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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8510730

Charge code: 0851 0730 0009

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st July 2016 and created by LIVING CARE HEALTH
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 11th July 2016 .

Given at Companies House, Cardiff on 12th July 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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(1} THE COMPANIES ANDVOR LIMITED LIABILITY PARTNERSHIPS the names, numbers
- and reglstered offices of which ore specified in schedule |; and :
(%) - LLOYDS BANK phe (Registered number 2065) whose address for the purposes of this Agreement
: " iz at Pendeford Securities Cenire, Pendeford Business Park, Wobaston Road, Wolverhampion, WVS

- 5HMZ {or at such other address as the Bank may from time to time notify to the Attomey in writing
. for this purpose}

in consideration of the Bank providing o continuing facilities, products of services or giving time or

- releasing any security or releasing any person from any obligation in respect of facilites, products or
services to of at the reguest of any Principal, whether slone or jointly with any other person or persons. '

i AND INTERPRETATION

i1 In this Agreement, so far as the context admits, the following words gnd expressions shall have the
following meanings:

“Accounis” means all the present and future accounts of the Companies with the Bank whether such -
“gecounts ate in the sole mame of any of the Companles or in the joint names of twa or more
~ Companfes snd Includes accounts in the Bank's mame with any designation which includes the
. namefs) of any one or more of the Companies and Account means any one of them;

- Atltorney™ means the Company nemed in Part | of schedule 1
 *Bank' means Lioyds Bank ple

“Companies” means the Altomey and the other companies ond’or limited lability partacrships
. named in schedule | (and such expression shall include nny company and'or limited liability
- partnership evecuting a deed purszam to sub-clause 20.1 but shall not include any company and'or
Himited lability partnership released pursuant to sub-clause 20.2 as from the date of its release) and
- each or any of them severally and ~Company” means any one of them;

“Credit Bolance™ means any som standing to the eredit of an Account, wheiher in Sierling or any
- other curreney or currency unit and the debt from time to time owing by the Bank represented by
- that sun and “Credil Balanees™ means all of them

" “Guarantee” means the guarantes comained in clause 3 and the indemnity contzined in clause 5
{and, in cach case, any corresponding provision in any deed supplemental to this Agreement);

- *Motice of Discontinuapee” means & notice served in accordance with sub-clpuses 2.3(a) and 24,47

- “Principal” means any Company insofar only as it at any time owes money or has incurred
Vabilities {whether actual or contingent} 1o the Bank otherwise than pursuant to the terms of this -
- Agreement; -
“Principals’ Liahilities” means: L _
{a)  all money and liabilities whether actual or contingent (including further advances made
' hereafter by the Bank} now or at any time hereafter due, owing or incurred from or by any -
one or more of the Principals to the Boank anywhere or for which any one or more of the
Principals may be or become {iable to the Bank in 2ay manner whatscever without limitation
{and {in any case] whether alone or jointly with any other person and in whatever style,
name or form and whether as principal or surety and notwithstanding that the same may at
any earlier time bave been due, owing or incurred to some other persom and have
subsequently become due, owing or incwred (o the Bank as a result of a transfer,
assignment, assignation or other transaction or by operation of law) inciuding (without .
prejudics to the generality of the foregoing):

{i) in the case of the liquidation, administration or dissolution of any Principal, all
money and lisbilities (whether actual or contingent) which would at any tune have



. adminisiraiion or dissolotion had commenced on the dale of discontinuance and
notwithstanding such liquidation, administeation or dissolution; and

(i) in the event of the discontinuance of the Guarantes in respest of any Principal, all
' - cheques, drafis or other owders or receipts for money signed, bills peeepred,
promissory noles made and negotiable instruments or secusities dinwn by ar for the
- account of such Principal on the Bank or its agents and purperting to be dated on or
- pefore the date of discontinuance of that Guarontee, although presented to or paid
by the Bank or its agents after the dote of discontinuance of that Guoraniee and all
liabilities of such Principal to the Baok al such date whether actual or conlingent
and whether payable forthwith or ot some fulure time or times and also all credits
then ustablished by the Bonk for such Pringipal;

by intersst on all such money and [abilitdes o the date of poymeni 8 such rale or rales a5 may
. from time to time be ogreed between the Bonk and the relevant Principal eor, in the obsence
of such apreement, of the rote, in the case of an nmeounl denominated in Sterling, of two
‘percentage points per annum above the Baok’s bose rale for the time being in force {or its
equivalent or substilute rate for the time being} or, in the case of an amoun! denominoled in
any currgncy or currency unit other than Sterling, at the rate of two perceninpe points per
 onnum above the cost to the Bank (a5 conclusively determined by the Bonk) of funding sums
comparable to and in the currency or curvency unil of such amount in the London Interbank
Market {or such other market o3 the Bonk moy selest) for such consecutive periods
- {including overnight deposits) os the Bank may in its absolute discretion from time to time
sulect; and

{c} . commission and other banking charges and legnl, adminisirative and other costs, charges ..
- and expenses (on a {ull and woaqualified indemnity basis) incurred by the Bank in enforcing
. or endeavouring to enforce paymeat of such mooey pnd liabilities whether by any Principal
- or others and in relation to preporing, preserving, defending or enforcing any security held
- by or oflered to the Bank for such money and liakilities together with inlerest computed as :
provided in parpgraph (b) obove oo ench such sum from the dote that the some was incwrred el
of fell due; S

“Secured Obligations” means the aggregate ol
o {a) the Prinzipals’ Lisbilities, and

- {by ol other meney and liabilities whether actual or comtingent frow or al aoy time hereafter due,
- ewing or incurred from or by the Componies under this Agreement;

~ “Bet-off Arrangements” means the arrongements described in clouse 4 (and any coresponding
- provision in any deed supplemental i this Agrecment);

- “Bterling” means he legal currency for the time being of the United Kingdom; and
“Value Added Tax” includes any other form of sales or tumover tax,
~1.2 Inthis Agreement:

(a) the expression “Attorney” “Bank” “Company” “Companics” and “Principel” where the
context admits inclodes their respective successars in title and/or assigns whether immediate
- oF derivative,

{by -uniess the contexdt requires othenwise:
n the singular shatl include the plural and vice versa; _
(i} - ony reference 1o & person shall include on individus!, a company, corporation,

limited hiability partnership or other body corporaie, a joint venture, society or

unincorporated associntion, organisation or body of persons (including a trust and a

. partnecship) and any govemnment state, povernment or stale agency of

international organisation whether or oot 8 lepal entity.  References 1o a person
 also include that persons successors and assipns whether immediate or derivative;

INTTIVOA



(i) tha expression this “Agreement” shall mesn this Omnibus Guarantes & Set-OfF
CAgreement and shall extend to everv sepmrate and independent stipulstion
contained herein;

{iv) sy sight, entitlement or power which may be exercised or any determination
which may be made by the Bank under or inn connection with this Agreement may
be exercised or made in the shsolute and unfettered disceetion of the Bank and the
Bank shall not be under any obligation 10 give reasons therefore;

- (¥} - references to any stelutory provisions (which for this purpose mesns say Act of
' - Parlizmen, statutory instrument or regulation or Eurcpean directive or regulation
or other European legislation) shall be desmed to include a reference to amy .
- medification, re-enactment or replacement thereof for the time being in force, all .
- regulations made thereunder from time to time and any analogous provision or rule
 upder any applicable law;

fvid - references to clauses, sub-clauses and schedules shall be references 1o clouses,
sub-tlaises and schedules of this Apreement;

{vii) - references to discontinuange of the Guarantee in respect of any Principal shall
- mean discontinuance of that Guaraniee effecied by a Notice of Discontinuance and
_ discontinuance ov determination of that Guarantes by any other means whatsoever
- {whether or not Involving notice to the Bank) including {without prejudice to the
penerslity of the foregoing} the Hguidation, administration or dissolution of that
~ Principal or of any Company; and

{viii} - the date of discontinuance shall for the purposes of the Gunrantee in respect of any
. Principal be treated as whichever shall be the earlier off

1A} the date upon which the Banh receives actual notice (rather than nofice
given in any official publication or by newspaper) of the discontinuance of
- that Guarsniees; and '

- {B} . the date upon which a Notice of Discontinuance of that Gusraniee becomes
- gilective, :

' {c}. _ ench and zvé@mdeﬁaking and liability of the Companies shall be joint and several on their
- part and this Agreement shall be construed accordingly: :

{d} =ny demand made under this Agreement oo any Company shall be deemed (o have been
duly made on all the other Companies; and

{8} - except where expressly otherwise stated or where the context requires otherwise; each of the -
grovisions of this Agreement shall apply both before and afier any demand for payment
- under this Agreement and both before and after the date of discontinuance,

(3 The clause headin gs and marginal noles shall be ignored in construing this Agreement. . .

