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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8283017

Charge code: 0828 3017 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th January 2018 and created by 247 CARESERVICES
LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 19th January 2018 .

Given at Companies House, Cardiff on 23rd January 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

sROF Cg

s /l,/‘

4

.
Ty g

E\\\O i R EC/J\

B
(e e
LAND g\\'*\

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Rel: OGSA (20100

SEC-118947-TC

DATEDR

Iq j-&aua _j Q_O‘."g S

UMNIHUB {:lIﬁRﬁN FFE & HTT—DH A{“R]:.'I:.M FN'l

belween

247 CARESERVICES 1L.TD
anel Others

and
LLOYIS BANEK PLC

Ter be prescnted for registration at Companies House
within 21 days of dating against ai}
the companies and limited liability partnerships
whicli are 2 party to this decnmenl.
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THIS OMNIBUS GUARANTEE & SET-OFF AGREEMENT is made on the \q day of
O, ! L?mC.!.l..‘-ii ........

BETWEEN:

(1) THE COMPANIES AND/OR LIMITED LEABILITY PARINLRI:H]PS the watnes, numbers
and registered offices uf whn.,h are bp-L-LIﬁLd in M:hc{lu]c l and

(2) LLOYDS BANK ple (l{e.gistemd number 2065) whose address I':)l‘ the purposes of this Agrcement is
at Pendeford Securities Cenlre, Fendeford Business Park, Wobaston Road, Wolverhampton, W%
SHZ (or at such {:thcr ﬂdl’ll‘ﬂ"ﬁ as the []anL ma}r fmm tmle t‘-} tlme ]'thlf_‘," to Iht.. J'L‘il::lnlc_v in wrlting Tor
tluspurpuae.} - R ool

in cmmderatmn of the Bank pmwdlng or mntmumb rdbilillEb, pmdut..ls or seryices ar gwm I tllll{: or releasing
any security or releasing any persou frows any obligation in respect of facilities, produocts or services to or af Lhe
regpuest of any Principal, swhether alone or Jointty with any other person or persons.

l. DEFINITIONS AND TNTERPRETATION

1.1 Lin This f‘i;:rt..cmu]t #0 far as 1he eontext admits, the following words and expressions shall bave the
following meanings:

“Aceounis” means all the present and future accounts of the Companies with the Bank whether such
accounts are in the sole name of any ol lhe Companics or in ihe joitl names of two or more Companies
anel ineludes aceounts in the Bank’s name with any designation which includes the name{s} of any one
ar more of the Companies and Accoun! means any onc of (heim; -

“Attorney” means the Company named in 1"art | ol schedule 1;
“Banl”® means Lloyds Bank ple;

“Companies” means Ihe Attorney and the other companies and/or limited liability partnerships moned
in schedule | (and such expression shall include any company andfor limiled liability partnership
execuling a dood pursuant o sub-clause 20.1 bot shall nat include any company audfor limited
liability partaership released pursuant to sub-clause 20.2 as frowm the date of its releasc) and each ar
any of them severaily ond  “Company”™ mcans any one of them;

“Credit Balance™ means mny sum standing to the coedil of an Account, whether in Sterling or any
other curreney oF currency unit and the debt from time to time cwing hy the Bank representcd by thal
snm and “Credit Balanees™ means all of them; :

“Guarantee” means the guarantes contained in clause 2 and the indemnily contained m elause 3
{and, in each case, any corresponding provision in aty decd supplemental to this Agreement);

“Notice of Discontinuanec” means a notice served in accordance wilh sub-¢lauscs 2.3(a) and 24.4;

“Principal” means any Company insofar ondy as it at any time owes money or has incurrcd liabilitics
{whether actual or contingent) Lo the Bank olherwise than pursnant to the terms of this Agreement;

“Principals’ Liabilittcs™ means:

(a) all mongy and iabilities whether actual or contingent (including {urther advances made
tiereafler by Lhe Bank) now or al any (e hereafter due, owing or ineurred from or by any one
or more of ke Principals fo the Bank anywhere or for which any one or more ol the Principals
may be or become ligble to the Bank in any manner whalsocver without limitation (and {in any
vase) whether alone or jainily with any other person and in whatever style, name or form and
whether as principal or surety and notwithstanding that the same may al any catlicr fime have
been due, owing or incumed Lo some olber person and have subsequently hecome due, owing
or meurred (o the Bank as a result of 3 transfer, assignment, assignation or ofher lransaction or
by operation of law) including (without prejudice Lo the generalily of fhe forcgoing):

{i) in the case of the liquidation, administration or dissolution ol any Principal, all moncy
and liabilities (whether actual or contingenty which would at any time have been due,
owing or incurrcd (o {he Bank by such Principal if such liquidation, administration or
dissolution had commenced on the date of discomtinwance and nolwilhstanding such
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liquidatien, administralion or dissolulion; and C,

{ii) in the event ol the discontinuance of (the Guaranbee in respect of any Principal, afl
cheques, drafts or other orders o receipts for money signed, bills aecepted,
promissory notes made and negotiable instrumesits or securities dravwn by or For the
account of such Principal on (he Bank or ils agents and purporling io be daked on or
before the date of discontinuance of that Guarantee, although presented to or paid by
the Bank or its agents after the date of discontiniance of that Guarantee and alt

- liabilitics ol such Principal lo the Bank al such date whether actual or contingent and
- whether payable forthwith or at some fofure time or times and also all credits then
- Ebldbll&l]ﬂd by the Bank for such l’rlnupal '

“(b) mterest on ali snch money and liabilities to the date of payment at quch rate or rates as may
Irotn timee 1o thoe be agreed between e Bank and the relevanl Princips] or, in the absenes alf
such agreement, at the rate, in the case of an amount denominated in Sterling, of two
percentlage poinls per annum above the Bank's base rate for the time being in force {or is
eqnivatent or substitute eate for (he tirne being) or, in the case of an amount denaminated in
any cirrency or currency unit other than Sterling, at the rate of two percentage points per
annum above the cosl (o he Baok (as couclusively determined by (e Bauk of Dvadiog sums
comparable to and in the eurrengy or currency nnit of sueh amount in the lLondor Interbank
Market {or such oilier market as ihe Bank may selecl) for such consecutive periods (including
avernight depasits) as the Bank may in its absclute diserction from time fo time seleet; and

{c) comtnission and olher banking charges amd kegal, administrative and afhcr cosls, charges and
expenses {on a foll and unqualiticd indemnity basis) incurred by the Bank in enfoicing or
endeavouring (o enforce paymeni ol such money and lisbilities whether by any Principal or
others and in relation to prepacing, preserving, delonding or chlizeeing atty sceurily held by or
offered to the Bank for such money and liabilities together with interest computed as provided
i paragraph () above oo cacl such sum row the date thal the same: was incorred or el du;

Secured Obligativaes” menns b aggresake ol

(a) the Priccipals’ Liabilities; and

(b all other money and liahilities whether actnal or contingent now or at any time hereatter dus,
ewing or ineurred from or by the Companides ender (this Agreemeat;

“Setdl Arrangements” memns the arrangements desciibed in clavse 4 {and any conesponding

prrovision it any decd supplemcnial o this Agreoment);

“SBterling” means the legal cunency for the time being of the Uniked Kingdom; and

“¥alue Added 'Tax” includes any other form of sales or turnover tax.

1.2 In this Agreement:

(a) the exprossion “Attorney” “Bank™ “Company” “Companies” and “Principal” where the
context admits includes their respective sucesssos in title and/or assigns whether immediate
ar derivalive: !

(b} unless lhe context requires otherwise:
(i) the singular shall inchide the ploral and vice versa;

(i) any reference 1o a porson shall include an individual, a company, corporation,
limited liakility parmership or other body corporate, a joint venture, socisty or
unincorporaled associalion, orgmisation or body of persons (Including @ trust and &
partnership) and any government, state, povernment or state agency or internationgl
organisation whether ar not a legal entity, References to a person also include that
persuns successors and assigns whelher immediate or derivalive;

(iii) the expression thiz “Agreement” shall mean this Omnibus Guarantee & Set-Off
Agrecmenl and shall exlend Lo every separude and independent stipulation conlained
hercing
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1.3
1.4

23

(c)

(d)

(¢)

(i) any right, entitlement or power which may be exercised or any delermination which
may be made by the Baok under or in conncction with this Apreement may be
exereised or made in the absohste and unfettered discretion ol the Bank and the Bank
shall not be under any obligation to give reasons iberelor;

(¥) refercnces to any statidory provisions (which for this purpose means any Acl of

- Parliament, statutory instoument or regulation or Furopean dircetive or repulation or

" other Buropean legiskdion) shall be degined to include & reference to any

- modification, re-enactment or replacemenl thereol for ihe time being in foree, all

- regulations made (bereunder from Lime to time and any analogous provision or rule
" under any applicable law; -~ - ¢ S

o(vly Coreferences 1o clauses, sub-clauses and schedules shall be references o clauses,

- snb-clauzes and schedules of this Apreement;

(vii) references to discontinuance of the (GGuarantee in respect ol auy Principal shall mean
disconlinuance of that Guaraniee cllceied by a Wotice of Discontinuance and
disconlinuanee or determination of that Guarantee by any other means whaisoever
(whether or aot involving nelice (0 the Bauk) ivcluding (without prejudice to the
generality of (he forepoing} (he lignidation, administration or dissolution of that
Principal or of any Company; and

(viil)  the date of discontinnance shall for the purposes of the Guaranler n respeel ol any
. Principal be treated as whichever shall be the carlicr of:

(A) the date upon which the Bank receives aclual notice {rather than notics piven
in any official pubtication or Iy newspaper} of the discontinuance of that
Cuarantes; and

(P} the date upon which a Notice of Discontinuance of thal Guaraniee beeomes
effective;
each and every undertaking and liability of the Comapanics shall b joint and several on their
parl and this Arrecineni shall be construed aceordingly;

any demand made under Lhis ﬁgrl:emunl ont any Coingrany shall be deened to hawve been duly
made on all fhe other Companies; and

excepl where cxpressly otherwise stated or where the context vequires otherwise, each of the
provisions of this Agreentent shall apply both belore and alicr any demand for payment nnder
this Agreement and bolk belore and afler the date of discontinnance.

