affecting the Contractor’s obligations), the Guarantor will as principal obligor indemnify the Employer against any resulting loss and be liable to the Employer for the same amount as the Guarantor would have been liable for if the obligations had not been void or unenforceable.
[bookmark: _Toc93734281][bookmark: _Toc95039868][bookmark: _Toc95145621][bookmark: _Toc95145832][bookmark: _Toc95302721][bookmark: _Toc95571262][bookmark: _Toc95571470][bookmark: _Toc95635940][bookmark: _Toc95645828][bookmark: _Toc95647119][bookmark: _Toc95710454][bookmark: _Toc95716135][bookmark: _Toc96154802]3.	Contractor’s failure to perform
3.1	If the Contractor goes into liquidation, administration, examinership or receivership or becomes subject to any other form of insolvency proceedings, or if the Contractor’s obligation to complete the Works is lawfully terminated under sub-clause 12.1 of the Conditions of the Contract, any such event will be conclusive evidence, for the purposes of this Guarantee, that the Contractor has failed to perform the Contract.
3.2	The decision of a court or arbitrator or an agreement between the Contractor and the Employer will be binding on the Guarantor in relation to any failure by the Contractor to perform the Contract.
[bookmark: _Toc93734282][bookmark: _Toc95039869][bookmark: _Toc95145622][bookmark: _Toc95145833][bookmark: _Toc95302722][bookmark: _Toc95571263][bookmark: _Toc95571471][bookmark: _Toc95635941][bookmark: _Toc95645829][bookmark: _Toc95647120][bookmark: _Toc95710455][bookmark: _Toc95716136][bookmark: _Toc96154803]4.	Guarantee is in addition to other security
[bookmark: _Toc93734283][bookmark: _Toc95039870][bookmark: _Toc95145623][bookmark: _Toc95145834][bookmark: _Toc95302723][bookmark: _Toc95571264][bookmark: _Toc95571472][bookmark: _Toc95635942][bookmark: _Toc95645830][bookmark: _Toc95647121][bookmark: _Toc95710456][bookmark: _Toc95716137][bookmark: _Toc96154804][bookmark: _Toc96227113][bookmark: _Toc96836398][bookmark: _Toc96842851][bookmark: _Toc96845374][bookmark: _Toc97003087][bookmark: _Toc97010100][bookmark: _Toc98580670]	The Guarantor’s obligations are in addition to and independent of any other security the Employer may at any time hold for the Contractor’s obligations under the Contract.
5.	Continuing guarantee
	The Guarantor’s liability will continue until the Contractor has performed all its obligations in full, and will not be satisfied or diminished by any payment or recovery of an amount due from the Contractor to the Employer.
[bookmark: _Toc93734284][bookmark: _Toc95039871][bookmark: _Toc95145624][bookmark: _Toc95145835][bookmark: _Toc95302724][bookmark: _Toc95571265][bookmark: _Toc95571473][bookmark: _Toc95635943][bookmark: _Toc95645831][bookmark: _Toc95647122][bookmark: _Toc95710457][bookmark: _Toc95716138][bookmark: _Toc96154805]6.	Guarantor’s liability not impaired
[bookmark: _Toc93734285][bookmark: _Toc95039872][bookmark: _Toc95145625][bookmark: _Toc95145836][bookmark: _Toc95302725][bookmark: _Toc95571266][bookmark: _Toc95571474][bookmark: _Toc95635944][bookmark: _Toc95645832][bookmark: _Toc95647123][bookmark: _Toc95710458][bookmark: _Toc95716139][bookmark: _Toc96154806][bookmark: _DV_C10]	The Guarantor’s liability under this Guarantee is as principal obligor and not merely as surety. Neither the Guarantor’s liability under this Guarantee nor the Employer’s rights under it will be affected by any of the following, whether or not known to any of the parties:
6.1 the Contractor’s obligations under the Contract being or becoming illegal, invalid or unenforceable, if it would not be illegal for the Guarantor to fulfil the obligation
6.2 bankruptcy, insolvency, liquidation, examinership, dissolution, amalgamation, winding up, reorganisation or any similar proceeding concerning the Contractor
