Cohort plc R

To: Transport for London (“you”)
Windsor House

42-50 Victoria Street

London SW1H 0OTL

Date: 17 October 2016
Dear Sir/Madam

We, Cohort plc (“the Guarantor”, “us” and “we”), understand that you have agreed to enter into a Digital
Traffic Enforcement System (DTES) Maintenance and Support Agreement with Systems Engineering &
Assessment Ltd (“the Service Provider") dated 3 November 2016 (the “Agreement”) on the condition that
the obligations of the Service Provider under the Agreement be guaranteed by a Guarantor.

We are the owner of the Service Provider, and we warrant to you that this description of our relationship
with/to the Service Provider is true and accurate in all material respects.

WE HEREBY AGREE AND UNDERTAKE with you as follows:-
1. We unconditionally guarantee on demand:

(A) the proper, complete and punctual performance by the Service Provider of any and all its obligations,
undertakings and responsibilities under the Agreement and we shall forthwith make good any default
thereunder on the part of the Service Provider; and

(B) the due and punctual payment by the Service Provider of all sums, liabilities, awards, losses, damages,
costs, charges and expenses that may be or become due and payable to you under or arising out of the
Agreement in accordance with its terms or otherwise by reason or in consequence of any such default on the
part of the Service Provider when and as the same shall become due for performance or payment (as the
case may be).

2. As a separate and primary obligation we unconditionally guarantee to you that in the case of default by
the Service Provider in making any of the payments or in performing any of the obligations, undertakings
and responsibilities set out in paragraph 1 above, we shall on demand pay all sums and ohserve and perform
any or all of such obligations, undertakings and responsibilities as if we instead of the Service Provider were
the primary obligor. Any payment under this Guarantee shall be made by us in pounds sterling or in any
currency which may from time to time replace pounds sterling.

3. This Guarantee shall be a continuing security and shall remain in full force and effect until all obligations to
be performed or observed by the Service Provider under or arising out of the Agreement have been duly and
completely performed and observed and the Service Provider shall have ceased to be under any actual or
contingent liability to you thereunder. For the avoidance of doubt the Guarantee shall expire twelve months
after the date of expiry or earlier termination of the Agreement.

4. Any demand or other notice made by you under this Guarantee shall be duly made if sent by first class
recorded delivery post to us.

5. You shall be entitled to enforce this Guarantee without first notifying the Service Provider of any default
or taking any proceedings or demanding upon, enforcing or exhausting any right or remedy against the
Service Provider or any other person or taking any action to enforce any other security, bond or guarantee



held by you or making or filing any claim in a bankruptcy, liquidation, administration or insolvency of the
Service Provider or any person.

6. If any sum due or purportedly due under this Guarantee is not or would not be recoverable under a
guarantee for any reason whatsoever, whether or not known to you, such sum shall still be recoverable from
us as a sole principal debtor upon the terms of this Guarantee.

PROVIDED THAT:

1. We shall be under no greater obligation or greater liability under this Guarantee than we would have been
under the Agreement if we had been named as the Service Provider in the Agreement.

2. Our obligations hereunder are those of primary obligor and shall remain in full force and effect and shall
not be terminated, reduced, discharged or otherwise affected by:

(A) any alteration or variation to the terms of the Agreement made by agreement between you and the
Service Provider (including, without limitation, any increase in the Service Provider’s obligations under the
Agreement or any alteration in the extent or nature or sequence or method or timing of the Services to be
carried out under the Agreement) or any novation of the Agreement (in whole or in part); or

(B) any time being given to the Service Provider or any other indulgence, waiver, concession, forbearance or
forgiveness to the Service Provider (whether express or by conduct) or any other thing done under the

Agreement; or

(C) any other bond, security or guarantee now or hereafter held by you for all or any part of the obligations
of the Service Provider under the Agreement; or

(D) the release or waiver of any such bond, security or guarantee referred to in paragraph 2(C) above; or

(E) any amalgamation, reconstruction or dissolution including, without limitation, winding-up of the Service
Provider; or

(F) the winding-up, bankruptcy, administration, receivership or insolvency of the Service Provider; or
(G) any legal limitation, disability or incapacity relating to the ServiceProvider or discharge by operation of
law or any change in the constitution, name or style of the Service Provider or any other person (whether or

not known to you); or

(H) any total or partial invalidity in, irregularity affecting or unenforceability of any of the obligations of the
Service Provider under the Agreement; or

(1} the termination or partial termination of the Agreement or the cessation of any Services for any reason or
the making of any variation to the Services in accordance with the Agreement; or

{J) any claim or enforcement of payment from the Service Provider or any other person;
(K) any act or omission which would not have discharged or affected the liability of a sole principal debtor

instead of a guarantor or any act or omission, matter or thing which, but for this provision, might operate to
exonerate, discharge, reduce or extinguish our liability under this Guarantee.
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3. So long as we remain under any actual or contingent liability under this Guarantee, we shall not exercise
any right of subrogation or any other right or remedy which we may have against the Service Provider in
respect of any payment made by or sum recovered from us pursuant to or in connection with this Guarantee
or prove in any liquidation of the Service Provider in competition with you for any sums or liabilities owing or
incurred to us by the Service Provider in respect of any such payment by or recovery from us or take or hold
any security from the Service Provider in respect of any liability of ours hereunder. We shall hold any monies
recovered or security taken or held in breach of this provision in trust for you.

4. Except where prevented from doing so by law, we waive and agree not to enforce or claim the benefit of
any and all rights we have or may from time to time have as guarantor under any applicable law which is or
may be inconsistent with any of the provision of this Guarantee.

5. This Guarantee is irrevocable.

6. This Guarantee, executed and delivered as a deed, is governed by and shall be construed in accordance
with the law of England and Wales. The courts of England shall have exclusive jurisdiction to settle any
dispute which may arise out of or in connection with this Guarantee except that you have the right in your
absolute discretion to enforce a judgment and/or to take proceedings in any other jurisdiction in which we
are incorporated or in which any of our assets may be situated. You and we agree to submit to that
jurisdiction.

7. You will be entitled to assign the benefit of this Guarantee in whole or in part but we may not assign the
benefit and/or delegate the burden of this Guarantee in whole or in part or enter into any transaction which
would result in any of those benefits and/or burdens passing to another person.

8. If any provision (in whole or in part) of this Guarantee is found by any court, tribunal, administrative body
or authority of competent jurisdiction to be wholly or partly illegal, invalid or unenforceable then that
provision shall, to the extent required, be severed from this Guarantee and shall be ineffective, without, so
far as is possible, modifying any other provision of this Guarantee and this shall not affect any other
provisions of this Guarantee which shall remain in full force and effect.

Executed as a Deed and delivered the day and y#arvritterabove.
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)
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