The clause headings and marginal notes shall be ignoved o construing this Agreement.

The perpetuity period applicable to any trust constiluted by this Agrecmeni shall be one hundred and
Uwenly Ove years.

GUARANTEE

Rach Company guarantees payment of the Principals’ Lisbililics fn the currency or respective
currencies Lhereol on dietand by the Bank.,

The Companies shall make payment under this Agrecment as soon as the Bank makes demand under
this Agreemend, It shail not be necessary for the Bank before making demund on s Company vnder
this Agreement or exercising its rights under this Agreement Lo make demand upon or seck to obtain
payment [rom any Principal or any othcr Company.

(a}

(b}

Any Company may give wrillen ruiice o the Bank o provent finther Principals’ Liabilities
being guaranleed by (hal Company under this Agreement.  Any such notice shall only be
valid and become effective when the provisions of sub-clause 24.4 arc mel.

Wheo any Nolice of Niscontinuance becomes effective in relation to any Company under the
terms of sub-clause 24.4 or when discontinuance oceurs i relation to a Company by any other
means, such Company shall neverlheless remain liable for all money and liabilities {whelher
sclual or contingent) which are either due, owing or incured lo the Bank at fhe dafe of
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discontibuanee or whicli therealier become due, owing or incurred to the Bank by reason of
apreements, events, transactions or any ather fact ar maticr whalsogver withonl limitation
pecwTing or arisitg on or before such date {as well as thoze iefersed to in paragraph (a){ii) of
it defindlion of Principals® Liabilities).

The giving of any such Motice of Discontinuance or discontinuance occurving inrslation to a
Company by any other mwans shall nol (subject to clavse 2300 alfect he continuing
Liability under this Agreement of any other Cmnpan;-,-’ nor the operation of the Sel-olT

. ) ﬂndngementh :Il any tlme thareaﬁer whu:h slmll remﬂm m FuII force .f.mcl effect.
L

Lany Prmc;pai

Sllhject to sub clame 2 3{[}] whenever therc s disc{mtlnuancc {:f thc f‘uamnt&e in respect of

) -: i]}f reason uf the Hguidation, administration or dissolution of any Company, then the

obligalions of (e other Companics under this Agreement shall nol extend w
obligations of such Company incurred after the date of discontinnance; and the
obligations of such Company under this Agreement shall nod exiend to obligations of
the other Companics incurred alier the date of discontinsance; and

{ii} by reason ol & Nolive of Disconlinvance becoming elfective, then il obligations of
the Company which has given the Motice of Discontinnance shall not extend to the
obligations ol (he olher Companies incurred after the date of discontinuance

but otherwise (his Agreemenl shall continue in full force and effect and shall resain binding
on all the Companics,

3 INTEREST, COSTS, ETC.,

3.1 I addition fo its liabilities under clause 2, each of the Companies jointly and severally aprees further
to pay to the Bank on demand:

(@)

(b)

interest (both belore and afler any demand or judgment) on the amount doe or owing under
this Agreement either from the date of demand for payment en sueh Company or the date of
discomtinuance, whichever first ocowrs, untit payment {but so that such Company shall not
also be liable for {interest under pavagraph (b)Y ol the delinition of Principals® Liabiklitics lor
such period} such interest to he:

(N in the case of an amount denominated in Sterling, at the raic of two perecnlage poinils
per annum above the Bank’s base rate for the time being in force (or its equivalent or
substitute rate for the time being) or in the case ol an amound denominaled in any
currency or currency unit ofher than Sterling, at the rate of two percentape points per
anoin above (he cost (o (e Bank {as conclusively deiermined by (he Bank) of
Funding sums comparable fo and in the currency or curreney wnid ol such amount in
ltie London Interbank Market (or such other market as the Bank may select) for such
consceutive periods (ineluding overnight deposits) as the Bank may in ils absolulc
discretion from time to tims setect; or

(ii) at the highest rate payable [rom time ta Umne by the relevani Principal or which, bui
For any such reason, event or circumstance as is mentioned in classe 5, would have
been payable from lime Lo time by that Principal,

{whichever is ihe higher} and (without prejudice to the right of the Bank to require payment of
soch interest) all such interest shall be compounded bath before and afler any demand or
Judgment (in the case of interest charped by reference to the Bank®s bass rate) on the Bank’s
usual charging dates in each year and {in the case of interest charged by reference to the cost
of tunding in the London Interbank Markel or other macket) af the end of cach such petiod as
is selected by the Bank pursuant fo sub-clause 3.1(2){i) or at three monthly intervals .
whichover 1s {the shorler; and

commission and other banking charges and legal, administrative and other costs, charges and
cxpenses (on & [l aml unguatified indemmily basis) incurred by the Bimk whether before or
atier the date of demand on any of the Companics for payinenl or (he date of discontinuancy:
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i3

4.3

4.4

4.5

4.6

(4]

(i} in cntorcing or reasonably endeavowring fo enforce the payment of any woney dug
under this Agreement or olberwise in relation 1o fhis Agreement; and

(ii} in rezisting or reasonally endeavouring fo resisl any claims or delences made against
the Bank by any Principal or others in conneetion with any liabilities or atleged
liabilitics to the RBank of any Principal or others or any money or benefils received by
or any preference or alleged preference given to the Bank by any Principal or athers;

It any payment made by or on behalf of the Bank under this Agreemenl includes an amount in respect

. of Value Added Tax, or if amy paymenl due e the Bank onder fhis Apgrcement shalt be in
- peimbursernent of any expenditure by or on hchalf of the Bank which includes an amount in respeci of

Value Added Tax, then such an amount shall be payable by (e Companics 10 the Rank on demand,

Tach of the {Imn.panies Jjointly and severally agrees to pay on demand any [ues charged by the Bank
for the time spent by the Bank's oflicials, cmployces or agents in deating with any matter relating to
{his Agrecinent,  Such tees shall be payable at such rate as may be specilied by the Bank.

SET-0OFE, CHARGE AND RESTRICTION ON WITHDRAWALS

Withoot prejudice to the other provisions ol this Agreement, the Companies jointly and severally
agree that, in addition to any general lien, right of set-off or combination or consolidation or other
right to which the Bank as bankers may be entitled by law, the Bank may at any time and from fime fo
tiime and with or without notice to the Comipanies or any of them:

(u) combing or consalidale all or any of the Aceannts with atl or any of the Principals® Lisbilities,
and

(b) set-off o transter any Credit Balance in or towards satisfaction of any of the Principals’
Liabilities.

Fach Company with full title gnarantee hereby charges its Credit Balamees io the Bank o secure
repayment ol the Sceored Obligations.

‘I'he Bank may al any time and Gom (bne W fine exercise the rights referred to in sub-clause 4.1 wilh
or without notice to the Companies or any of them notwilhstanding any other leom or codition
applying to the Accounts and notwithstanding that any Credil Balance may have heen placed with the
Bank lor lixed or determinable periads of time.

The Bank may al ils sole diserction from lime to time with or without notice to the Companies or any
of them elect to eonvert the whole or any part of a Credit Balanee inlo 1he curveney or ¢urrency unit or
currencies or currency unils of any of the Principals® Liabilitics {dedueting from the proceeds of the
conversion any curreney premimm or other expense).  The Bank may take any such action as-may be
necessary for this purpose, including without limitaiion epening addilional Accounts, The rafe of
exchange shall be the Dank’s gpot rate for selling the cwrrency or curmency unit or cwvencics or
currency units of such Principals’ Liabilities [or Lhe curreticy or currency unif or cirencies or
currency unils of the Credil Balance prevailing at or about 11,00 am. on the date or dates the Bank
exereises its right to combine or consolidate and/or to set-off or iransfer.

Tabl all the Sceured Obligations ave been fully discharged and satisfied the Bank may st any lime
(including, without limitation, after the expiry of any fixed or deferminable period of lime during
which a Credit Balance has been placed with (he Bank) retiise to peemit any withdrawal of the whole
ot any part of a Credit Balance (whether by dishonouring cheqgues or olheiwise).