6.3 change in the status, function, control or ownership of the Contractor
6.4 death or incapacity of the Contractor
6.5 amendment to the Contract or change to the works to be done under it (whether or not the amendment or change increases the Guarantor’s liability)
6.6 time being given to the Contractor
6.7 a concession, arrangement, waiver or other indulgence being granted or made or agreed to be granted or made by the Employer
6.8 anything that the Employer or the Contractor do or fail to do, including without limitation:
(1) asserting or pursuing (or failing or delaying to assert, perfect or enforce) rights or remedies or
(2) giving security or releasing, modifying, or exchanging security or 
(3) having or incurring any liability
6.9 [bookmark: _Toc93734286][bookmark: _Toc95039873][bookmark: _Toc95145626][bookmark: _Toc95145837][bookmark: _Toc95302726][bookmark: _Toc95571267][bookmark: _Toc95571475][bookmark: _Toc95635945][bookmark: _Toc95645833][bookmark: _Toc95647124][bookmark: _Toc95710459][bookmark: _Toc95716140][bookmark: _Toc96154807][bookmark: _Toc96227114][bookmark: _Toc96836399][bookmark: _Toc96842852][bookmark: _Toc96845375][bookmark: _Toc97003088][bookmark: _Toc97010101][bookmark: _Toc98580671]assignment of the benefit of the Contract
6.10 whole or partial discharge (whether of the Contractor’s obligations or security for them or otherwise) or arrangement made on the faith of payment, security or other disposition that is avoided or must be repaid on bankruptcy, liquidation or otherwise
6.11 rights against third parties that the Employer may have relating to performance of the Contractor’s obligations
6.12 a reduction in, or other arrangement relating to, the Contractor’s liability to the Employer as a result of an arrangement or composition under the Companies (Amendment) Act, 1990 or any similar provision
6.13 any other act, event, fact, circumstance, rule of law, or omission.
[bookmark: _Toc93734288][bookmark: _Toc95039875][bookmark: _Toc95145628][bookmark: _Toc95145839][bookmark: _Toc95302728][bookmark: _Toc95571269][bookmark: _Toc95571477][bookmark: _Toc95635947][bookmark: _Toc95645835][bookmark: _Toc95647126][bookmark: _Toc95710461][bookmark: _Toc95716142][bookmark: _Toc96154809]7.	Guarantor not to claim against or in competition with the Employer
[bookmark: _Toc93734289][bookmark: _Toc95039876][bookmark: _Toc95145629][bookmark: _Toc95145840][bookmark: _Toc95302729][bookmark: _Toc95571270][bookmark: _Toc95571478][bookmark: _Toc95635948][bookmark: _Toc95645836][bookmark: _Toc95647127][bookmark: _Toc95710462][bookmark: _Toc95716143][bookmark: _Toc96154810]	For as long as the Contractor has actual or contingent obligations or liability under the Contract, the Guarantor shall not:
7.1 be entitled to share in the Employer’s rights under the Contract or any other rights or security of the Employer or
7.2 in competition with the Employer, seek to enforce any rights concerning the Guarantor performing or having obligations under this Guarantee
and if the Guarantor receives money from the Contractor in relation to a payment of the Guarantor under this Guarantee, the Guarantor will hold the money in trust for the Employer as long as the Guarantor has any liability (contingent or otherwise) under this Guarantee.
[bookmark: _Toc93734290][bookmark: _Toc95039877][bookmark: _Toc95145630][bookmark: _Toc95145841][bookmark: _Toc95302730][bookmark: _Toc95571271][bookmark: _Toc95571479][bookmark: _Toc95635949][bookmark: _Toc95645837][bookmark: _Toc95647128][bookmark: _Toc95710463][bookmark: _Toc95716144][bookmark: _Toc96154811]8.	No preconditions upon Employer
	The Employer may enforce this Guarantee without exercising rights against the Contractor or anyone else.