L4 . The perpetuity period applicable to any trust constituted by this Agreement shall be one hundred and
twenty five yvears.

2. GUARANTEE o - |
2.1 Ench Company pusraniees payment of the Principals’ Liabilities in the cuﬁcnc_&,’ﬁr regpective
- turrencies thereof on demand by the Bank,
22 The Companies shall make payment under this Agreement as soon as the Bank makes demand

- under this Agreement. It shall not be necessary for the Bank before making demand on a Company |
- under this Agreement or exercising its rights under this Agreement to make demand uponorseek to
- ohtain payment from any Principal or any other Company.

23 Any Company may give written notice to the Bank io prevent further Principals’ Liabilities | .
L being guaranteed by that Company under this Agreement. Any such notice shall only be -
veld and become efTective when the provisions of sub-clause 24.4 are met. -

B § o) 2ctus i



_______ b} When any Notice of Discontinuanee becomes effective in relation 1o any Company under
the terms of sub-clause 24.4 or when discontinuance scours in relation to s Company by any
ather means, such Company shall nevertheless remain liable for all money and liobifities
{whether sctual or contingent) which are either due, owing or incurred to the Bank af the

- date of discontinbance or which thereafier become due, owing or incomed 1o the Bank by
reason of agroements, events, transactions or sny other fact or matter whatsoever withow
. limitsiion ooowring or arising on or before such date (az well as those referred 10 in
- paragraph (a}{ii) of the definition of Principals’ Lisbilities).

{c} .. The giving of any such Notice of Discontinuance or discontinuance ocourring in relation o a

Company by any other means shall not (subject to clause 2. 3(d)(i)) aflect the continuing

hiability under this Agreement of any other Company nov the operation of the Set-off
Arranpements ot any Hme thereafer, which shall remain in full force and effect.

{«) L Subject to sub-clause 2.3(k), whenever thers is discontinuance of the Guorantee in respect of
: any Principsl:

(i) by reason of the liquidation, administration or dissolution of any Company, then the
obligations of the other Companies under this Agreement shall not extend 10
obligations of such Company incurred afier the dafe of discontinuance; and the
- obligations of such Company under this Agreement shall not exiend to oblipations .
of the other Companies incurved afier the dae of discontinpance; and

(i) - by rcason of a Wotice of Discontinuance becoming effective, then the obligations of
- the Company which bas piven the Natice of Discontinuance shall not extend to the
. obligations of the other Companies incurred aller the date of discontinuance

~ but atherwise this Agrezment shall continue in full force and effect and shall remain binding
- on alf the Companies. :

3. . INTERESTY, COSTS, ETC.

3.0 I addition to its liabilities under clause 2, cach of the Companies jointly and severatly sgrees further
to pay o the Bank on demand: '
o ay interest (both before and afier any demand or judgment) on the amount duc or owing snder
this Agreement either from the date of demand For payment on such Company or the date of
discontinuance, whichever first oveurs, until payment (but so that such Company shall not -

also be linble Jor intercst under paragraph (b) of the definition of Principals’ Lisbifities for
siuch period) such interest (o be:

A in the case of an amount denominated in Sterding, at the rate of lwo percentage
- points per annum above the Bank’'s base rate for the time being in force (or iis
equivalent or substitwte rate for the time being) or In the case of an amount
denominated in any currency or currency unit other than Sterling, » the rate of two
percentape points per annum above the cost to the Bank {as conclusively detlermined
by the Bank} of funding sums comparable to and in the currency or currency unlt of
-such amount in the London Interbank Markel {or such sther markel as the Bank

may select) for such consecutive perdods (including overnight deposits) as the Bank

may in its absolute discretion from time to time select; or

TG stthe highest rate payable from time to time by the refevant Principal or which, but
for any such reason, event or circumstance as is mentioned in clause 5, would have
been payable from time 1o time by that Principa!,

(whichever is the higher) and (without prejudice to the right of the Bank to reguire payment
of such interest) all such interest shall be compounded both before and after any demand or
- judgment {in the case of interest charged by seference 1o the Bank's base rate) on the Bank's
. usual charging dates in each year and (in the case of interest charged by reference to the cost .
. of funding in the London Interbank Market or other market) at the end of each such period
- 85 15 selected by the Bank pussuant to sub-clause 3.1{a)(i} or at three monthly intervals
whichever is the shorier, and
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{6 commission and other banking charges and legal, administrative and other costs, charges
. ol expenses (on & full and unqualified indemnity basis) incurred by the Bank whether
. befure or alter the date of demand on any of the Companies for payment or the date of
discontinuance:

{i) in enforcing or reasonably endesvouring to enforce the payment of any money dve
under this Agreement or otherwise in relation (o this Agreement; and

{ii} in resisting or reasonably endeavouring to resist any claims or defences made
- against the Bank by any Principal or others in connection with any labilities or
- alleged liabilities 1 the Bank of any Principal or others or any mouey or benefits
received by or any preference or alleged preference given to the Bank by any
Principal or others; '

.32 IF any payment made by or on behall of the Bank under this Agreement includes an amount in
respect of Value Added Tox, or if any payment due to the Bank under this Agreement shall be in
reimbursement of aay expenditure by ar on behalf of the Bank which includes an amount in respect
of YVajue Added Tax, then such an amount shall be payable by the Companies to the Bank on
- demand,

_ 33 - Each of the Companies jointly and severally ngrees to pay on demand any fees chorped by the Bank
* for the time spent by the Bank’s officials, employees or agents in dealing with any matier relating 1o
this Agreement. Such fees shall be payabie at such rate a5 may be specilied by the Bank,

4, SET-OFF, CHARGE AND RESTRICTION ON WITHDRAWALS

4.1 Withouwl prejudice to the other provisions of this Agreement, the Companies jointly and severally
Cooagres that, in addition io any peneral len, right of set-off or combination or consolidation or other
right to which the Bauk as bankers may be entitled by law, the Bank may ot any time and from time
to time and with or withoul notice to the Companies or any of them: '

Cfad combine or consolidaie all or any of the Accounts with ail or any of the Pringipals”™ . -
Lishilities; and

{b)  se-off or ransfer any Credit Balance in or towards satisfaction of any of the Principals’ .
_ - Linbilities. _
42 “Each Company with full 1itle guarantee hereby charges its Credit Balances 1o the Bank to secure
' - repayment of the Secured Obligations,

4.3 The Baok may at any time and from time to time exercise the rights referved to in sub-clanse 4.1

' with or without notice to the Companies or any of them notwithstanding any other term or condition
applying 1o the Accounts and nobwithstanding that any Credit Balance may have been placed with
the Bank for fixed or determinable periods of time.

.44 . The Bank may at its sole discretion from time to fime with or without notice to the Companies or
' - any of them elect to convert the whole or any part of & Credit Balance into the curmreney or currengy
7 unit or carrencies or currency units of any of the Principals’ Liabilities (deducting from the proceads
~ of the conversion any currency premium or other expense). The Bank may tzke any such sction as
may be necessary for this purpose, including without limitation opening additional Accounts. The
~ rate of exchange shall be the Bank’s spot rate for selling the currency or currency unit or currencies
oy curreney vnits of such Principals’ Liabilities for the currency or curmncy unit or currencies or -
currency units of the Credit Balance prevailing ot or about 11.00 a.m. ot the date or dates the Bank .
- exercises itz right 1o combine or consolidate andior to set-ofT or transfer,

4.5 Until all the Secured Obligations bave been fully discharged and satisfied the Bank may at any time
- {including, without limitation, after the expiry of any fixed or determinable perind of time during
- which a Credit Balence has been ploced with the Bank) refuse to permit any withdrawal of the
whole or any part of & Credit Balance {whether by dishanouring cheques or otherwise}.

