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Parent Company Guarantee
THIS GUARANTEE is made                      
BETWEEN:

(1)
      whose registered office is at       (the Guarantor); and

(2)
International Nuclear Services Ltd whose registered office is at Herdus House, Westlakes Science & Technology Park, Moor Row, Cumbria, CA24 3HU (INS, which term shall include its successors and assigns)

WHEREAS:

A.
This Guarantee is supplemental to a contract [dated      ] such contract, as from time to time amended being called the Contract between INS of the one part and       (the Contractor) of the other part, whereby the Contractor will undertake       (the Project) in accordance with the terms and conditions of the Contract 


B.
The Guarantor has agreed to guarantee the due performance of the Contract by the Contractor in the manner set out below.  


C. For the avoidance of doubt all words, phrases and other terms used herein shall be deemed to have the same meanings given in the Contract, save where specifically provided otherwise herein.

NOW THIS DEED WITNESSETH as follows:
1.1
In consideration of INS entering into the Contract with the Contractor, the Guarantor guarantees and undertakes to INS the due proper and punctual performance by the Contractor of each and all the obligations, duties and undertakings of the Contractor under and pursuant to the Contract.  If the Contractor shall in any respect fail to perform any of its obligations arising under the Contract or shall commit any breach of or fail to fulfil any warranty indemnity or other obligation set out in the Contract, then the Guarantor will forthwith perform and fulfil or take such steps as may be necessary to achieve performance and fulfilment in the place of the Contractor of each and every obligation, warranty or indemnity in respect of which the Contractor has defaulted or as may be unfulfilled by the Contractor, and the Guarantor will to the full extent of the Contractor’s liability arising under the Contract indemnify INS from and against any and all losses, damages, expenses, liabilities, claims, costs (including but not limited to legal costs) or proceedings arising which INS may suffer or incur by reason of the said failure or breach. 

1.2
Notwithstanding anything expressed or implied to the contrary in this Guarantee the Guarantor shall not by virtue of this Guarantee acquire any liability to INS under this Guarantee in respect of the Contract which is greater or of longer duration than it would have acquired had the Guarantor been a party to the Contract in substitution for the Contractor and for the avoidance of doubt the Guarantor’s liability under this Guarantee in respect of the Contract will be subject to INS’s duty to mitigate any loss in the same way as if the Guarantor had been a party to the Contract in substitution for the Contractor.

2.
The Guarantor shall not be released from liability hereunder by time being given to the Contractor by INS or by any concession or arrangement granted or made by INS to or with the Contractor or by anything that INS or the Contractor may do or omit or neglect to do (including, but without limitation, the assertion or failure or delay to assert any right or remedy of INS or the giving by the Contractor of any security or the release, modification or exchange of any such security or the liability of any person) which but for this provision might release the Guarantor.  

3. The Guarantor hereby authorises the Contractor and INS to make any amendment or variation to the Contract, the due and punctual performance of which amendment or variation shall be likewise guaranteed by the Guarantor in accordance with the terms of this Guarantee.  The obligations of the Guarantor hereunder shall in no way be affected by any amendment or variation to the Contract 

4.
This Guarantee is a continuing guarantee and accordingly shall remain in force notwithstanding the reconstruction, dissolution, liquidation, administration, receivership or insolvency of the Contractor until all obligations, warranties, duties and undertakings now or hereafter to be carried out or performed by the Contractor under the Contract shall have been fully satisfied or performed and is in addition to and not in substitution for any other security which INS may at any time hold for the performance of such obligations and may be enforced without first having recourse to any such security and without taking any steps or proceedings against the Contractor.  

5.
The Guarantor shall not by paying any sum due hereunder or by any means or on any ground claim or recover by the institution of proceedings or the threat of proceedings or otherwise such sum from the Contractor or claim any set off or counterclaim against the Contractor or prove in competition with INS in respect of any payment by the Guarantor hereunder or be entitled in competition with INS to claim or have the benefit of any security which INS holds or may hold for any money or liabilities due or incurred by the Contractor to INS and in case the Guarantor receives any sums from the Contractor in respect of any payment of the Guarantor hereunder the Guarantor shall hold such monies in trust for INS so long as any sums are payable under this Guarantee.  

6.
INS shall be entitled by notice in writing to the Guarantor to assign the benefit of this Guarantee at any time either:

(a)
to any person acquiring INS’s interest in the Contract in accordance with their respective terms without the consent of the Guarantor being required; or 

(b)
otherwise with the Guarantor’s consent.

7.
Any notice given by INS under this Guarantee shall be deemed duly served on the Guarantor 48 hours after posting if sent to the Guarantor at       by recorded delivery post and if delivered by hand to such address shall be deemed delivered at that time.  

8.
If the Guarantor wishes to reconstruct the group of companies of which it is a member so that it ceases to be the parent company of the Contractor the Guarantor may, with the prior written consent of INS, procure an alternative parent company guarantee in identical form to this Guarantee from a company of equivalent financial standing to the intent and with the effect that INS shall at all times have a guarantee in identical form to this Guarantee from the parent company of the Group of Companies including the Guarantor and the Contractor. In the event that INS do not give such consent or the Guarantor is unable to provide an alternative guarantee in the form required by the foregoing then the Guarantor shall otherwise remain bound by the terms and conditions hereof until such alternative parent company guarantee is so provided. 

9.
In this Guarantee the singular shall include the plural and the neuter gender shall include the masculine and feminine genders and vice versa.  

10.
This Guarantee shall be governed by and construed in accordance with the laws of England and the parties hereby submit to the jurisdiction of the English Courts, save that INS retains the right to commence proceedings in any jurisdiction in which the Guarantor has assets.  

11.
A person who is not a party to this Guarantee shall have no right under the Contracts (Rights of Third Parties) Act 1999 to enforce any of its terms.  

In witness whereof this Guarantee was executed as a Deed and delivered the day and year first before written

By the Duly Authorised Officers of      
Director

Director / Secretary