[bookmark: _Toc93734292][bookmark: _Toc95039879][bookmark: _Toc95145632][bookmark: _Toc95145843][bookmark: _Toc95301821][bookmark: _Toc95302732][bookmark: _Toc95571273][bookmark: _Toc95571481][bookmark: _Toc95635951][bookmark: _Toc95645839][bookmark: _Toc95647130][bookmark: _Toc95710465][bookmark: _Toc95716146][bookmark: _Toc96154813]9.	Assignment
[bookmark: _Toc93734293][bookmark: _Toc95039880][bookmark: _Toc95145633][bookmark: _Toc95145844][bookmark: _Toc95301822][bookmark: _Toc95302733][bookmark: _Toc95571274][bookmark: _Toc95571482][bookmark: _Toc95635952][bookmark: _Toc95645840][bookmark: _Toc95647131][bookmark: _Toc95710466][bookmark: _Toc95716147][bookmark: _Toc96154814][bookmark: _Toc96227116][bookmark: _Toc96836401][bookmark: _Toc96842854][bookmark: _Toc96845377][bookmark: _Toc97003090][bookmark: _Toc97010103][bookmark: _Toc98580673]	The Employer may assign the benefit of this Guarantee without the Guarantor’s or Contractor’s consent. The Employer shall give notice to the Guarantor within 28 days after any assignment.
[bookmark: _Toc93734295][bookmark: _Toc95039882][bookmark: _Toc95145635][bookmark: _Toc95145846][bookmark: _Toc95301824][bookmark: _Toc95302735][bookmark: _Toc95571276][bookmark: _Toc95571484][bookmark: _Toc95635954][bookmark: _Toc95645842][bookmark: _Toc95647133][bookmark: _Toc95710468][bookmark: _Toc95716149][bookmark: _Toc96154816]10.	Partial invalidity
[bookmark: _Toc93734296][bookmark: _Toc95039883][bookmark: _Toc95145636][bookmark: _Toc95145847][bookmark: _Toc95301825][bookmark: _Toc95302736][bookmark: _Toc95571277][bookmark: _Toc95571485][bookmark: _Toc95635955][bookmark: _Toc95645843][bookmark: _Toc95647134][bookmark: _Toc95710469][bookmark: _Toc95716150][bookmark: _Toc96154817]	If at any time any part of this Guarantee is or becomes illegal, invalid or unenforceable, the rest of this Guarantee will remain legal, valid and enforceable.
[bookmark: _Toc93734297][bookmark: _Toc95039884][bookmark: _Toc95145637][bookmark: _Toc95145848][bookmark: _Toc95301826][bookmark: _Toc95302737][bookmark: _Toc95571278][bookmark: _Toc95571486][bookmark: _Toc95635956][bookmark: _Toc95645844][bookmark: _Toc95647135][bookmark: _Toc95710470][bookmark: _Toc95716151][bookmark: _Toc96154818]11.	Law and Jurisdiction
	This Guarantee is governed by and construed according to Irish law and the parties submit to the jurisdiction of the Irish courts to determine all matters concerning it.
[bookmark: _Toc93734300][bookmark: _Toc95039887][bookmark: _Toc95145640][bookmark: _Toc95145851][bookmark: _Toc95301829][bookmark: _Toc95302740][bookmark: _Toc95571281][bookmark: _Toc95571489][bookmark: _Toc95635959][bookmark: _Toc95645847][bookmark: _Toc95647138][bookmark: _Toc95710473][bookmark: _Toc95716154][bookmark: _Toc96154821]12.	Notices
[bookmark: _Toc93734302][bookmark: _Toc95039888][bookmark: _Toc95145641][bookmark: _Toc95145852][bookmark: _Toc95301830][bookmark: _Toc95302741][bookmark: _Toc95571282][bookmark: _Toc95571490][bookmark: _Toc95635960][bookmark: _Toc95645848][bookmark: _Toc95647139][bookmark: _Toc95710474][bookmark: _Toc95716155][bookmark: _Toc96154822][bookmark: _Toc96227119][bookmark: _Toc96836404][bookmark: _Toc96842857][bookmark: _Toc96845380][bookmark: _Toc97003093][bookmark: _Toc97010106][bookmark: _Toc98580676]	Any communication given in connection with this Guarantee must be in writing and delivered to, or sent by pre-paid registered post to the relevant party’s address at the top of this Guarantee, or the Guarantor’s agent’s address in clause 13 below, or another address notified in writing by the relevant party. Pre-paid registered post is taken to have been received 2 days after it was sent.
13.	Agent for Service[footnoteRef:2] [2:  An address in Ireland is required when the Guarantor does not have a registered office in Ireland.] 