486  Nowithstanding clause 2.2, in the eveni of}

. {m any Company going into liquidstion whether voluntary or compuisory;
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_______ ) a receiver being appointed of the whicle or any part of the underiaking, property or assels of
- any Company; '

{c) - anapplication for the appointment of an administrator of any Company being presented;
{(dy - avolunlary arrangement belng approved in relation to any Company; or

{e} . anotice of appointment of or nolice of intention to appoint an administrator is issued bﬁr or
in tespect of any Company,

~ the Secured Obligations shall be deemed (o have become presently due and payable without demand
or further demand immediately before the making ol the interim order or the presentation of the
. petition or application or the passing of the resolution for such winding up or administration or the
- issuing of the notice of appointment of or notice of Intention 1o sppoint suclh administrator or the _
" appointment of such receiver or the apgroval of such voluntary arrangemen, e

4,7 Each Company agrees with the Bank that it shall not (without the prior wrinien consent of the Bank)
- assign, morigage, charpe, secure or otherwise conler upon any third party any right, ttle or inferest
it or o any Credil Balance, or othenvise dispose of any Credit Balance or apree to do any such
thing, or allew any such thivd party right, Utle or interest 1o subsist (except in eagh case in favowr of,
© . or upon, the Bank).

4.8 The Bank shail not be liable for any loss occasinned to any of the Companies by resson of the -
exercise of the Bank's powers under this Agreement including, withowt limitation, any loss of
interest pecusioned by any deposit being terminated without due notics or helore ils maturity.

4.9 - The Set-off Arrangements shall not prejudice or affect any other susrantee, Nen, right of set-off,
- combination or consoalidation or olher right exercisable by the Bank in connection with all or any of
o the Accounts or afl or any of the Principals’ Liabilities and is in addition and without prejudics
- any security the Bank rmay now or hereafier hold,

4,00 Each Company shall at any Ume and at the Company’s cost if and when required by the Bank take
all steps and do and execute all such acts, deeds. documents and things as the Bank may consider o
be necessary or desirable to give effect to and procure the perfoction of the rights intended to be
granted by this Agreement.

4.1 Each Company uvaderizkes to notify the Bank ol the nccurmence of any of the evenis specified in -
- sub-clause 4.6,

5 INDEMNITY, REPRESENTATIONS AND WARRANTIES

5 Any money and liabilities which, but for the circumstances sel oul in this sub-clause 5.1, would
form all or port of the Principals’ Liabilities and which cannot be recovered or cannot for the time
being be recovered by the Bank from any Prncipal or any one or more of the Companies for any
reason whatsoever including {without prejadice to the generality of the foregoing): :

{n) any lepal disability or incapacity of any Principal or Company;

) sy invalidity or illegality affecting any of such money or lisbilities; ) _
{3 | any want of authority in any person purporting 1o act on behall %s§‘ any Fﬁﬁcipa?m -
- Company, :
(dy . any provision of insolvency law; R o
(&) the administsation, liquidation or dissalution of any Principal or Company o the inability of

the Baak to make effective demand on any Principal or Company as & resuit of such
- administration, liquidation or dissolution;

{fy - the passsge of time by prescription or limitation or under any relevant Limitation Act;

(g} any morsloriom or any staute, decree or requirement of any governmental or other
. authority in any tertiiony,

(hy any inability of any Principal or Company to acquire or effect payment in the currency or
. currengy unit in which any of such money or liabilities are denominaled or to effect
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-payment in the place where any of such money or lishilities are or are expressed to be
. payable;

{h the making, implementstion or effect of any arrangement whereby, sotwithstanding tha
- secyrity inken by the Bank from any Principsl or Company or any surety may be ranked
shead of securlty held by any third party, the Bank is obliged 1o account for any money
. received from or in respect of the Bank's security to such a third party or to share #ny such
- money with such 2 third party;

(it - sy event of force majeure or any event frustrating payment of such money or labilities; or

(ki .' any other event or circumstance (apart from payment or express release of all the Principals’ .-
- Lisbilities} which would constitute or afTord & legal or equitable discharee or release of or -
- defence to, 8 guarantor or indemnifier,

. shall nevertheless be recoverable from each of the Companies as though it were a principal debtor in

- respect of an equivalent apyregate smount, whether any such reason, event or circumsiance shall
have been made lnown to the Bank before or afier such money or liabilities were incurred snd sach

- of the Companies shall indemnify the Bank on demand against al} cost, damage, expense and loss

. which the Bank may suffer or incur a5 a conzequence of such insbility to recover from any Princips!
or {Jompany.

s ~ Each of the Companies jointly and severally aprees to indemnify the Bank and its employees and
- #genis {as a separalc covenant wilh each such person indemnified) against all loss incurred in -
 conmnection with:

. {a} any sialement made by any Company or on its behslf in connection with this Agreement
: being unirue of misleading:

(b} the Bank entering into amy obligetion with any person {whether or not any of the
- Companies) af the request of any of the Companies (or eny person purporting o be any of
the Compenies);

~{e}  any actual or propased amendment, supplement, waiver, consent or release in relstion to this -
Agreement:

: () any Company not complying with any of its cbligations under this Agreement; and
{2} ' any stamping or registration of this Agreement or the security constinuted by i,

. whether or not any fault (including nepligence) can be attributed to the Bank or its employees and
| ppenis. '

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

{a} in the case of any loss incurred by the Bank or its employees or 'agéﬁss'ii arises from the
HBank or s employees or sgents acting other than in good faith; or

Ut there is a prohibition against an indemnity extending io that loss under any law relating to
. this indemunity.

54 Each of the Companies represents and warrants to the Bank that;

{8} it has full power and authority to own its assets and to carry on business in each jurisdiction
in which it carvies on business:
{b} it is duly incorporated and in good sianding in the jurisdiction in which it is incorporated;
and
{) it is empowered by ils constitution to enter inio and perform its obligations vnder this

Agreement and all necessary corporate action has been taken to approve and authorise the
" execution of and performance of its obligations under this Agreement. '

6. CURRENCY CONVERSION

61 Ifand o the extent that any Company Fails o pay on demand the &mount due under this Agreement
in the currency or cumency umit or currencies or cumrency units demanded {the “First
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 notice i any Company and withom prejudice 10 any other remedy 10 purchase as it shall think It
" with sny other currency or currency unit or any other currencies or aurrency units {the “Second
. CurrencyiCurrencles™ elther forthwith or ot oy time or times theresfier the omount (Or any part
. thereol) of the Fiest Currency/Currencies which is unpaid

6.2  Eock Compsny undertokes to  indemnmify the Bonk against the price in the Second
. Curreney/Currenciss paid by the Bank pursuant to clause 6.1 and to pay interest to the Bank on the
- amount of such Second Currency/Currencies a1 the rate of two perceniage poinis per annum sbove
~ the cost (as ceriilied by the Bank) of funding such mmount of Second Currency/Curvencies until
payment compounded as provided in sub-clause 1.1{a) to the intent that i and in so far as such
- purchase is made by the Bank the lability of each Company to indemnify ond pny inlerest to the
Honk under this sub.clpuse shall thencelorth to that extent be in substitution for ali liability under |
clouses 7 and 3 only in respect of the said amount of the First Currency'Currencies which hns been
so pirchosed.  1f such purchasce(s) s or are made by the Bank as aforesnid, the Bank shall inform
the Attomey ol the amount of the Fimst Curency/Currencies so purchnsed, the date(s) of such
. purchose(s), the curency or the currency umit or currencles or the curvency units used in such.
- purchaseds) ond the price{z) paid,

63 Withowt prejudice to sub-clowses 6.1 and 6.2, eoch Company underinkes to indemnify the Boak
spainst any loss through cwrency or curmency umit exchanges, including any loss occasioned by
payment of any currency or currency unit premium or through any rule of low requiring judgments
or proofs of debt, claims or payment of dividends in administration or liquidation to be in any
perticular currency or currency unit, which may be suffered by the Bunk before the Bank hos been

© poid all smounts due ar owing under this Agreement in the First Currency/Cuorrencies.  Ench

- Compony also agrees to pay interest in pevordance with sub-clpuse 6.2 in respect of any such loss.