Nolwilhslanding clause 2.2, in the cvent of!
(a) any Company going inio liquidation whether voluntary or compulsory;

() a receiver being appeinted of the whole or any parl of the underlaking, property or assets of
any Company; :

(c) an application for he appointment of an adminisirator of any Company being presented;
{d) a voluntary arrangement being approved in relalion to any Cowmpany; or

() a notice af appointment of or notice of intention to appoint an adminisirator is fssued by or in
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4.7

4.8

4.9

4,10

4.11

A LA
—

respect of any Company,

the Sceurcd Obligations shall be deemed to have become prescally duc and payable without demand
or further demand immediately bufore ihe waking ot the interim order or the presentution ol the
petition or application or the passing of the resolution for such winding up or administration or the
issuing of the natice of appnmtment of or notice of intention Lo appoint such admlnlstmtnl or 1he
appointment uf such receiver or the appreval of such ‘F.F-rnh.ultar},-r arrangement. -

. Each Company agrees with the Bank that it shall ol (wilhout ihe prior written consent of the Bank)
. assign, mortgage, charge, secure or stherwise confer upon any third party any right, lille or Interest in

- or o any Credit Ralance, or oflierwise dispose of any Credil Balance or agree to do any such thing, or
- allow any 'mt:h thuti pdrly nghl ulh, or mlt..n..:.l m Suhsmt (E:xccpt in each case in f}woul uf or upml
- the Bmk) SRR : - L : e

The Bank ‘;Imll not be Hable [or any loss ﬂucasmncd m any nf the C ﬂmlﬂlllﬂb by eSO ul' lht.. CRECICISE
of the Bank’s powcrs under this Agreement including, withoul limilation, any loss of interest
necasionad by any deposit being terminaled without doc notice or before its maturity.

The Sci-oft Arrangements shall not prejudice or allect anty other gnarantee, lien, right of sei-off,
combination or consolidation or olber cight exereisable by the Bank in connection with all or any of
the Accounts or all or any of the Principals” Liabilities and is in addition and without prejudice to any
seeurity the Bank may now or herealier hold.

Fach Company shall at any time and at the Company’s cost it and when required by the Bank take ali
steps and do and execule all such acts, deeds, documents and things as the Bank may consider io be
necessary ot desirable to give effect to and procure the perfection of the rights intended to be granted
by this Agreement.

Each Company undertakes to notify the Bank ol the occurrence ol any of the events specified in
sub-clause 4.6.

INDEMNITY, REPRESENTATIONS AND WARRANTIES

Any money and liabilities which, but for the circumsiances sct ot in this sub-clanse 5.1, woukl form
all or part of the Principals” Liabilitics and which cannot be recovered or cannot for the time being he
recovered by the Bank from any Principal or any one or more ol lhe Companies for any reason
whatsoever including (withoul prejudice (o The generalify of the foregoing):

(a) any tegal disability or incapacily of any Principal or Company;

(b) any invalidity or itlegality affecting any of such mency or liabilitics;

(c) any wanl ol authority in any person purporting to act on behalf of any Principal or Company;
(d) any provision ol insclveney law;
(c) the administration, ligquidalion or disselulion of any Principal or Company or the inabilily of

the Bank lo make cffective demand on any Principal or Company as a resoit of such
administration, liquidation ot dissohuiion;

(L} ilic passage of time by preseription or limitalion or umsler any relevant Limitation Act;

() any moratorium or any statute, decree or requirement of any governmental or other avthority
i any territory;

(h) any inabilily of any Principal or Company to acquire or effect payment in the currency or
currency pnit in which any of such money or liabililics are denominated or to effect payment
i the place where any ol such moncy or liabilities are or are expressed to be payablc;

(i) the making, implementation or efllect of any arrangement whereby, notwithstanding (hal
security faken by lhe Bank [rom any Principal or Company or any surely may be ranked
ahcad of sceurity held by any third paity, the Bank is obliged 1o accovst for any money
received from or in respect of the Baak’s sceurity to such a third party or to share any such
money with such a (hicd parly;

)] any event of force majewre or any event frusraling payment of sueh money or linbililies; or
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5.4

6.2

k) any other event or circusnstance (aparl from payment or express rolease of all the Principals®
Liabilities} which swould constilute or afford a legal or cquitable dischacge or release of, or
defence to, a guarantor or indemmifier,

shall nevertheless be recoverable from each of the Companies as though it were a principal debtor in
respect of an equivalent aggregate amount, whether any such reason, evenl or circumsiance shsll bave
been mde knowi Lo ibe Bank before or alter such moncy or liabilitics were ineurred and cach of the

'Cﬁmpaniﬂq shail indﬁnmif‘y the Bank on demand against all cost, damage, expense and foss which the
- Bunk may mlffer or incur as Lum.equem.e uf mmh m.lblh'r.y tu recaver ﬂum dny Prumpal or
'-'.'C:]mpany : . Sl _ _

3.2 Lach of the Cmnpanms juuﬂly aud scvcmll}f agl ces lu 1ll(]LIII|lII_‘_r’ 1Iu, Hm;k and |ts cmplu}rcm and

agents {as a separate covenant with each such person indemnified) against all {oss incurred in
connection with:

{0} any statement made by any Company or onits behal Fin comnection with ihis Agreement being
unfrue or misleading;

{b} the Bank enlering bslo any obligation with auy pecson Dwheiher or ool any ol e Companics)
at the request of any of the Companies (or any person pwrporting to be any of the Companies);

{c) any actual or proposed amendment, supplement, waiver, consent or release in retation to this
Agreement;

(d} any Company not complying with any of its obligations under this Apreement; and

(e} any stamping or registration of this Apreement or the security constinuted by it,

whether or not any Gault (including negligenee) can be attribufed to the Dank or its employees and
agants.

This indemnity does not and shall not extend to any loss to the extent that:

{a) in the case of any loss incureed by the Bank or its employees or agents it arises from the Bank
or its employees or agents acting other than in good faiih; or

(k) there is a prohibition against an indemnity extending to that toss under any law relating to Lhis
mdlosnnily.

Esch of the Companies represents and wanrrants (o ihe Bank Lhat:

{(a} it has full power and authority to own its assets and to carry on businegss in each jurisdiclion in
which il carrics ot business;

(b} il is duly meorporated snd In good standing in the Jurisdiciion in which i is incorporated; and

{c) it is empowered by its constiiution to enter inlo and perfom s obligations uder 1his
Aprecment and all pecessary corporale aclion has been faken 1o approve and anthorise the
execution of and performance of its oblipations under this Apreement.

CURRENCY CONVERSION

I ansd 1o {he extent thal any Company fils (o pay oo desiand 1he amoud duc under this Agreement in
the currency or cuirency unit or cwirencies or currency units demanded {(the “First
Curreney/Currencies™), the Bank shall be entitled in its absolute discretion and wilth or withou!
natice to any Company and without prejudice to any othcr rcm-::d}r to purchase as it shall think fit with
any other currency or cmvency unit or any other currencies or cumency unils (the “Second
Currency/Curremcies™) either [orthwilh or al any lme or times (herealler the amouit (or any part
thercot) of the First Corrency/Currencics which is unpaid

t

Each Company underlakes o indeunily the Bank againsd the price in the Sceond Currency/Currencies
paid by the Bank pursuant to clause 6.1 and o pay interest to the Bank on the amount of such Second
CurrencyfCurmencies at the rate of lwo percentage poinls per annum above (he cosi (as corlilicd by {he
Rank) of Funding such amount of Sceond Coreency/Currencics wuntil payment compounded as
provided in sub-clause 3.1(a) to the intent that if and in so far as snch purchase is made by the Bank the
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6.3

R

10.
10,1

H0Z

liability of each Company io indemnily and pay inlerest (r Uic Baok voder (bis sub-clavse shatl
thenceiorth fo thal extent be in substitution tor all liability under clauses 2 and 3 only in respect of the
said amount of the First Currency/Currencies which has been so purchased. I such purchiase(s) is or
ave made by the Bank as aforesaid, the Bank shall inforn the Atlomey ol the amount of the First
Correney/Currencics so purchascd, the datefs) of such purchase(s), the currency or the currency unit
or currencies or the currency units used in such purchase{s) and the pricef{s) paid.

Withool prejudice to sob-clanses 6.1 and 6.2, each Company undertakes to indemnify the Bank

'ngamqt any ioss tirough currency or currency unil exchanges, including any loss occasioncd by
" payment ol any currency or curceney unit premium of throngh any rule of law requiring judgments or
. proofs of debt, claims or payment of dividends in administration or liquidation to be in any particuksr
L ‘cuency or cumency unil, which may be sullfered by (he Bank before the Bank has been paid all
amounts due or owing under this Agreement in the First CorrencyfCurrencies.  Liach Company also

agrees to pay interest in accordance with sub-clause 6.2 in respect ol sy such less,

CONTINUING SECURITY

This Agreemend shall continee to bind cach of the Companies as a continging security
notwithstanding that the habilities of any Company o (the Bank may froon (one 1o Lime be redueed to
nil and potwithstanding any change i the name, style, constitution or sthenvise of any Company.
CONCLUSIVE EVIDENCE,

A certificate by an olTicial of the Bank as (¢ the Priccipals’ Liabiliiies or i Scewred Obligations shall
(save for manilest crror) be bitling and conclusive on cach of the Companies in any tepal proceedings
hoth in relation to the existence of the liability and as to the amount thereol.