	The Guarantor appoints
	
	Name of Agent
	      

	
	Address of Agent
	     


	as its agent for service of legal proceedings. The Guarantor confirms that the named agent has been irrevocably appointed and the failure of the agent to notify the Guarantor of receipt of a document will not invalidate any proceedings or the service of the document. 
[bookmark: _Toc93734303][bookmark: _Toc95039889][bookmark: _Toc95145642][bookmark: _Toc95145853][bookmark: _Toc95301831][bookmark: _Toc95302742][bookmark: _Toc95571283][bookmark: _Toc95571491][bookmark: _Toc95635961][bookmark: _Toc95645849][bookmark: _Toc95647140][bookmark: _Toc95710475][bookmark: _Toc95716156][bookmark: _Toc96154823][bookmark: _Toc93734304][bookmark: _Toc95039890][bookmark: _Toc95145643][bookmark: _Toc95145854][bookmark: _Toc95301832][bookmark: _Toc95302743][bookmark: _Toc95571284][bookmark: _Toc95571492][bookmark: _Toc95635962][bookmark: _Toc95645850][bookmark: _Toc95647141][bookmark: _Toc95710476][bookmark: _Toc95716157][bookmark: _Toc96154824][bookmark: _Toc96227120][bookmark: _Toc96836405][bookmark: _Toc96842858][bookmark: _Toc96845381][bookmark: _Toc97003094][bookmark: _Toc97010107][bookmark: _Toc98580677]14.	Representations and Warranties
	The Guarantor represents and warrants to the Employer that:
14.1 [bookmark: _Toc93734305][bookmark: _Toc95039891][bookmark: _Toc95145644][bookmark: _Toc95145855][bookmark: _Toc95301833][bookmark: _Toc95302744][bookmark: _Toc95571285][bookmark: _Toc95571493][bookmark: _Toc95635963][bookmark: _Toc95645851][bookmark: _Toc95647142][bookmark: _Toc95710477][bookmark: _Toc95716158][bookmark: _Toc96154825][bookmark: _Toc96227121][bookmark: _Toc96836406][bookmark: _Toc96842859][bookmark: _Toc96845382][bookmark: _Toc97003095][bookmark: _Toc97010108][bookmark: _Toc98580678]the execution, delivery and performance of this Guarantee by the Guarantor has been duly and validly authorised by all requisite corporate action by the Guarantor and
14.2 [bookmark: _Toc93734306][bookmark: _Toc95039892][bookmark: _Toc95145645][bookmark: _Toc95145856][bookmark: _Toc95301834][bookmark: _Toc95302745][bookmark: _Toc95571286][bookmark: _Toc95571494][bookmark: _Toc95635964][bookmark: _Toc95645852][bookmark: _Toc95647143][bookmark: _Toc95710478][bookmark: _Toc95716159][bookmark: _Toc96154826][bookmark: _Toc96227122][bookmark: _Toc96836407][bookmark: _Toc96842860][bookmark: _Toc96845383][bookmark: _Toc97003096][bookmark: _Toc97010109][bookmark: _Toc98580679]this Guarantee is the Guarantor’s legal, valid and binding obligation in accordance with its terms and
14.3 no approval or consent from any governmental entity or any other person or entity is required in connection with the execution, delivery or performance of this Guarantee by the Guarantor.