CONTINUING SECURITY

e

This Agrecment shall contimie 10 bind cach of the Companies ss 2 conlinping security
noiwithstanding that the liobiliizs ol any Compoey to the Bank may from thne to time be reduced 0
il and nobwithstanding any change in the name, siyle, constitution or otherwise of any Company.

8. CONCLUSIVE EVIDENCE

A cenificate by on official of the Bank as io the Principals’ Linbilities or the Secured Obligations
- shall {save for maonifest eror) be binding and canciusive on cach of the Companies in aay legal
* proceedings bath in relotion to the existence of the lability and as to the aimount thereof,

9. DEALINGS BY THE BANK

9.1 - The Bank may, without any consent E'mézz atly Company and without affecting ahis'Agreemmz', én
© i or any of the fallowing:

{a} grant, renew, vary, increase, extend, release or determine any fhcilities, products or services
.. given or 1o be given to any Principal or any other person and apree with such Principal or
. any such person as to the application thereof;

(b}  hold, renew, modify or release ar omit to ke, perfect, maintain or enforce any securily ar
gusranies or right {incleding without limitation any right as lo the making, collection,
sllocation or ppplication of recoveries in respect of ony security or guoradies) now or -

herenfier held from or opainst ony Principol or ony ofber person in respect of sny of the
* - Principals’ Liabilities;
{c) - grant (ime or indulgence 1o or settie with or grant any waiver or concession o any Principal
- or any other person; end/or

.(d} - demand or enforce payment from any Company irrespective of whether or nol the Bank
shall take similar action ngainst any other Company.

- 92 - Inrelation to each Company, this Agreement shali not be affected or dischasged by anyihing which -
would not have discharged or affected it il such Company had been 2 principal debior to the Bank.
in particular, but without limilstion, the Bank may relesse sny Company or other surety far any of -
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the Principals’ Liabilities and may discharge any security held by the Benk as security for the
lability of any such Principal, Company or other surety notwithstanding that any other Company

- may have a claim for contribution spainst any such Principal, Company or other surety and

. notwithstanding that any other Company may claim to be subropated 10 the Bank's rights under such
security.

o, - DEENING OR CONTINUANCE OF NEW OR EXISTING ACCOUNTS .

0.1 " The Bark may ol any time open and conlinue any new accouni(s) or continue gny existing
~ account(s) with any Principal and, without prejudice to the Set-off Arengemenls, no money paid
from time to time into any sueh new or existing accouni(s) by or on behalf of that Principal shall be
appropriated lowards or have the effect of reducing or affecting any of the Principals’ Lisbilities.

10.2 Ifthe Bank doos not open g new account on the date of discontinuance of the Guarantee in respect of
any Principal, it shall nevertheless be treated as iF it had done so at such date and, as from that dats,
- all payments rmade to the Bank in respect of the Principals’ Liabilities shall be credited or treated as
having been eredited to the new ascount and shall not operate to raduce or affect the amount of the
" Pringipals’ Liabilities owing at such date,

S BUSPENSE ACCOUNT _ _ _
- TL1 The Bank may at any time place and keep to the eredit of a separate or suspense account dny money
received under or by virtue of this Apresment for so long and in such manner as the Bank may

- determine without any obligation to apply the same or any pant thereof in or towards the discharge
of any of the Principais’ Lishilities,

C1R2 . lo coleulating the amount in relation to any Principals Lisbilities for which any Company may be -
- lisble under this Agreement, the Banh shall not charge interest on so much of the Principals
. Liabilities as is equal to the credit balance from time to time on such separaie account,

L3 Novwithstanding any such payment, in the event of any proceedings relating to any Principal in or
snalogous lo administration, liquidation, composition or arrangement, the Bank may prove for or
cigim {as the egse may be} and agree to accept any dividend or composition in respect of the whole

. orany part of the Principals’ Liabilities and other surns in the same manner as ifsuel money had not

o been received.
12, QUARANTEE NOTTQ BE AVOIDED BY CERTAIN EVENTS S
121 {a}  Wo ssswrance, securily or payment which may be avoided or invalidatad ¢r %or which the

Bank may hove to account in whole or in part to any person under any applicable law
{“Applicable Law”) of any jurisdiction {including without prejudice 1o the generality of the
- foregoing sections 175, 176A, 234, 238, 239, 241, 243, 243, 245, 339, 340, 342 and 423 of
the Insolvency Act 1986 and section 754 of the Companies Act 2008) and no relzase, _
settiement, discharge, cancellation or amangement including but not limited 1o a relesse,
settlement, discharge, canceliation or arrangement of or in relation 1o this Agreement, which
- may have been given or made on the faith of any such assurance, secunty or payment, shall
. prejudice or affect the right of the Bank 1o recover under this Agrsement as if such
.- assurance, security, payment, release, settlement, discharge, cancellation or arrangement {as
* the case may be) hiad never been granted, given or made,

- {b}  Any such release, settlemen:, discharge, cancellation or arrangement shall, as benween the
- Bark and each of the Companies, be deemed to have been given or made upon the express
condition that it shall become and be voideble at the instance of ihe Bank if the assurance,
security or payment on the fhith of which it was made or piven shall at any time thereafier
. be aveided or invalidated or be subject o an accounting to any other person under any
- Applicable Law or otherwise to the intent and so that the Bank shall become and be entitled
st any lime after any such avoidance, invalidation or eccounting (o exercise all or any of the
rights in this Agreement expressly conferred upon the Bank and/or all or any other righis
which by virtue and as a consequence of this Agreement the Bank would have been entitled
to exervise but for such release, settlernent, discharge, cancellation or arrangement.

122 () The Bank shall be entitled to retain any security held for the Secured Obligations fora
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- as is referred o in sub-clause 12.1(a) may be avolded or invalidated {or such longer period
as the Bank shall consider reasonable n the light of the provisions of any Applicable Law)
afier (as the case may be) the ereation of such assurance or security or after the payment of
all money and labilities thet e or may become due to the Baok from any Principel
. motwithstanding any release, sentlement, discharge, cancellation or armngement given or
- made by the Bank.

b} . If at any Gime within such period or prior to such repayment, an application shall be
U presented G0 3 compeient Court for an administration order or for an order for the
- winding-tip of any Principal or any Prineipal shall commence to be wound-up voluntarily or
- a notice of appointment of or notice of intention to oppoint an administrator is issued by or
- ovespect of any Principel {or any siep is inken under any Applicable Law which 5
snulapous to any of the foregoing), then the Bank shall be entitled to continue io retain this
- Agreement and any such scourity as is reforred to io sub-clause 12.2(a) for and during such
. Fusther pesiod as the Bank may determine, in which event this Agreement and such security -
shall be deemed to have continued to have been held by the Bank as secority for the
o payment 1o the Bask of all the Secured Oblipations (including any sums which the Bank is
- ordered Lo repay pursuant to any order of any Court or 85 o conseguence of any Applicable
“Law). E

13, COMPANIES'CLAIMS .