DEALINGS BY TITE BANK

The Bank may, withoul any consent (rom any Company and withont affecting this Agreement, do all
or any of the following:

(a} grant, rencw, vary, increase, extend, release or determine any facilities, products or serviees
given or to be given to any Principal or any other persoi and ageee wilh such Principal or any
such person as to the application thereof;

() bold, renew, modily or release o omil o take, perlfoct, maintain or enforce any security or
guarantes or right (inclading withont limitation any right as to the making, collsction,
adlotalion or application of recoveries In respecl of any sceurily o guarantee) o or
hereafier hetd fromm or apainst any Principal or any other person in respect of any of the
Principals’ Lishilities;

(e) grant time or indnlgence to or settle swith or grent any waiver or concession to any Principal or
any other person; and/or

(d) deiiand or enforce payment from any Company inespeclive of whether or nof (ke Bands shall
lake simikar aclion against any other Cotnpany.

In relation to each Company, lhis Agreemenl shall nol be allecled or discharged by anything which
would not have discharged or afleeted it if such Company had been a pringipat debtor to the Bank. In
particular, but without limitation, the Bank may relsase any Company or other surety for any of the
Trincipals® Liabilitiss and may discharge any secunly held by {he Bank as sccurily for the liability of
any such Principal, Company or other swrety notwithstanding that any other Company may have a
claim for contribution against any such Mrincipal, Company or olher surely aod nolwilhslanding (hat
sy viher Company may claim lo be subregaled o the Bank®s righis under such sconrity.

OPFENING OR CONTINUANCE OF NEW O} EXISTING ACCOUNTS

The Nank may af any time open and continge any new account{s) or continue any existing account(s)
with any Principal and, withoul prejudice 1o Lhe Set-oll Arrangements, no money paid from time to
timic inlo any such now or existing aceount{s) by or on behalt of that Principal shall be appropriated
towards ar have the effect of redocing or affecting any of the Principals’ Liabilities.

I the Bank docs not apen a new aceount on the daie of discontinuance of the Guarantee in respect of
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any Principal, it shall nevertheless be treated as it it had done so at such dale and, as from that date, all
payiments made to e Bank in vespect of the Principals’ Liabilitics shatl be eredited or treated as
having been eredited to the new account and shall not operate to reduce or affect the amount of the
Frincipals” Liabilities owing at such date.

il SUSPENSE ACCOUNT

t1.1  The Bank may al any line place and keep to ihe erodit of a separate or sSuspense account any nmoney
received under or by virtue of this Agreement for so long and in such manner as the Bank 1y
.. determing wilhoul any obligation o appl}f lhe SUEE OF an:.r ]mri ihu‘u)l" inor I{:wal‘ds ihe discharpe of

. any of the Prmclpals Tiabilitics, :

11.2 ..Ilfl calcuIaimg llu.. aound i relation o any F'i incipals Liabilities for which any Company may he
liable under this Agresment, the Bank shall not charge interest on so mwch of (the Peincipals Linbilitics
as is equad (o the credit balance frown time o lime on such sepatale account,

11.3  Notwithstanding any such paymeal, in the evenl of any provecdings velaling (o any Principal in or
analogous Lo adminisiration, liquidation, composition or arrangement, the Bank may prove for or
claim (as the case may be) and agree to accepl iny dividend or composition in respect Gf the whole or
any parl of the Principals’ Liabilitics and ollicr sums in the same manner as it such money had not
heen received.

12. STARANTER NOT TO BE AVIIDED BY CERTAIN EVENTS

12.F {a) Mo assurance, seenurily or payment which may be avoided or invalidated or for which the Bank
may have to account in whole or in part to any person under any applicable law {“AppMicahle
Law™) of any jurisdiction {Iochuding withoul prejodice to the penerality of the foregoing
sections 175, 176A, 234, 238, 239, 241, 242, 243, 245, 339, 340, 342 amd 423 of U
Insolvency Acl 1986 and section 754 of the Companics Act 2008) and no release, setilement,
discharge, cancellation or arangement inchading but not limited to a release, seltlement,
discharge, canceliation or wrrangement of or in rwhition o ilis Agecement, which may have
been piven o mads on the faith of any such assurance, seenrity or payment, shali prejudice or
affect the right of the Bank to recover under this Apreement as il such assurance, scouvily,
payment, releasc, sclilomend, discliarge, cancellation or arrangemaent (as the case may be) had
never been granted, piven or made.

{h} Any such release, scttlement, discharpe, cancellation or arangement shall, as belween the
Bank and each of the Companies, be deemed (o have been given or made upon the express
comdilion (hal # shall become and be vaidable at the instance of the Bank if the assurance,
security or paynient on the faith of which it was made or given shall af any lime therealicr be
avoided or invalidated or be subject fo an accounding (o any ofher person under any
Applicable {aw or otherwise to the intent and so that the Bank shali become and be entitled at
any time aller any such avoidinee, invalidalion or accounting to exercise all or any of the
rights in thiz Agrocinent expressly conferred npon the Bank andfor ail or any other rights
which by virtue and as a conseguence of this Agreement lhe Bank would have been entitled to
exercise but [or such release, scllemenl, discharge, cancetlation or arrangement.

r

122 {w ‘I'he Bank shall be entitled 1o velain any security beld B the Sceured Obligations for a period
of two moaths plus any period during which any asserance, security or payment such as is
referred to in sub-clause 12.1(0) may be avoided or invalidated (or such longer period as (he
Bunk shall consider reasonable in {he light ol (he provisions ot any Applicable Law) after (as
the case may be) the creation of such assorance or security or after the payment ol all money
and liabilities that are or may become due to the Bank Grom any Principal nolwithstanding any
release, seillement, discharge, eanccllation or arrcangement given or made by the Bank.

{b} If at any lime within such period or prior 1o such repayisent, an application shall be presented
to a competent Court for an administration order or for an order for the winding-up of any
Principal or any Principal shali commence to be wound-up vohmiarily or a notice of
appoiniment of or nolice of itention to appoint an administrator is issued by or in respect of
any Principal {or any step is taken under any Applicable Law which is analogous to any ol ike
foregoing), then the Bank shall be entitled 1o conlinue 1o retain this Agreement and any such
seeurily as is reforred to in sub-clause 12.2(a) for and during such further period as the Bank
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14.
14.1

4.2

15.
15.1

10

may detenmine, in which event this Agreciment and such sceurity shatl be deemed to have
comlinued lo have been held by the Bank as security for the payment to the Bank ol all the
Secured Obligations {including any sums which the Bank is ordercd (o repay pursuant to any
order of any Courl or as a conscguencs of any Applicablc Taw),

COMPANIES CLAIMS

Until all the Principals® Liabilitics shall have been paid or discharged in full, notwithstanding payioenl

_.in whole or in pait of the Secured Obligations or any relcase, seillement, discharge, cancellation or
.+ arrangemend falling within seb-clavse 12.1(b), none of the Companies shali by virtue of any such
s payment ar the operation of the Set- off ﬁrmngementa or b}f an}r ulher means or on an}-’ olhcr gr ound
. (save as hereinalier pruwr]t.d) R -

{a) claim any set-off or counter-claim against any Prineipal or any oiher Company in respect of
iy liability on its pact Lo such Principal or such other Company;

{b) make any claim or enforce my right against any Principal or any other Company or prove in
cotmpetition with the Bank in respeet of any such claim or right;

{c) accepl any repayinend from any Principal or any other Company of any amount owed (o it by
snch Principal or such other Company;

<1} be clitled to claim or have the benefit of any proof against or dividend, composition or
payment by any Principal or any other Company in the voluulary arrangement, administration
or liguidation ol such Principal or snch ofler Company;

{e) be entitled to claim or have the beoelil of any sceneify of goarantee now or hereafter held by
the Rank for any of the Principals® Liabilities or to have any share therein; amd

{0 claim or enforee any right of contribntion against any surety of any Principal or any other
Company,

PROVIDED THAT in relation to any Company:

fi} sub-clauses F}a), (b) and {c) shall only apply after the date thai demand bas been
made upon that Company under this Agreement or alier the dale ol discontinnanee
{whichever is caclicr); atl

fii) if that Company shall have any right of prool or ¢laim in the voluntary arrangement,
administration or liquidation of any Principal or any other Company, it shall, il the
13ank so requires, exercise such righl of proal or claim on behali of the Danlk and hald
any dividend or other moncy reecived in respect thereof upon trust for the Bank to Lhe
exient of the Sceured Obtigations and it shall in like manner hold vpon lrust lor the
Bank to the exlent of ke Securcd Obligations any money which it may recsive or
recover from any sureiy by virtue of any right of contribution and any money which il
may receive but should not have received by reason of any ol seb-clavses 13{a} to (f)
inclusive.

SECURITY HELD BY THY COMPANIES

Fach {Company confirms that it has not taken and undertakes that il will nol lake any sceurity from any
I'rincipal or any other Company swiithoul e prior wrillen consent ol the Thank,

Without prejudice to sub-clause 14.1, any security now- or herealler held by or for any of the
Companies from any Principal or any othor Company shall be hetd in tmst for the 13ank as security for
the Secored Obligations and upon request by the Bank such Company shall forthwith deposil such
security with the Bank or assign the same to the Bank andfor do whatever clsc the Bank may consider
necessary or desirable in order to pecmit the Dank to benefit from such secnvity to the extent of the
Sceured Obligations.