	
Given[footnoteRef:3] under the Guarantor’s common seal [3:  If the Contractor and/or Guarantor is/are not incorporated in Ireland, execution will be in accordance with the law of its jurisdiction of incorporation for execution in Ireland.] 


	Affix Guarantor’s common seal
	



	Signatures of persons authorised to authenticate the seal
	


	OR 

	Signed and delivered as a Deed by

	Name of attorney
	

	Signature of attorney
	

	As lawful attorney of the Guarantor under a power of attorney dated
	  

	In the presence of
	

	Name of witness
	

	Signature of witness
	

	Witness’s occupation
	

	Witness’s address
	

	
Given under the Contractor’s common seal

	Affix Contractor’s common seal
	



	Signatures of persons authorised to authenticate the seal
	


	OR 

	Signed and delivered as a Deed by

	Name of attorney
	

	Signature of attorney
	

	As lawful attorney of the Contractor under a power of attorney dated
	  

	In the presence of
	

	Name of witness
	

	Signature of witness
	

	Witness’s occupation
	

	Witness’s address
	

	OR 

	Signed on behalf of

	Name of Contractor
	

	Signature of authorised person
	

	In the presence of
	

	Name of witness
	

	Signature of witness
	

	Witness’s occupation
	

	Witness’s address
	



OR (if the Contractor is an individual)
	Signed and delivered as a Deed by

	Name of Contractor
	

	Signature of Contractor
	

	In the presence of
	

	Signature of witness
	

	Name of witness
	

	Witness’s occupation
	

	Witness’s address
	

	OR

	Signed by
	

	Name of Contractor
	

	Signature of Contractor
	

	In the presence of
	

	Name of witness
	

	Signature of witness
	

	Witness’s occupation
	

	Witness’s address
	

	
OR (if the Contractor is a joint venture, execution must be by each member, using the blocks below) 

	Joint Venture Member 1

	Given under the common seal of

	Name of joint venture member 1
	

	Affix common seal
	


	Signatures of persons authorised to authenticate the seal
	


	OR 

	Signed and delivered as a Deed by

	Name of attorney
	

	Signature of attorney
	

	As lawful attorney of joint venture member 1 under a power of attorney dated
	

	In the presence of
	

	Name of witness
	

	Signature of witness
	

	Witness’s occupation
	

	Witness’s address
	

	OR 

	Signed on behalf of

	Name of joint venture member 1
	

	Signature of authorised person
	

	In the presence of
	

	Name of witness
	

	Signature of witness
	

	Witness’s occupation
	

	Witness’s address
	

	Joint Venture Member 2

	Given under the common seal of

	Name of joint venture member 2
	

	Affix common seal
	


	Signatures of persons authorised to authenticate the seal
	


	OR 

	Signed and delivered as a Deed by

	Name of attorney
	

	Signature of attorney
	

	As lawful attorney of joint venture member 2 under a power of attorney dated
	

	In the presence of
	

	Name of witness
	

	Signature of witness
	

	Witness’s occupation
	

	Witness’s address
	

	OR 

	Signed on behalf of

	Name of joint venture member 2
	

	Signature of authorised person
	

	In the presence of
	

	Name of witness
	

	Signature of witness
	

	Witness’s occupation
	

	Witness’s address
	




	Joint Venture Member 3

	Given under the common seal of

	Name of joint venture member 3
	

	Affix common seal
	


	Signatures of persons authorised to authenticate the seal
	


	OR 

	Signed and delivered as a Deed by

	Name of attorney
	

	Signature of attorney
	

	As lawful attorney of joint venture member 3 under a power of attorney dated
	

	In the presence of
	

	Name of witness
	

	Signature of witness
	

	Witness’s occupation
	

	Witness’s address
	

	OR

	Signed on behalf of

	Name of joint venture member 3
	

	Signature of authorised person
	

	In the presence of
	

	Name of witness
	

	Signature of witness
	

	Witness’s occupation
	

	Witness’s address
	



1
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