- Until ofl the Principals’ Lisbilities shall have been paid or dischorged in full, notwithstanding
- payment in whole or in pant of the Secured Obligations or any relesse, settiement, discharge,
- cancellation or srrangement falling within sub-clause 12.1(b}, none of the Companies shall by virtue
- of any such payment or the operstion of the Set-ofl’ Arrangements or by any other means or on any
- pther ground {save as hercinafier provided): '

{a} claim any set-olT or counter-claim against any Principal or any other Company in respect of
- any hability on iis part o such Principal or such other Company: :

(b)Y . make any claim or enforce any right azainst any Principal or any other Comypany of prove in
- eompelition with the Bank in respect of any such claim or right;

. (e) . accept any repayment from any Principal or any other Company of any amount owed o &t
by such Principal or such other Company;

- {dy  be entiled to elaim or have lhe benefit of any proof against or dividend, composition or.
payment by any Principal or any other Company a0 the voluntory arangement,
sdministration or Houidatipn ol such Principal or such other Company;

{e) - beenstitled to claim or have the benefit of any seeurity or guaraniee now or hereafier held by
the Bank for sy of the Principals” Liabilities or to have any share therein; and '

Co{fY. - cleim ar enforee any right of contribution against any suraty of any Principal or any other
- Company,

PROVIDED THAT inrelstion to any Company: -

(i} sub-clauses 13{a), (b} and (&) shall only .apply afier the dém thet demmad has bie.fen N
-~ made upon that Company under this Agreement or afier the date of discontinuance
{whichever is carlier) and

{iny . if that Company shall bave any right of proaf or claim in the voluntary srrangement,
administration or Iouidation of any Principal or any other Company, it shald, iTthe
- Bank 50 requires, exercise such right of proof or claim on behalf of e Bank and
hold any dividend or other money received in respect thereol upon trust for the
Bark s the extent of the Scowed Oblipstions and & shall in like manner bold upon
© trust for the Bank to the extent of the Secured Obligations any money which it may
~ receive or recover from any surety by vinue of any right of contribution and any
. morcy which it may receive but shoold net have received by reason of any of
sub-clauses 13{a) to {f) inclusive. :
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- anty Princlpal or any ather Company without the prior written consent of the Bank.

142 Without prejudice to sub-Clause 14.1, any security now or hereafier held by or for any of the
: Companies from any Principal or any ather Company shall be held in trust for the Bank as security
for the Secured Obligations and upon request by the Baak such Company shall forthwith deposit
- such security with the Bank or assign the same i the Bank andfor do whatever else the Bank may
- consider necessary or desirable in order to permit the Bank to benefil from such securty to the .
- extent of the Sccursd Obligations. o

13 OTHER SECURITIES OR RIGHTS

15.0 . This Agreement is in addition to and is oot 10 prejudice or be prejudiced by any other guarantee or -
- security or other rights which is or are now or may hereafler be held by the Bank for orinrelation to -+
. the Scoured Obligations, whether from any of the Companies or otherwise nor shall any recoveries, -
- or grrangements for allocation or application of the same, pursuant to any other guarantee or seourity
- or rights relating to the Secured Oblipations affect the Bank's vight to elaim payment vader this
Agrecment.

183 It shall ot be necessary for the Bank belbre claiming payment under this Agreement to resort fo or
' seck to enforce any other guaraniee or security or other rights whether from or against any Company
.. or any other person.

53 . it f{s hereby agreed that it shall not be a condition precedent or subsequent to this Agreement that the
* Bank shall take any security from any Principal, Company ar any surety or any guarantes from any -
. miended surety, nor shall the lability of any of the Companies under this Agresment be affected by
any failure by the Bank to take any such security or guarantee or by the illepality, inadequany or
- imvebidity of any such securiny or guarantze.

16, PAYMENTS FREE FROM DEDUCTION.

. All payments to be made under this Agreement shall be made without set-off or counterciaim and
- shall be made free and clear of, and withowt deduction for, any laxes, levies, imposts, duties,
- charges, fexs or withhioldings of any nature now or hereafier imposed by any governmental authority
_in any jurisdiction or any political subdivision or taxing authority thereof or thersin provided that if
any Company is compelied by law to deduct or withhold any such amounts, such Company shall -
simultansously pay to the Bank such additional amount gs shall result in the payment to the Bank of
the full amount which would have besn received but for such deduetion oy withhelding,

17 PAYMENTS

CI7Y o i al any time the currency in which all or any part of the Secured Obligations are denominated isor
is due 1o be or has been converted into the eurs or any other currency 25 a result of a change in law
or by agreement between the Bank and the relevan obligor, then the Bank may in its sole discretion -

- dirgct that all or any of the Secured Obligations shall be paid in the euro or such pther currency or
_cwrency unit.

172 The Bank may apply, allocate or appropriate the whole or any part of any payment made by any
- Company or any money received by the Bank under any guarantee, indemnity or third party security
or fram any liguidator, receiver or administrator of any Company to such part or parts of the Secured
. Obligations {or a5 the Bank may otherwise be entitled to apply, allocate or appropriate such money) -
- as the Bank may in i1s sole discretion think fit 1o the entire exclusion of any right of any Company to
sodo.

UNLAWFULNESS,

181 I {but for this sub-clause 18.1) it would for any reason be unlawiul for any Company to guarantee
* any particular lability of a Principal to the Bank, then (notwithstanding anything herein contained)
the Guarantee given by such Company and the Set-off Arrangements insofar as they relate to the
Credit Balances or Accounts of that Company shall not (to the extent that it would be so unlawful}
- extend to such liabiliy but without in any way limiting the scope or effectiveness of this Agresment - -
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[8.2 . Each of the provisions in this Agreement shall be soverable and distinet from one another and, if at
' any time any omne or more of such provisions is or becomes invalid, illegal or unenforcenble, the -
validity, lepality and enforeeability of the remaining provisions hereof shall nol in any way be
affecied or impaired thersby.

19, NON-MERGER ETC. _
" Nething herein contsined shall operate so as to merge or otherwise prejudice or affegt any bill, note, -
© puarantes, morigape or other securily oy any contractugl or other right which the Bank mey at any
time have for any of the Secured Obligations or any right or remedy of the Bank thersunder. Any
receipl, release or discharge of the seeurity provided by, or of any lability arising under, this
© Apreement shall not selease or discharge the Companies from any liability to the Bank for the same

~or any other mongy which may exist independently of this Agreement, nor shall it release or
discharge the Companies from any liability to the Bank under the indemnily contained in clause 5.

e

200 if the Companies and the Bank and any other company or companies apreging o become o party 1o
- this Agreement shall execute n deed in the form or substantinlly o the form set out in schedule 2,

“such other company or tompanies being listed in Pact 11 of the schedule lo such deed shall
“thenceforth be included as one of the Companies for all the purposes of tiis Apreemenl. :

20.2 . If the Companies and the Bank shall exetute a deed in the form or substangially in the form set out in
-schedule 3, the Company or Companies listed in Part H of the schedule to such deed shall
ithencelorth cease to be included o2 one of the Companies (or all the pumposes of this Agreement,

21, POWER OF ATTORNEY

~ Each of the Comipanies {other than the Attorney) hereby icrevocably appoints the Allomey and s+
 substitules jointly and also severally (o be iis atiomey for it and in its name and 35 s act and desd
or otherwise w0 execute any such derd as is mentioned in clause 20 with such variztions as the
Atiorney in its absoluie and unlettered discretion shall think it and to execute and do all such other -
- deeds, documents, acis and things as the Attomey may consider necessary or expedient in
connection therewith and each of the Companies hereby agrees 1o rotify and confirm anything
executed or done or purporied to be execuled or done by the Attorney i s name, '

22, TRANSFERS BY THE BANK OR THE COMPANIES

221 The Bank may frecly and separately assign or teansfer any of its rights ander this Agreement or
otherwise grant an interest in any such rights to any person or persons. On reguest by e Bank,
each Company shall immediately execute and deliver to the Bank any foom of instrument required
by the Bank to confiem or facilitlate any such assigament, assignation or transfer or grant of interest,

22.2 °  'No Company shall assign or transfer any of is rights or obligations under this Agreement or enter
© into any transaction or arcangement which would resolt in any of those rights or obligations passing
to or being held in trust for or for the benefit of another person.

23, RESTRICTION ON LIABILITY OF THE BANE

Except to the exten! that any such exclusion is probibited or rendered invalid by law, neither the
. Bank nor its employees and apents shalls

{a) be under any duty of care or other ohligation of whatspever description to any of the
Companics in relation to or in connection with the exercise of any right conlerred upon the
Bank; or

(b)) - - be under any liability to any of the Companies as o result of, or in congequence of, the
. exegrcise, or atiempied or purported exercise, or failuse to exercise, any of the Bank’s rights
under this Agreement.