OTHER SECURITIES OR RIGHTS

This Agreement is in addition o and is nol lo prejudics or be prejudiced by any other gnarantee or
security or olher righils which iz or are now or may hereatier be held by the Bank for or in relation lo
the Securcd Chiigatians, whether from any of the Companies or stherwise nor shall any recoveries, or
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15.2

16,

17.
17.1

17.2

18,
13.1

18.2

1%,

i

arratgements for atlocation or apptication of the same, pursuant to any other guarantee or securily or
rights relating ta the Secured Obligations allect the Bank's right lo claim payment noder this
Aprecingnl,

It shalf not be necessary Gor the Bank before claiming payment vnder this Agreement to resort to or
seek o enforee any olher puaranice o seeurity of other rights whether from or against any Company
or any other person.

Tt is hereby agreed that it shall not be a condition precedent or subsequent to this Apreement it the

. Bank shali take any security from any Principal, Company or any surely or any guarantee from any
©infended surely, tor shatl the liability of any of the Companies under this Agreement be affected by

any failore by the Bank to take any such securily or guaranlee or by the illegalily, inadeguacy ar
invalidity of any such security or guaranice.

PAYMENTS FREY FROM DEDUCTION

All payments to be made under this Agresment shall be made withoul sel-ofl or counderclaim and
shall be made fec and clear of, and withoul deduction lar, any taxes, levies, imposts, duties, charges,
fees or withholdings of any natnre now or hereafter imposed by any povernmental autharily in any
Jurisdiction or any political subdivision or laxing suthorily thereol o therein provided that if any
Company is compelled by law to deduct or withhold any such amounts, such Company shall
simultanecusky pay to the Bank such additional amount as shall result in the payment to the Bank of
ihe full amount which would Tiave been reecived but for such deduction or withholding.

PAYMENTS

If at any time the cumrency in which all ov any parl of the Sceored Obligations are denominated is or is
due o be o has been converted into the curo or any other currency as a result of a change in law or by
apreement hatween the Bank and the relevimt obligor, then the Bank may in its sole diserelion divect
that all or any of thw Seeurcd Obligations shall be paid in the eoro or such other currency or currency
unit.

The Bank may apply, allocate or appropriate the whole or any part of any payment made by any
Company or any money received by (he Bank under any guaranice, indemnily or third party security
or Irom any liquidalor, reeciver or administrator of any Company to such part or paris of the Securd
Oblipations (or as the Bank may otherwise be entitled (o apply, allocate or appropriate such moncy)
as the Bank may in ils sole discretion think (il 1o the entirg exetusion of any right of any Company fo
g0 do.

UNLAWFELULNESS, PARTIAL INVALIIMTY

I (bul For this sub-classe 18,1 it would for any reason be unlavwful for any Company to guarantes any
particular liahility of a Principat to the Bank, then {(notwilhstanding anything hercin conlained) the
Guarantee given by such Company and the Sci-olT Armanpements insofar as they relate to the Credit
Balances or Accounts of that Company sha!l not (to the extent Lhat it would be so unlawlul) cxiend to
such liability but without in any way limiting (he scope or effeclivencss of This Agreement as regards
(e rest of the Principals® Liabilitics.

T
Each ol the provisions in this Apreemend shall be severable and distinet from one another and, if af any
time any onc ar more of such provistons is or becomes invalid, illegel or unenforceable, ihe validity,
legality and enforceability of the remaining provisions hereol shall nol in any way be affected or
impaived Ihercby.

NON-MERGER ETC,

Nothing herein contained shall operate so as to merge or olherwise prejudice or atfect any hiil, note,
suaraniee, morigage or other sccurily or any conlracteal or other right which the Bank may at any
time have for any of the Secured Oblipations ar any right or remedy of the Baok thereunder. Any
receipt, release or discharge of the securily provided by, or of any liabitity arising under, this
Aprcement shall nol release or discharge the Companics from any liability to the Bank For the same or
any other money which may exist independently of this Agreemenl, nor shall il releasc ar discharge
the Companies from any lLiability 1o ihe Bank under (e indemnily containgd in clanse 5.
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202

21.
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22.1

222

23.

24.
24.1

24.2

12

ACCESSTON AND RET.EASE

If the Companies and the Bank and any other company or companies agresing to become a pariy fo
this Agreemeni shall excete a deed o the form or substantially in the form set oot in schedute 2, such
ather company or companies being listed in Pact 11 of the schedule to such deed shall thenceforth be
inchuded a5 one of the Companies for all the purposes of Lhis Apresmenl.

If the Companies and the Bank shall executs a deed in the form or substantially in the form set out in
schedule 3, 1he Company or Companics lisied i Parl I of the schedule (o such decd shall thenectorih

., Gease (o hc mcludcd as on¢ af the f‘ompamm i:::-r all 1hc purpn'"»cq ot th; Agl cmncnt
3 ':' PDWFR DF ATTORNEY ' : N P,

EdLh crf llle LUll'l]:Id[llbb {u‘ihu lhan ‘iht.. :'rilurm.,_v) 11Lrl.by anmably appmnla lhc Allovey and ifs
substitutes jointly and also severally to be ifs atforney tor it and in its name and as ifs act and deed or
otherwise to execute any such deed as is mentioned in clause 20 with such variations as the Atlomey
in ils absaluie sl voleltered discretion shall think Bl and o exeeuie and do gl sech other deeds,
documents, acts and things as the Attorney may consider necessary or expedient in connection
{berewith aad each of lhe Companics bereby arress Lo ratify and conlirm anylling cieculed or dong
or purporied ta be exceuted or done by the Attorcy in its name,

TRANSFERS BY THE BANK OR THE COMPANIES

The Bonk may [(reely and separately assign or Wwansler any of s rights umder this Aprecment or
otherwise grant an interest in any snch rights to any peeson or persons,  On request by the Bank, each
Company shall immediately execule and deliver to the Bank any form of instrement reguired by (e
Rank Lo confirm or Faeililale any such assigntment, assignation or (ransler or geant of intorest,

Mo Company shall assipm or transler any ol ils rights or obligations vnder Gus Agrcement or enler inlo
any transaction or arvangement which swould result in any of those rights or obtigations passing to or
being held in trust for or for the benefit of another person.

RESTRICTION ON LIABILEIY OF THE BANK

Lixcept to the extent that any such exclusion is prohibited or rendered invalid by law, neither the Bank
nor its employees and agents shail:

{a} be under any duty of care or other obligation of whatsoever description 1o any ol ths
Companies o relaion L or o conncelion wilh (he cxereise of any cight conlerred upon the
Bank; or

(b} be under any liability to any of the Companics as a result of, or in conzeguence of, the
exercise, or attempted or purported exerciss, or failure to exercise, any of the Bank’s rights
unider his Agrecmenl,

NOTICES AND DEMANDS

Without prejudice fo clause 1.2{d), any notice or demand by the Bank to or on any Company shall be

deetmed o bave been suflicienily given or made i senl (o thal Company: :

(a) by hand or prepaid letter post to its registered office or its address stated herein or ils address
last knosen Lo e Bank; or

(b} by facsimile to the fast known facsimile number relating to any such address or office.

Without prejudice to clanse 1.2(d), any such notice or demand given or mude under sub-clause 24.1
shall be deemed o have been served on Lhat Company:

(a) at the time of delivery to the address referved fo in sub-clause 24.1{n), if sent by hand;

)] at the cartier of the time of delivery o 10,00 a.m. on the day after posting {or, if the day after
posting be a Sunday or any other day upon which no delivery of lelters s scheduled (o be
tade, al the earlier ol he e of delivery or 10.00 a.m. on ke sexl succceding day on which
delivery of letters is scheduled to be made), if sent Iy prepaid letter post;

{c) al the tse of transnyission, i senl by hesimile (and a esitnile shall be deemed to have been
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244

25.
25

252

254

255

257

13

lrapsmiticd i # appears W the sender 0 have been inmsmitted from a machineg which is
apparently in working order); ar
(0} on e expicy of 72 hows o e e of despaeh, n any olber case,

Service of any claim lorm may be made on any Company in the manner described in sub-clause
24.1(a), in the cvent of a claim being issued in relation 1o this Agreament, and shall be decined Lo
cnnstltute gnud Service.

