Parent Company Guarantee

THIS GUARANTEE is made the =7 day of AUG-UST 2017
BETWEEN:

(1)

()

()

Telent Limited a company registered in England and Wales under number 00067307 and
having its registered office at Point 3, Haywood Road, Warwick, CV34 5AH (the

"Guarantor");

London Underground Limited (company number 01900907) whose registered office is at
Windsor House, 42 — 50 Victoria Street, London, SW1H OTL (the “Company” which

expression shall include its successors and assigns); and)

Telent Technology Services Limited (company number 0703317) whose registered office is
at Point 3, Haywood Road, Warwick, CV34 5AH (the “Supplier”)

WHEREAS:

(A)

(B)

(C)

This Guarantee is supplemental to a contract (the "Contract") for the carrying out of services
defined within a contract dated 17 July 2017 on the London Underground network made
between (1) the Company and (2) the Supplier.

The Guarantor has agreed to guarantee to the Company the due and punctual performance
of the Contract by the Supplier in the manner hereinafter appearing.

The Supplier is a party to this Guarantee in order to confirm its request that the Guarantor

provide this Guarantee on the terms set out herein.

NOW IT IS HEREBY AGREED as follows:

1.

The Guarantor unconditionally guarantees to the Company the proper and punctual performance
and observance by the Supplier of all its obligations, warranties, duties, undertakings and
responsibilities under the Contract and shall forthwith make good any default thereunder on the
part of the Supplier and the Guarantor shall pay or be responsible for the payment by the Supplier
to the Company of all sums of money, liabilities, awards, losses, damages, costs, charges and
expenses that may be or become due and payable under or arising out of the Contract in
accordance with its terms or otherwise by reason or in consequence of any such default on the

part of the Supplier.

This Guarantee shall be a continuing guarantee and indemnity and accordingly shall remain in full
force and effect until all obligations, wérranties, duties and undertakings now or hereafter to be
carried out or performed or observed by the Supplier under or arising out of the Contract have
been duly and completely performed and observed in full.

The Guarantee is in addition to and not in substitution for any other security or warranty which the
Company may at any time hold for the performance of any obligations, warranties, duties and
undertakings under the Contract and may be enforced by the Company without first taking any




proceedings or exhausting any right or remedy against the Supplier or any other person or taking

any action to enforce any other security, bond or guarantee.

The Guarantor shall be under no greater obligation or greater liability under this Guarantee than it

would have been under the Contract if it had been named as the Supplier in the Contract.

The obligations and liabilities hereunder shall remain in full force and effect and shall not be
affected, lessened, impaired or discharged by:

(a) any alteration or variation to the terms of the Contract;

(b) any alteration in the extent or nature or sequence or method or timing or scope of the works,

services or supplies to be carried out under the Contract;

(c) any indulgence or concession being given to the Supplier or any forbearance, forgiveness or

any other thing done, omitted or neglected to be done under the Contract;

(d) any other bond, security or guarantee now or hereafter held for all or any part of the

obligations of the Supplier under the Contract;
(e) the release, modification, exchange or waiver of any such bond, security or guarantee;
(f) any amalgamation or reconstruction or dissolution including liquidation of the Supplier;

(g) the making of a winding up order, the appointment of a provisional liquidator, the passing of a
resolution for winding up, liquidation, administration, receivership or insolvency of the

Supplier;

(h) any legal limitation, disability or incapacity relating to the Supplier (whether or not known to
you);

() any invalidity in, irregularity affecting or unenforceability of the obligations of the Supplier

under the Contract;
(j) the termination of the Contract; or

(k) anything the Company or the Supplier may do or omit or neglect to do including, but without
limitation, the assertion of or failure or delay to assert any right or remedy of the Company or
the pursuit of any right or remedy by the Company.

Not used.
This Guarantee is irrevocable.

The benefit of this Guarantee may be assigned by the Company at any time to any assignee of
the benefit of the whole of the Contract. No further or other assignments shall be permitted.

The Guarantor:

(a) gives the guarantee contained in this Guarantee as principal obligor and not merely as surety;



10.

11.

12

13.

14.

15.

(b) agrees to indemnify the Company on written demand against any loss or liability suffered by it
if any provision set out in the Contract guaranteed by the Guarantor becomes unenforceable,
invalid or illegal, and

(c) waives any right it may have of first requiring the Company to proceed against, or enforce any
other rights or security or claim payment from, any person before claiming from the Guarantor
under this Guarantee.

Until all amounts which may be or become payable in respect of the Supplier's obligations have
been irrevocably paid in full by the Guarantor, the Company may:

(a) refrain from applying or enforcing any other moneys, security or rights held or received by the
Company in respect of those amounts, or apply and enforce the same in such manner and
order as it sees fit (whether against those amounts or otherwise) and the Guarantor shall not
be entitled to the benefit of the same; and

(b) hold in a suspense account any moneys received from the Supplier on account of these
Supplier’s obligations or on account of the Guarantor’s liability urder this Guarantee.

The Company is entitled to make any number of demands under this Guarantee.

The invalidity, illegality or unenforceability in whole of or in part of any provisions of this
Guarantee shall not affect the validity, legality and enforceability of the remaining part or

provisions of this Guarantee.

This Guarantee may be executed in any number of counterparts each of which shall be an
original and all of such counterparts taken together shall be deemed to constitute one and the

same instrument.

No person other than TfL (as such term is defined in the Contract) and its subsidiaries (as defined
in section 1159 of the Companies Act 2006) shall have any right to claim or remedy under or
pursuant to this Guarantee and the provisions of the Contracts (Rights of Third Parties) Act 1999
are hereby excluded.

This Guarantee, executed and delivered as a deed, shall be governed by and interpreted
according to the laws of England and the Courts of England shall have exclusive jurisdiction save
that the Company shall have the right to bring proceedings in the courts of any other jurisdiction in
which any of the Guarantor's assets may be situated.

Executed as a deed by the parties and delivered on the date of this Guarantee

Executed as A Deed by TELENT LIMITED

Authorised Signatory

(signature)

(print name)




Authorised Signatory (signature)

(print name)

THE COMMON SEAL of

LONDON UNDERGROUND LIMITED
Was affixed to THIS DEED

in the presence of:

Authorised Signatory

Executed as A DEED
For and on behalf of
TELENT TECHNOLOGY SERVICES LIMITED

Authorised Signatory

Authorised Signatory