24, - NOTICES AND DEMANDS -

24,1 . Without prejudice to claose 1.2(d), any notice or demand by the Bank 10 or o any Company shall be :
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| fa) by hand or prepaid leer post to ils registered office or its address siated herein or its
address last known to the Bandk; or

{b) . by facsimile to the last known facsimile number relating to any such sddress or office.

412 Withow prejudice do clause 1.2(d), any such notice or demand piven or made under sub-clause 24.1
shall be deemed to have been served on that Compainy:

{a} ai the time of delivery (o the address referred 10 in sub-clause 24, 1{3), if sent by hand;

b at the eartier of the time of delivery or 10.00 2.m. on the doy afier posting (or, if the day
after posting be 2 Sunday or any other day upon which no delivery of letiers is scheduled o
be made, at the earlier of the time of delivery or 10.00 a.m. on the next succeeding day on

- which delivery of letters is scheduled 10 ba made), if sent by prepaid letter post;

~ {eY- . at the time of transmission, if sent by facsimile (and a facsimile shall be deemed 1o have
' _ been teansmitied iF | appears 1o the sender 10 have been trsnsmitted from 3 maching which
" is apoarently in working order); of '

| {d) - .onthe expiry of 72 hours from the time of despateh, in any other case,

243 Service of ny claim form may be made on any Company in the manner described in sub-clause .
24,3{n), inthe event of 3 cloim being issued in relation to this Agreement, and shall be deemed 10
. consgtitute good service.

244 In order to be valid: o _ L :
{8} a Notice of Discontjnuance must be actually received by the Bank at the address of its
branch, office or departiment memtioned under its name on the first page of this Agreement
{or such other address as the Bank may notily 1o the Attomey in writing for this purpose);

-~ {h} where the Bonk administers 3 facility, product or service to any Principal from orat a..
~ branch, office or department othar than one located af the address mentionad in sub-clause
Co 24.4(a), for o Motice of Discontinuance to be valid in respect of such facility, product or
© service, a copy must also be received ot the address of sucl other branch, office or
. department {0, if there is more than one such branch, office or depariment, at the address of
all af them) PROVIDED THAT, in any event, sach such other bronch, office or department -
shalt be deemed to have received o copy of the Notice of Discontinuance no Jater than thirly
ioys nfier the date of s receipt af the address mentionad io sub-clause 24.4(a); and

{€) . the Notice of Discontinuance (or copy, where sub-clouse 24,4(k) applies} must be contained
~in an envelope addressed as described in this clause and such envelope must not contain any
other documenistion other than the Notice of Discomtinuence {or such copy). Any
envelope must also be marked [or the atiention of such official (if any) as the Bank may for
he ime being have notified 1o the Attormey in wriling.

A Any Notice of Discontinuance shall not become effective until the first working day afier reczipl {or o
deemed receipt) of the Motice of Discontinuance (or copy where clause 24.4(b) opplies).

25, MISCELLANEQUS

25.1 . Any amendment of or supplement to any part of this Agreement shall only be effective and binding _
on the Bank and the Companies if made in writing and signed by both the Bank and the Companies.
References o this Agreement include each such amendment and supplement.

2527 The Companies and the Bank shall from iime 1o time amend the provisions of this Agreement if the-
 Bank notifies the Companies that any smendmenis are required to ensure that this Agreement

- reflects the market practice at the relevant time following the introduction or extension of economic -

and monetary union and/or the suro in all or any pant of the Eurcpean Union. '

153 The Companies and the Bank agree that the occurrence or mon-occurrence of European economic -
- and monetary Union, any event or events associnied with European economic and monetary union
andfor the introduction of any new currency in all or any part of the European Union shall not resudt
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any party to this Apreement the right 1o cancel, rescind, terminate or vary this Agreement in whole
or in pos,

254 Any waiver, consent, receipt, seitlement, discharge or release given by the Bank in relation to this
'  Agreement shall only be effective if given In writing and then onty for the purpose for and upon any
" terms on which i is given,

255 For the purpose of exercising, assigning, transferring or granting any interest in its rights under this
- Agreement, the Bank may disclose to any person any {nformation relating to the Companies which
the Bonk lins at any lime,

256 - Any chonge In the constitution of the Bank or its absorption of or amaigamation with any other .
person shall not in any way prejudice or affect i1s or their rights under this Apreemient and the
expression “the Bank™ shall include any such other person,

257 - The Bank shall be entitfed to debit any of the aecounts of any of the Companies for the time being
' - with the Bank with any sum falling due to the Bank under this Agreement.

. 258 This document shall at all times be the property of the Bank.

26, MORELIANCE ONTHE BANK _ S N
" {2)  Easch Compony atknowledges 1o and agrees with the Bank that, in eniering into this
Agreement: '
{n it has not relied on any oral or written sistement, representation, advice, opinicn or
' information made or givew Io the Companies or any of them in good fhabh by the

- Bank or anybody on the Bank's behalf and the Bank shall have no liability o il
~ bas in fact 50 done: .

{1y it has made, independently of the Bank, its own assessment of the viability and
. profitability of sny purchase, projet or purpose for which cach Principal has
- incurred the Principals® Liabilities and the Bank shall have no lability to it it in faet
<. it has not so done;

~ {iii) .. there are no armngements, collateral or relating to this Aprecment, which have nol
- been recorded inwriting aod sigoed by it and on behaif of the Bank; and

{iv} il hos mode, without reliance on the Bank, its ovn independent investigation of each
Principal and #t5 nl¥airs and financial conditlon and ol eny other relevani person and
" nssessment of the credibvorthiness of each Peincipal or any other relewand person
and the Bank shall have no Hability to # i in Gct it has nol 30 dope.

NN Eazﬁ’ﬂmmpany agrees with the Baok that the Bank did not have prior 1o the date of this
-~ Agreement, does not have and shall not have any duty o it

{n in respect of the application of the money hereby puaranteed;

C{i) . in respect of the effectivensss, appropristeness or adequacy of the security .-
-~ constituted by this Apresment or of any uther security for the Principals’ Liabilitles
ar -

(i) to provide it with any information reluing to any other Company or any other
relevant person,

{e) | E Eachéom;a&ny agrees with the Bank that the validity and cnforceabitity of this Ag&‘eemcm.
 and the recoverability of the Secured Obligations shall nol be alfecied or impaired by:

O any other security or any puaranies taken by the Bank from it or any third party;
(). B any such other security or guaranies proving (o be inadequate;

(iiiy  the failure of the Bank to take, perfect or enforce any such other sfecnﬁt}'bi‘
. Buaranice; or
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"""""" {iv}  the relzsge by the Bank of any such other security or guarantee,

(d)  Ench Company apress with the Bank for itself and a5 trustee for its officials, employees and
' | mgenis that neither the Bank nor its officials, employess or sgents  shall haveany Hability to
. it respect of any act or omission by the Paok, its officials, employees or agents done or
- made in gomd faith.

97 DTHERSIGNATORIES NOT BOUND ETC.

" Each of the Companies agrees ond consents to be bound by this Agreement notwithstanding that any
other or others of them which were intended to execute or be bound hereby or by any deed intended
io be completed and delivered pursuant to clouse 20 may not do so or be effectually bound hereby-

or by such deed for any renson, cause or gircumstances wintsoever and this Apreement shall be
deemed to conatitute a separate and independent agreement by each of the Companies. None of such
agreements which is otherwise valid shall be avoided or invalidoted by reason of one or more of the

" several agresments intended 1o be hereby established being invalid or unenforceable.

2B COUNTERPARTS

This Agreement may be exesuled 05 o deed in any number of counterparts ol of which taken
. ogether shal] constitute one and the same instrument. Any panty o this Agreement may enter into it
- by executing any such counierpart,

29,1 This Agresment and any dispite (whether comtraciual or non-contmetual, incloding, without -
Hritalion, claims in ton, for broach of statutory duty or on any other basis) arising out of or in
copnection with i or ils subject matter (“Dispute™) sholl be govemned by and comstrued in
accordunce with the laws of England and Wales.