In nrder to hc val [d

_[a} o ': a Nntu:c nf D:smntmuancc musl luc ﬂﬂlllﬂ”}" Imcwcd ].‘J}-’ the RanL al ||'ll.- adrcln,ss ol its branch,
o _-ufﬁce or department mentioned under its name on the first page of this Agreament {or sueh
- olher agdress as e Bank may nofily to the Aflorney in wriling for (s purpose),

{b) whore ihe Baok administers a Geilily, product or service to any Principal from or st a branch,
office or departmeont other than one Jocaled at the address menlionsd in sub-clause 24 4(a), for
i Nolice of Discontinuance to be valid in respect of such facility, product or service, a copy
st alse be reccived al the address ol such clber branch, ollice of depadmend (o, i there is
more than one such branch, office or department, at the address of all of them) PROVIDED
THAT, in sy cvend, cach such other branch, office or depariment shall be deemed 10 have
received a eopy of the Notice of Discontinuanee no later than thirfy days after the date of its
receipl at Lhe address mentioned in sub-clause 24.4(a); and

{) the MNotice of Discontinuance {or copy, where sub-clanse 24.4(b} applies) must be contained
in an covelope addressed as deseribed in (his elanse and such cavelope must nod conlain any
other documentation other than the Natice of Discontinuance (or such copy).  Any envelope
oiusl also be macked lor the attention of such olficial (60 any) as the Bank may o the time
being have notified o the Altorney in wriling,

Ay Nolice ol Disconlinuance shall nol becowe cizctive until (ke Grst workise day aller receipl {or
deemed receipt) of the Notice of Discontinuance (or copry where claxse 24.A(k) applies).

MISCELLANEOUS

Any amendment of or supplement (o any part ol 1his Agreement shall only be elfcctive and binding on
ihe Bank and the Companies if made in writing and signed by both the Bank and the Compamies,
References o this Agrectnen! include cach such amcodment and supplement.

The Companics and (ke Baok shall Gosn tline 1o Gme smemd (he provisions of s Agrecunent i e
Bank notifies the Companiecs that any amendments are required fo ensure that this Agreement reflects
e mackel praclice al the relevimi time following ihe inodoction or extension of econonmc and
mongtary wnicn and/or the cure it all of any parl ol the Buropean Tnion.

The Comgandes amd (he Bank agree (kal the oveurence or npon-occurrence ol European ceonoernic and
monetary vnion, any event or events associated with Foropean economic and monstary urion and/or
e infroduclion of aoy new cunency in atl or any parl of the Burcpean Union shall ool vesull i Wh
discharge, cancellation, rescission o termination in whole or in parl of 1his Agreement or give any
parly to this Agreement the right to cancel, rescind, terminate or vary this Agreement in whole or in

parl.

Any waiver, consent, receipt, settlemeit, discharge or release given by the Bank in relation to this
Aprcement shall only be effective il given In wriling and then only For the purpose for and upon any
terins on which it is given.

Far the purpose of exercising, assigning, transferring or granting any intorgst i its rights under this
Agreement, the Bank may disclose to any person any information relating to the Companies which the
Hank has al any time.

Any chaoge in lhe conslitulion ol the Bank or its absorplion ol or aimalgamation with any other person
shall not in any way prejudice or atfcet its or their rights vader this Agreement and the expression “tle
Bank® shali include any such other person.

"The Bank shall be entitled to debit any of the accounts of any of the Companics for the time being with
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26.

27,

28.

i4

the Rank with any sum falling due to the Bank under this Ayrecment.

This docurnent shall at all fimes i)c the property of the Bank.

NO RELIANCE ON TiIFE RANIK
(a) Each Company ackoowlodges io and apreos with the Bank thal, in enluulg intey this
ﬁgrccmcnt
- S() il bas nol relied on any oral or written statenent, Iﬂprl:bi.-]l[‘llli}].'l a{Ich Dplnmn or

{b)

{c}

{d}

“information made or given to the Companies or any of them in good faith by the Bank

“or anybudy on ihi.. Baﬂk’a bchall and thc !'iank qha‘ll have no |Id|]]|ll_‘," ta 1l 1f 1[ iias n :

f_'fa:::t 50 donc

{ii} il has madc, 1ndcpcndcntly of the BanL its own assessment Ul' ihc wablht},f and

profitability of any purchase, project or purpose for which cach Principal bas incuired
the Principals’ Liabililics and the Bank shall have no liability to it il in Gaef it bas no
&0 done;

fiil)  there are no arranpements, collateral or refating to this Agrevment, which have not
heen recorded in writing and signed by it amed on behali’ of the Dank; and

fiv) il has wade, withont reliance on the Bank, its owa independen! investigation ol each
Irincipal and its alfairs and Ooancial condition and of any other relevant person and
assessineul of (he eredilworthiness of each Principal or any other relevant person and
the [Bank shall have ne liabilily (o it i in Tact it has nol 5o done.

Fach Company agrees with the Bank that the Bank did nol bave prior (o the date of this
Agreement, does not have and shall uet have any duty to it:

(i} in respect of the application of the moeney hoerely guarantced,

(i) in respeet of the effectiveness, appropriateness or adeguacy ol the seewrity constituted
by this Agreement or ol any olher sceurity for the Principals” Liabilities; or

(i) toprovide it with any information relating (o any other Campany or any other relevant
persoi.

Each Company agrees with the Bank thal the validily and enforceability of this Agreement
and The recoverability of the Sceured Ohbligations shall not be alleeled or impaired by:

(i} any other scewrily or any guarantes taken by the Bank from it or any third parly;
(ii) any such other security or guataniee proving to be inadequate;

(i) the failuwre of the Bank to take, perlect or enforee any stch other secority or guarantes;
UL

{(iv}  the release by the Bank of any such ollicr seeurity or guarantee.

Fach Company agrees with the Bank for itsell and as ousice Lor its officials, employees and
agents that neliher the Baok nor iis oflicials, cmployees or agents  shall have aoy linbilily to il
it respeed of any acl or omissian by the Bank, its officials, employees or ageals donc or made
in good faith.

OTHER SIGNATORIES NOT BOUND, TTC.

Each of the Companics agrees and consents to be hound by this Apreement nolwithstanding that any
ofher or others of them which were intended to execute or be bound hereby or by any deed intended to
be completed and delivered pursuant lo clause 20 may not do so or be effectually bound hexeby or by
such deed lor any reazon, cause or circumstances whatsoever and his Agreement shall be deemed to
constitute a separate and independent agreement by each of the Companics. None of such agreements
which is otherwise valid shall be avoided or invalidated by reason of one or more of the several
agreemenls inlended o be hercby csiablished being invalid or unenforceable.

COUNTERIARITS

SEC-118947-TC




29,
291

th

This Agrcement may be exeeuted as a decd inany number of counterparts atl of which taken together
shall constitite one and the same instrument. Any party to this Agreement may enler inte il by
exectling any such counlerpart,

LAW AND JURISDICTION

This Aprecment and any dispute {whether confractwal or non-contractual, inulutling, without
limitalion, claims in tord, for breach of statwtory duly or on any other basis) arising ont of or in

: '_mnm.cimn wilh il or ils subject matier ("Dlspute”] l;hail h-c gmrf.:l nel:l l:-},-' am:l construed in accordance

o “with the Iﬂws -:lf l:.nglsmd and Wales R

9.2

.The pal'heﬁ: to this Agreement in emcahly agme ﬁ::: the sole bf:nef' t of the Bank, that, subjeet as

provided below, the covrls of England and Wales shall have exclusive jurisdietion over any Dispute.
Mathing in this ¢lause shall limit the right of the Bank to take proceedings against any of the
Companies in any other court of competent jurisdiction, nor shall (e takinge of proceedings inany one
or more jurisdiclions preclude {he faking ol proceedings in any other jurisdictions, whether
concurrently or not, to the extent permitted by the law of such other jurisdiction.

N WITNESS whereot the Companies have executed this Agreement as a Deed and have delivered it upen ils
being dated.

SEC-118847-TC
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Schedule 1

Part 1 - The Attorney

Registered Number
08233017

Re gistere;d MNurmber
1102]18%

Registered Office

5-7 PARK STREET
SLOUGH -

i SLEAPE e

L I.'a.r.t_I.l - The Other Companics . - : SR .

. .Reg;stf.:red Olfice |

LUNIT 15A,8LOUGH
BUSINESS PARK

94 FARNHAM ROAD
SLOUGH '

ENGLAND

$1.1 37Q
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Schedaule 2
{Decd reforred 1o in sub-clause 20,13

T'e be presented for registration at Compinics House
within 21 days of dating against all the companies and  limited liabii ity
partnerships (bath “Existing” and “Further”) which are a party to this documenl.

