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FORM OF PARENT COMPANY GUARANTEE BY DEED

THIS GUARANTEE BY DEED is made the day of

BETWEEN

Ultimate Parent Company

1 [ | (company no [ ] whose
registered office is at

AND

The Employer

2 SECRETARY OF STATE Great Minster House, 76 Marsham
FOR TRANSPORT Street, London, SW1P 4DR
RECITALS

A. [insert name of company] (“the Consultant”) whose registered office is
at [insert address] has expressed an interest in tendering for [insert full
title of contract] (“the Contract”).

B. The Secretary of State (“‘the Employer”) requires a guarantee to be
given by the Consultant’'s ultimate parent company for the due
performance of all the Consultant's obligations or liabilities under the
Contract, should the Consultant be awarded the Contract.

OPERATIVE PROVISIONS

1. Definitions and interpretation: unless the context otherwise requires
words and expressions in this Guarantee have the same meaning as
set out in the Contract.

2. We [name the ultimate Parent Company] as the ultimate parent
company and guarantor (hereafter referred to as “the Guarantor”)
[insert name of Consultant] guarantee unconditionally and irrevocably
as primary obligations to the Employer and not as a surety that the
Consultant shall perform all of its obligations or liabilities contained in
and in accordance with the Contract.
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10.

If the Consultant shall fail to so perform any of his obligations under the
Contract or any of his liabilities arising out of or in connection with the
same, the Guarantor shall forthwith perform such obligations or liabilities
on the same terms or conditions as contained in the Contract or cause a
third party acceptable to the Employer to so perform such obligations or
liabilities on the same terms and conditions, the due or forthwith
performance of which the Guarantor shall guarantee by virtue of this
Guarantee as if such third party were the Consultant.

The variation, amendment, extension or suspension of the Contract or
the giving of time by the Employer or any negligence or forbearance by
the Employer in enforcing its obligations either under the Contract or
under this Guarantee or any other indulgence, concession or
arrangement granted, made or entered into by the Employer shall not in
any way prejudice the Guarantor's obligations under this Guarantee to
the Employer, in whole or in part, pursuant to the terms thereof.

The Guarantor hereby authorises the Consultant and the Employer to
make any amendment or variation to the Contract, the due performance
of which amendment or variation shall be likewise guaranteed in
accordance with the terms of this Guarantee.

The rights and liabilities of the Guarantor under this Guarantee shall be
co-extensive with the rights and liabilities of the Consultant under the
Contract. For such purposes the terms and conditions of the Contract
are deemed to be incorporated within this Guarantee.

The Employer may assign the benefit of this Guarantee without the prior
written consent of the Guarantor provided that this Guarantee is only
assigned as part of the Contract. The Guarantor shall not assign or part
with any interest whatsoever.

Any notice or other communication required under this Guarantee shall
be given in writing and shall be deemed to have been properly given if
compliance is made with Section 196 of the Law of Property Act 1925
(as amended by the Recorded Delivery Service Act 1962).

No person who is not a party to this Guarantee shall have a right to
enforce any term of the Guarantee by virtue of the provisions of the
Contracts (Rights of Third Parties) Act 1999.

The Guarantee shall come into force on the day it is dated. This
Guarantee shall continue in effect until all the obligations and liabilities of
the Consultant under or in connection with the Contract have been
performed and complied with and notwithstanding any change in the
shareholding by the Guarantor in the Consultant but in any event this
Guarantee shall expire in full not later than [insert date - being 12 years
after the Completion Date].
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11.  This Guarantee is subject to English law and the jurisdiction of the
English Courts.

Delivered as a deed on the date of this document.
Executed by [insert name of ultimate Parent Company]
In the presence of:

Director

Director/Company Secretary

The corporate seal of THE SECRETARY
OF STATE FOR TRANSPORT is affixed
and is authenticated by:

[ ] (Print name of authorised signatory)

Signature
Authorised by Secretary of State