The parties jo this Agreement irrevocably apgree, for the sole benefit of the Bank, that, subject a5’
provided below, the counts of Englaad and Wales shall have exclusive jurisdistion over any Dispute.
Mothing in this clause shall limit the right of the Bank o take procecdings against any of the
. Companies in ony other cour of compeaicnt jurisdiction, nor shall the toking of proceedings in any
- one or more jurisdictions preclude the iaking of proceedings in any other jurisdictions, whether
concurently or nol, (o the exient permitted by the Inw of such other jurisdiction.

L9 I
w2
Exdl

IN WITNESS wheren the Companies have executed this Agreement as 8 Deed ond bave delivered i upon
" 1% being doted,
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Mame ...

Living Care Health Limited -

Mame

 Part1-The Attorney

Hepistered Number
©. QBS510730

‘Part 1 - The Other Companies

96 Maorsh Lane, -.Laé{is, '

- Woest Yorkshire, L9 E5R

_ D Registered Number ‘Regisiered Office _
Living Care Phormacy Limited 049372381 94 Marsh Lone, Leeds,
. _ West Yorkshire, L39 88R
S P Rowlay (Pharmacy) Limited 03966969 . 96 Marsh Lane, Leeds, |
: West Yorkshire, LE9 85R
Living Care {Leeds) Limited . .(.3065&@25 ' -84 Moarsh Lane, Leeds, = |
: ' - West Yorkshire, LS9 850
.'M‘i‘xing Time Limied 04@%5335 : i 9% Marsh  Lane, Loods,
West Yorkshire, L9 881
 Gowerglen Limiied 03533665 96 Marsh Lane, Leeds,
West Yorkshire, LED BER
Polegate Limited QIETIIG 96 Marsh Lane, Lceds,
: : Wesl Yorkshire, LED RBER
 Grandiane Limited 03140482 .96 Mash Lane, Lecds,
B : West Yorkshire, LS9 B5R
 Aghoco 1418 Limited 102067931 100 . Babiroli  Square,

- Maonchester, M2 JAB
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_________  To be presented for registration at Companies House
o within 21 days of dating against 2l the companies and  limited ligbility

- partnerships (both “Existing” and “Further”) which are & party to this document, -

 THIS DEED OFACCESSTON is made the . s day of i
. BETWEEN:

()  THE SEVERAL COMPANIES AND/OR LIMITED LIABILITY PARTNERSHIPS specified
i Part ] el the schedule hereto (the “Existing Caompaoles™);

."(3} CTHE COMPANY /UIMITED LIABILITY PAR'INERSHIF._ §CGWAN§ES!L§M§TE§} L
o LIABILITY PARTNERSHIPS] specified in Part 11 of the schedule hersio (the “Furthor
- Company {Companies]}; and
(3) ' LLOYDS BANK plc (the "Bank™)

SUPPLEMENTAL 1o an Omaibos Guaraniee & Se#ﬁﬁ'ﬁgraémeﬁx daied t,".-‘.mm;,'{as supp%éﬁseﬁwd by

_ |  deeds dated ... and ......... | and now operative between the Exisiing Companies and the Bank (the said
- Omnibus Guarantes & Set-OIF Apreement a3 so supplemented] is hereinafier referved o as the "Principal -
o Dwed)

. NOW THIS DEED WITNESSETH o+ follows:

L. in s2 far o5 the contest admits expressivns defined in the Principal Deed shafl bear the ssme
- respective meanings herein.

The partics hereto hereby agree that the Further {Company] !Camp&nies}; shall be included within

2.
" the expressions Companies and Principal for all the purposes of the Principal Deed so that {without
- prejudice to the generolity of the foregoing):
- 2, !  - [the] [ench) Further Company hereby covenaats with and guarantzes 1o the Bank to pay or disahus’ga'

to the Bank in the currency or respective currencies thereol on demand by the Bank:

2.0 all money and liabilities whether actual or contingent (including funther sdvances made
hereafier by the Bank) now or at any time hersafier due, owing or incurred from or by any
one or more of the Existing Companies [and any other Further Company] o the Bank
anywhere ar for which any one or more of the Existing Companies [and any other Further
Company] may be or become liable to the Bank in any manner whatsoover without
imitation {and {in any case) whether slone or jointly with any other person and in whatever .~
style, name or form and whether as principal or surety and notwithstanding that the same

“may at any earlier time have been due, owing or incurred to some other person and have

subscquently become dus, owing or incurred lo the Bank o 2 result of o transfer,
- assignment, assignation or other transaclion or by operation of law} including (without

prejudice lo the generality of the foregoing): '

{a} in the case of the liquidation, administralion or dissciution of any such Existing
 Company [or Further Company), all money and lisbilities (whether actual or -
contingent) which would at any time have heen due, owing or incurred to the Bank
by such Existing Company [or Further Company] if such liguidation, administration
- or dissolution had commenced on the date of discontinuance and notwithstanding
" such {iquidation, administration or disselution; and o

(b} in the event of the discontinuance of the Guarantee in respect of any Existing - .. :
Compeny [or any Further Companyl], all cheques, drafis or other orders or receipts
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for money signed, bills accepted, promissory notes made and negotiable instruments
or securities drawn by or for the account of such Existing Company [or Further
- Company] on the Bank or its agents and purposting to be dated on or before the daie
- of discontinuance of thal Guaraniee, slthough presented in or paid by the Bank or iis
- agents after the date of discontinuance of that Guaraniee and all Habilities of such
Existing Company for Further Company] o the Bank at such date whether actual or
contingent and whether payable forthowith or ai some [uture time or thmes and also
- all credits then established by the Bank for such Existing Company [or Further
- Company);

2.1.2  interest on all such money and Habilities to the date of psayment at such raie or rates as may
from time to time be agreed betweea the Bank and the Existing Companies {and the Further
- [Companyl{Campanies]] or, in the absence of such agreement, at the rate, in the case of any
" gmeunt denmminaizd in Sterling, of Dwo pereentage poinis per annum above the Bank’s base
rate for the time being in foree {or its equivalent or substitute rate Tor the time being) or, in -
the case of an emount denominated in any currency or currency unil other than Serling, at
the rate ol two percentage points per annum above the cost to the Bank {(as conclusively
- determined by the Bank) of funding sums comparable to and in the currency or curmency unit
of such amount in the London Interbank Market {or such other market us the Bank may
select) for such consecutive periods (including overnight deposits) as the Bank may in s
abzolute discration from time to time select; and

213 commission and other banking charges and Jogal, administrative and other costs, charges
- and expenses {on 4 full and unqualified indemnitly basis) incurred by the Bank inenforcing
or endeavouring to enforee payment of such money and lishilities whether by any [Existing
- Companyl lor Further Company] or others and in relation o prepaning, preserving,
defending or enforcing any security held by or oflered o the Bank for such money and
liabilities together with interest compitted 4s provided in paragraph 2.1.2 above oneach such -
surn [rom the date it the same was Incurred or Tell due,

PROVIDED THAT the lability o the Further |Company] {Companies] under the Guarantes may be
* determined in the manner {and with the consequences) set out in clause 2 ol the Principal Dead:

A d
Frd

.each of the Existing Companies hereby covenants wilh and guaraniees to the Bank lo pay or
- discharge io the Bank in the currency or respective curmencics thereol on demand by the Bank:

22,1 all money and lisbilities whether actual or contingent{including Turther advances made
~ hereafler by the Bank) now or at any time herealier due, owing or incurred from or by {the
" Further Company] [any one or more of the Further Companies] to the Bank anywhere [or [or
which [the Funther Company] [any one or more of the Further Companies] may be ar
. become liable to the Bank in any manner whatsoever without limitation {(and (in any case)
- whether alone or jointly with any other person and in whatever stvle, name or form and
- whether as priscipal or sivety and notwithstanding that the same may at any earlier time
' have been due, owing or incurred to some nther person and have subsequently become due, -
owing or incusrred to the Bank as a result of a transfer, assignment, asgignation or other
transaction or by operation of w) including (without prejudice o the penerality of the -
foregoing):

{a) in the cose of the liguidation, administration or dissolution of [the] [such] Further
Company, all money and liabilitles (whether asctual or contingent) which would a1
any time have been due, owing or incwred to the Bank by [the] [such] Purther