THIS DEED (]F.«\LFFHHI[}N is made the ....c.... G2y OF cvvvvcrreroes

{1 THE SEVERAL COMPANIFS AND/OR TIMITED LIABILITY PARTNERSHIPS specifie
in Pnrt. lof t:he _s_c:hen.iule hereto (the *Lxisting Companics™);

{2} TI]iil .CﬂMPAﬁ\'; JLIMITED LIABILITY PARTNERSHIP [COMPANIESAIMITED

LIABILITY PAWRENERSHIPS) specificd in Padl IT of the schedule hereto (the “Farther Company
[Compaies]™); and

() LLOYDS BANK ple (Ihe “Banlc”)

SUPPLEMENTAL to sn Omnibus Guavanies & Sel-0OIF Agreement dated ... |as supplemented by
decds dated ... and ... I and now operative behween the Existing Companies amd he Bank {the said
Omnibus Guarantee & Set-O0 Agreement [as 3o supplowended] is herginatter referred to as the “Priscipal
Deed™)

NOW THIS DEED WITNESSETH as lollows:

1. In so far as the contex! admils exprossions delined in the Principal Deed shall bear the same respeclive
meanings herein,

2, The pattics hereto hereby agree that the Forther [Company] | Companies] shall be incloded within the
expressions Companies and Principal for all the purposes of 1k¢ Principal Deed so that (without
prejudice 1o Ihe generality ol the forcpoing):

2.1 [the] [each] Further Company hereby covenans with and guarantees ta the Dank fo pay or discharge
i the Bank in the curreney or respective eurrencies thereof on demand by the Bank:

201 all money and liabilitics whether actnal or contingent {incloding further advances made
hereafter byy the Bank) now or at any time hereafler due, owing or incurred from or by any one
or mare of the Exisiing Companics [and any other Further Company | to the Bank anywhere or
Lor which any ong or mors of the Existing Companies {and any other Furlber Cotmpaty] may
be or become liable to the Bank in any mamer whatzoever without limitetion (and (in any
casc) whether alone or jointly with any other person and in whatever style, name or form and
whether as principal or surety and nolwithslanding that ike same may al any carlier time have
been due, owing or incurred o some other person and have subsequently become due, owing
or incoteed fo {he Bank as a result of a transfer, assignment, assignation or olhcr eansaction or
by operation of law) including (without prejudice (o the genceality of the foregoing):

(a) in the case of the liquidation, administraiion or dissolulion ol any such Mxisting
Company [or Furlher Cotapany], all moncy and liabilities (whether acteal or
contingent) which would at any time have been due, owing or incuited (o the Bank by
such Existing Company [or Furiher Company] il such liquidation, administration or
dissoltion had cominenesd on the date of discontinuance and notwithstanding such
tiquidation, administration or dissolution; and

(b} in the cvent al the discontinnance of the Guarantee in respect ol any Exisling
Company |or any Further Compamy], all cheques, dralls or other arders or receipts for
money signed, bills accepled, promissory notes made and negotiable instruments or
sueuritics drawn by or for the account of such Exisling Company [or Furiher
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Company] on the Bank or its agents and purporting to be dated on or belure the dale
of disconlinuance of thal Guarantes, alhouwgh presented (o or paid by (he Baonk or its
agents after the date of discontinnance of that {fuarantee and all lisbilities of such
Existing Company [or Further Company] to the Bank at such date whether actual or
contingent and whether payable forthwith or at some Diure time or fimes and also alt
credits then established by the Dank far such ixisting Company |or Further
Company];

- 2.1.2 - -interest on all such money and liabilities {o the date of payment at such rate or rates as may
ool Iro lime 1o Lite be agreed between tbe Baok and the Existing Compatics [ad (he Further
"o |Campany]| Companies] | or, i the absence of such agreement, at the rate, in the case of any
.- amount denominated in Sterfing, of two percenlage points per annum above ihe Bank's base
- rate for the lime being in foree (or ils cyuivaleat or substitule rale Lor the lime betog) o, in the
" case of an amount denominated in any currency or currency unit other than Sterling, at the rate
ol lwo pereenlage poinls per annum above the cost 1o the Bank (as conclusively delermingd by
the Bank) of funding sums comparable to and in the currency or enrrency unit of such smonnt
in the London [nlerbank Market {or such other markel as the Bank may selecty for such
conscoulive periods (iucluding overnighi deposils) as (he Baok may in its absolule diserction

fram time to time select; and

2.13  commission and other banking charges and lepal, administrative and other costs, charges and
expenses (on a [l and ungualified indemmity basis) incurced by the Bank in enforciog or
endcavouring o crliree payient ol such money and labilitics shother by any [Existing
Company| |or Futher Company] or others and in relation to preparing, preseirving, defending
or eoloreing sy seeurily beld by or olTered Lo the Bank Lor such money sl liabiliics ogether
with interest computed as provided in paragraph 2.1.2 above on cach sneh sum from the date
thil the same was incueed or fell due,

PROVIDED THA'T the liakility of the Further | Company} [Companies] under the Guarantee may be
determined i the maoucr Gand with the consequences) sel oul in claose 2 of the Prineipal Dhecd;

2.2 cach of the Existing Companies hersby covenants with and guarantees o the Bank (o pay or disclire
to the Rank in the enrrency or respective curveneies thereof on demand by the Bank:

22,1 all moncy and liabilitics whetler actual or conlingenl{including further advances made
hereafter by the Bank} now or at any time hereatier due, owing or incurred from or by [the
Further Compuny] [any oneg or more of the Further Companies] o the Bank anywhere [or os
which [the Tarther Company] {any one or mare of the Fwrther Companics| may he or hecome
liable to the Bank in any manner whatsoever without limitation {and (in any case) whether
alone or jointly with any other person and in whalever slyle, name or fovm and whether as
principal or surety and notwithstanding that the same may at any earlier time have been dus,
wwing or incurred Lo some olher person and have subsequently become due, owing or incurred
to the Bank as a resulf of a fransfor, assignment, assignation or other fransaction or by
operation of law}  including (without prejudice to the generality of the foregoing):

fa) in the case of {hc liquidation, adminigtration or disseition of |the| [such] Further
Company, all money and liabilities (whether actual or contingent) which would al
any time have been due, owing or ineurred to the Rank by [the] [such| Further
Company if such tiquidation, administration or dissolution had commenced on the
dale of disconliovance and nolwilhstanding such liguidalion, administvalion or
dissolution; and

{b} in e evenl ol the disconlinnuance of ke Guaraalee in respoel of [the] [soch] Fudher
Company, atl cheques, drafts or other orders or receipts for money signed, bills
accepted, promissoiry notes made and nepolisble instruments or securities drawn by
or [or (he accound of [ike} [suck] Furlher Cowmpanty on {h Bank or ils agents and
purporting to be dated on or before the date of discontinuance of that Guarantee,
although presented to or paid by the Bunk or its agents after the date of
discanlinuance of ihat Guacantee atcl all liabilitics ol [1he] [suck] Futther Company
to the Bank at such dafe whether actnal or contingent and whether payable foithwith
ot at soine future fime or timss and also all credits then established by lhe Bank [or
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tthe] [such] Furlher Company;

222 interest on all snch money and liabilities to the date of payment at such rale or rates as may
from time to time be agreed between e Bank and [lhe] [such] [Funther Compaiy| or, in the
abscnce ol such agreement, at the rate, in the case of any amount denominated in Sterling, of
two percentape points per annum above the Bank’s base vade for Lhe iinme being in loree (or ils
equivalenl o substiluic rale for the Gme being) or, i (he case of an amount denominated in
atty cureeney or currency unit other than Sterling, at the rafe of hwo percentage poinls per
anmum above the cost to the Bank (as conclusively delermined by (he Bank) of funding sums

-~ comparable Lo and in the currency or enrrency unit of such amount in the Londen Interbank
" Market (or such other market as the Bank may select) for such consecuiive periods (including
S -uveng]ﬂ dl.pu:-.ﬂs} as e Bank may in ils ahsuluic dtscrctmn imm tlmc tn time select; and

223  commission and Gthﬁl’ banking chiarges and l:.,;b'll and uihcr msls chargt,s alld expenses {on a
[ull and unquallllc{l inclemnily basis) incurred by the Bank in enforcing or endeavouring to
enforce payment of such money and liabilities whether by any Existing Company or
[the](such} Furlber Company or oihers and in relation to preparing, preserving, defending or
enfareing any security held by or offered to the Bank for such mongy and liabilities together
wilh inlerest computed as provided in paragraph 2.2.2 above on cach snch sum from the date
(hat e same was incnered o tell doe,

PROVIDED THAT the liability of ecach Rxisting Company under the Guarantee may be determined in
the manner {and with the consequences) set out in clause 2 of the Principal Decil;

withowt prejudice to the other provisions of this Leed or the provisions of the Principal Deed
Further [Company] [Companies] and the Existing Companies jointly and severally agree that, in
adklition 1o any general licn, right of set-oft or combination or consolidation or other right (o which the
Bank as bankers may be entitled by law, the Bank may al any iime amd Goan ims Lo g and with or
withouot nietice 1o the Furiher [Conpany] [Companics|, the Fxisting Companies or any of them:

{1} vombine or conselidale all or any ol the Accounds with all or any of the Principals® Liabilities;
and

{b} sel-alll or fransler any Credit Balance in or towards satisfaction of any of the Principals’
Liahilities;

|the| |cach] Further Company and each of the Existing Companies with [ull Gilde guarantee hercby
charges its Credit Balunees o (he Bank 1o sccure repaymaent of all the Secured Obligations.

ALL the covenants, provisions and powers contained in or subsizting under the Principal Deed {except
the covenanls for payinend and discharge of the money and liabilities thereby secured contained in
clause 2 thereof but including, withowt Limitation, the power of allotocy contained in clanse 21
thereol) shall be applicable [y defining and enforcing the riphts of the parties under the guaranlees
herely provided as it |the] |eacht Furtiver Company had been one of the Compuanies pariics 1o ihe
Principal Deed.

This deed mﬁ}r be execufed in amy number of counterparls all of which taken ogether shatl constitute
one and the same instrumenl. Any pariy o (his decd may onter into it by execunting any such
counicrpart,

IN WITNESS whercol (his decd has boen exeomicd by the Txisting Companies and the Further [Compary]
[Companies| and has heen delivered upon its being daled, in the case of the Exdsling Companies other than the
Attorney, for and on its behall by the Atlomey pursuanl 1o a power of altorney contained in the Principal Deed
and a resolution of the board of dircctors of the Attorney dated ........... .
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The Schedule
Pirt I - The Exisling Companies

Eevistered Number Ecpisivred Olfec

Part 1L - The Furtiier |Company| |Companics]
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SIGNED as 2 deed by [the Further Company] acting by its:

,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, (inasert [l e} crermrssrniee e sme e e e e snssmneeenersnn L NEETE FIT MAMIE)
Director DircelorfScerclary™
,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, {sipnzinec} TP U PO YOOPPOE £ 1-1, 111 1} |
in the presence of

Witness: . | oo U PR {namc)

................................................... {signalu;e}
Address: e
Occupation: .,

SIGMNED as a deed by 247 Carescryices Lid acling by s

................................................... {inasent Full wame ) PR PPRPOPRRE {11 B 11| KT 11T
THrcetor DirectorfSecretary®
................................................... (sipnavare) S UUPPPUUPOPUOOPUPPRURNOO £ <111 1111 |
in the presence of

WIANESS: (e

................................................... {siamiasre )
Address: e
Ceeupation:

SIGNED as a deed by the Exisling Companies olbicr than 247 Caceservices Lid acting by 247 Careservices Lud
hir duly autharised atlorey acting by its:

................................................... {insert ful nawc) SOV YOUS VOO UTOURRURNNN 11T Bt BETIV)
Dirgcior BirectorfSecralary*
................................................... {signalure) U P O 17,1 123
t

in lhe presence of )

WWIHNCES. e {isaanties )

................................................... {sigpmulure)

Address: e

OeenpiliOnN:  cecrcccceceee e
¥ Txclete as applicable.

Endl ol achedole 2
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Schedule 3
fdecd referied to i3 sub-clause 2{.2)

THIS DEED OF RELEASE is madc the ......... day of e
BETWEEN:

{1y  THE SEVERA}L L[}MI‘J\NIE": }\NDJ’{}R LIMITED LIABILIT Y I‘:lRI NLRHHII‘h speclhed
i ': _m Pﬂﬂ Ii}f lhc rs:.,ht.du]t. hw..m {th “Exjs[mg Cumpumes”} o ool

(2} H:I.E. CDMPANYJ’LIMIlLD L[ABILHY l‘Al{INJi.l{SH.Il’ [L(}NH’AHILSJLIIMHILD
IMHH ITY PAR’I‘NFRSH[PS] spccillcd in Part 1T al the s-::hcdulc heieto {the “Released
Lumpau}* |Lm]1paum~:|”] ﬂnd

(3)  LLOYDS BANK p!c {the “Bank”)

SUPPLEMENTAL fo an Omailus Guaraniee & Sct-Cf Agreement dated ... [as supplemented by
deeds dated ......... and ......... | and nonv opetative between the Existing Companies and the Released Company

[Companics] and (he Bank (ihe said Cimnibus Guaranlee & Scel-OI0 Agrecment fas so supplemented] is
hersinafter referved to as the “Principal Deed™)

NOYW THIS DEED WITNESSETH as follows:

I, In s Lar as the contexl adwils expressious delned in e Principal Deed shall bear the sune respeclive
meanings herzin.

2. The parties hercto hereby agree that the Released [Company] FCoimpanics] shalt hencefinth, subject to
the provisioins of clause 12 of the Principal Deed, cense to be included within the expressions
Companies and Principal oz all the purposes of ihe Principal Deed. The eapression “Confinuing
Companics” shatl mean the Existing Companies specified in Fart [ of this schedule excluding the
Bcleasel Companies specilied in Parl IT of this schedule.

3 Subject Lo the provisions of clause 12 of the Principal Peed, in pmrsuance of the said agreement the
Bank herchy eeleases and discharges [the] [cach] Beleased Company fram the Scel-ofl Atrangeiments
PROVIDED THAT the Set-off Arrangements shall remain in full force and effect in relation to the
Confinuing Companies.

4. Subject ta the provisions of clause 12 of the Principal Deed, in finther pursuance of the said agreement
the Bank hereby releases:

4.1 [cach][the] Beleased [Company] Irom each snd every ooe of ils covenants and obligalions
{whether actmal or contingent) piven or owing and the righis granted fo the Bank under the
Principal Deed IMROVIDED ‘ITIAT the Released [Company| [Companiesi shall not be
icleased Tromn any covelant or obligalion which cxists or would have existed indopendently off
the Principai Need nor shall this deed operafe as a release of any coyenants or obligations to
the Bank or any rights granted {o the Bank otherwise than by the Irincipal Deed;

42 the Continuing Companies from each and every one of their covenants and oblipations

’ {wheller aclual or conlingeal} given or owing amd e rights granled to the Bank under the
goaranfees given by cach of them under The Principal Decd but only in so Lar as such
guarantees are given for the money and liabilities, interest and other sums now or at any time
hercalier due, owing or itcurred from or by (ke Released [Company] [Companies] (o' the
Bank; and

43 b Conlinuing Companies from (he olher vighls pranted by kem to lhe Bank under lhe

Principal Deed but only in so far as such rights relaie solely to the moncy and {iabilitics,
interest and other sums due owing or incured from or by the Released [Company]
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[Companies] to the Bank.

5. Save as expressly othenwise provided by clauses 3 and 4 Ihe covenanls and obligations (wheilicr
actual or contingent} given or owing and (he olber righls gramted to the Bank Iy the Principal Deed
shalk contine in full foree,

b. Withoul prejudice (o clause 27 ol the Principal Deed, the Continuing Companies have executed this

deed to indieate their consent o the terms hereof and to confirm their agreemeni thal nolwithstmding

 the releases herein contained lhe I’rmupdl Dieed shall (save mll_v as cxpressly herein provided)

N :.'conllllllc in full foree and ctfeet notwithstanding, any fluctuation in the amounts from time Lo lime

-_'guarnntﬂed therehy or ‘iul‘uﬂﬂt thenetn or the exlstem.e dt dny ume {:rf .m:o,r crt.dzl balam..c on am:.-' -:.‘.llrrcnt
*rar olher account. S : -

7. This deed may be execuled in any rumber of counterparts all ol which taken together shall constitute

ong and the same instmment. Any party to this deed may enter into this deed by execuling any such
counterpart.

N WITNESS wherenf the Bank and the Continsing Companies have execuled this decd and bave delivercd i
upon its beimg dated, in the case of the Conijnving Companics other than fhe Attorney, for and on their behalf
by the Attorney prrsuant to 8 power of attorney contained in the Principal Deed and a resolution of the board
of directors of the Attorney daked .............

SEC-118347-TC




MNane

Nume

SEC-118947-TC

24
The Schedule
Pari 1 - The Existing Compunics

Repistered Number Rewisiered Office

i*art 11 - The Released [Company] | Companies]

" " Registered Numher " Registered Office




SIGNED and delivered as a deed as attorney for and on behalf of Lloyds Bank ple by:

................................................... {insert fall nanm: of person appointedd to exercise e power of slomey )

.................................................. .(sign:rmrc)

in the presence of
WAMBSEST e e e rrrse s e s e e rmnan {nome)}

. '....,....,.....(sif.nmurc]

AdArEaa: e r————————

OCCUPAEDIT e vecercsseniee s s anns

SIGNED as a deed by 247 Carcservices Lid acling by its:

................................................... (insort Full nane ) eremeeeren e n e snra e s snessnesens s e ch SR Tiell 90G)
Dircctor LHrecioi/Secretary®
................................................... (5iprature ) VTPV OUPTUDRTOUPPUROP -1 Pt 1 |
in b presenee of

WIINESS: e {isiune}

................................................... {stpaalure )
Address, e ————_—
Oeeupation: e —————

SIGNED as a deed by the Continving Companics other than 247 Carcserviees Ltd acting by 247 Careservices
Lad their duty aulhorised attorney acting by its:

,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,,, {imsert Gl name) {lnsr:rt tirfl mamne)
Director Dircctor/Scerciary™
...............(signajure) ................................................... [sigl'l:llurc}

in the presence of

WIINESS: s (namg)

................................................... (s:gnmm)

Address: SR S s

Oectipation: e ———
* Delate as applicahle.

Ead of schedule 3
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SIGNED as a deed by 247 Careservices |.td acting by ifs:

................................................... (insx::l full nmnc] \

................................................... (zignaturc) e

. in the preseace of

o Yoy v

Wilness:
...... ’ (:.Lglldlu:e] ) ‘

Address o

Ocenpation: Mﬂﬁf}{fﬁ{ ..............................
SIGNED as a deed by 247 Care roperties Lid acling by ils:
;..}lex(«‘rmualﬁw\i ......... (iosed 1M 0] © eeeeevesesee s snrme e Cinsert tull pame) 7.
Director Mrrector/Secretary™ )
................ reoeeenf gt - Y (-1 | 713 B

in the presence of

Wikiess: W
1':(
Address:
Occupation: Mhﬂ.ﬂ—ﬁ L S v
* Dulede a2 applicable
el A 201 10616
i
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