~ Company if such liguidation, administration or dissolution had commenced on the
date ol discontinuanes and noiwithstanding such liquidation, administsation or
. dizsplution; and

(b} inthe event of the discontinudnee of the Guarantes in respect of {the] {such] Further
. Company, all chegues, drafis or other orders or receipts for money signed, biils
accepted, promissory notes made and negotiable instruments or securities drown by
" of for the account of {the] [such] Further Company on the Bank or its agents and
purporting to be dated on or before the date of discontinuance of that Guaranies,
although presented to or paid by the Bank or its agents afier the date of
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discontinuance of that Guarantee and all liabilities of [the] [such] Further Company
1o the Bank at such dote whether zotual or contingent and whether payable forthwith

- pr at some futurs time or times and also all credils then esiablished by the Bank for
[the]} [sueh] Further Company;

2.2.2 interest on all sueh money and liabilities to the dote of payment a1 such rate or rates as may
from time Lo time be agreed between the Bank and (the] [such] [Further Company] or, inthe .
" absenee of such agresment, at the rate, in the case of any amount denominated in Stesling,
of two percentage points per annum above the Bank’s base rate for the time being in foree
. for its equivalent or substitute rete for the time being) or, in the cese of an amount
 denomingted in amy cumency or currency unit other than Steding, at the mte of two -
percentage points per annum above the cost to the Bank (as conclusively determined by the
- Bank) of funding sums comparable (o and in the cumrency or curreney unit of such smount
in the Lonrdon Interbank, Markel {or such other market as the Bank may select} For such
- consceuiive periods (including overnight deposits) as the Bank may in its absolute discretion -
froms time o time select: and

]
fnd
4

G

cornmission and oiher banking charges and lepal and other costs, charges and expenses (ona
full and unqualified indemnity basis) incurred by the Bank in enforcing or endeavouring (o
enforce pavment of such money and labilities whether by any Exisiing Company or
[the) such] Further Company or others and in relation to preparing, preserving, defending or _
enforcing any security held by or offered to the Bank for such money and labilities together
with interest compuied a5 provided in parsgraph 2.2.2 above on each such sum from the
date that the same was incurred or fell due,

CPROVIDED THAT the liability of eacl Existing Company under the Guarantee may be determined |
in the manner (and with the consequences) set out in clause 2 of the Principal Deed; :

2.3 withou!l prejudics to the other provisions of this Deed or the provisions of the Principal Dueed the
© . Turther [Company] [Companics) and the Existing Companics jointly 2nd severally agree that, in
addition to any general len right of set-0ff or combination or consolidation or otlier right 1o which
the Hank a5 bankers may be entitled by law, the Sank may at any tme and from time to time and
with or withowt notice to the Further [Company] [Companies], the Existing Companies or any of

them:

{9}  combine or consolidate all or any of the Accounts with alt or any of the Principals’
Liabilities; and :

- {bY - set-ofl or ransfer any Credit Balance in or towards satisfaction of any of the Principals”
' Liabilities,

2.4 [the) [eaeia] Further Company and each of the Exi.st'iﬁg' Companies with full title guarﬂmee hereby :
charpes its Credit Balances to the Bank to secure repayment of all the Secured Obfigations. '

3. ALL the covenants, provisions and powers contained in or subsisting under the Principal Deed
{except the covenanis for payment and discharge of the money and linbilities thereby secured
contained in clause 2 thereof but including, without limitation, the power of attorney contained in .
clause 21 thersof) shall be applicable for defining and enforcing the rights of the parties under the
guarantees hereby provided as if [the] [each] Further Company had been one of the Companies
- parties o the Principal Deed.

o4, This deed may be execuied in any number of counterparis oi] of which taken together shall o
~ constitute one and the same instrument. Any party io this deed may enter into it by execuiing any -
such counterpart,

¥ WITWESS whereof this deed has been execuied by the Existing Companies and the Further [Company]”
[Companies] and has been delivered upon its being dated, in the case of the Existing Companies other than

_ the Aniomney, for and on its behelf by the Attorney pursuant to a power of attomey contained in the Principal
Dezed and a resolution of the board of directors of the Attorney dated ...........
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Mame © - Registered Number - Registered Office . '

___________ Part 11 - The Fuither [Coampany] '§'€bmpaﬁim§

Mape R L - Registered Number _ Reaistersd Office
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S OO | e o Faetinann e snant b ovn o crasannnmer e nco e aoh STERETE BRY mEEREY
Direcior o Direntor/Secretary®

TR R R £ L) B rabReE b ey En b ead 308 s A B S er e 1) BERALEEN §

in the presenceof R
Winness: TSR SFRORREERININY (. ") I

O UIORRENE 507 1)

Addiess:

B L SRR T e R P e B e e LYY T PR

U DRENPRHON et t corbicens

 SIGNED as 8 dead by Living Care Health Limited .aé:%ing by is: |

LI TR P— (1§ L ...z.=,‘-,,.'.....-,',...J,.'Z,'.'..,A.‘Q,.ﬁ.,...,.,,..;“.,.,..,{;ns-m follt e}
Dhregtor - Divecior/Secretary ¥

TIPS DOPTLTUNPP PPN 1751175 S L arersmsrrssreansesniesne ieeresnenssa aesisnesesd ST |

i the preszace of L L :
Wilness, s ne e b e ke S aebani e arciveieins ABEREY L

B P TR PRRTIPRORUN (~ e

AJIrEss: s e e

B R L R TR

AORAAT AL, FRFIIFARTAI A pabvadv AT ramnATAL AT AT |

_ .{}mupaéim: L rremeeaner e b e 4o anereeerenan
S{GNED as a deed by the Existing Companics other than Living Care Health Limited acling by. Living Care
Health Limited their duly authorised attorney goting by iis:

L mmmnareree th b aasrenet antaersnemnn annsannana s o |RRERE FUOTE PRI ) ...‘....;...'......'.....,,,.'m.;.u..,.'...;..,..,,...,.f:m.sm full mame )
- Direcior ' Director/Secretary™® '

'-'mt,-.w..".h.,m.R..L;.,........,,.,',”.w.,;ua...,!:5g-}glfia§!§?£:§ :‘:' . ) .,,.,,...,,...“.;...N.N.uu....u..».,..,.w.;..,.e;(sigﬁ'ﬂ%m}

in the presence of
Witness:

B Adﬁms's: :

Desupation: '

® Deleie s app jcuble.

End ef schedule 2
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. Echedule 3

(Deed referred to in sub-elause 20.2)
THIS DEED OF RELEASE is madc the ... T S
BETWEEN:

inPart] of the sehedule hereto {the “Existing Compunies™);

(1) THE COMPANV/LIMITED LIABILITY PARTNERSHIP [COMPANIES/LIMITED
"LIABILITY PARTNERSHIPS] specified in Part 1 of the schedule hercio (the “Relessod
- Cempany [ompanies]”y and

{3y LLOYDS BANK pic (the “Bank™) - |
SUPPLEMENTAL to an Omnibus Guarantes & Set-OfT Agresment dated .......... [as supplemented by
. deeds dated ... angd ... ] and now operative between the Existing Companies and the Released

Company [Companies] and the Bank (the snid Omnibus Guorsniee & Set-OF Agreement [as s |
supplemented] is hereinafior referred (o as the “Principsl Deed™) -

 NOW THIS DEED WITNESSETH as follows:

R in so Far os the comext admits expressions defined in the Prineipal Deed shall bear the some
respective meanings herein.

Foud

~ The parties hereto hercby agree thal the Released [Company] [Companies] shall henceforth, subjeat
1o the provisions of clause 11 of the Principel Deed, cease 1o be included within the oxpressions
~ Companies aad Principal for all the purposes of the Principal Deed.  The expression “Continsting
. Companies™ shall mean the Existiog Companies specified in Part 1 of this sebedule excluding the
Released Companies specified in Part I ol this schedule,

3. Subject o the provisions of elause 12 of the Principal Deed, in pursuance of the said agregment the -
.- Baonk hereby relenses and dischacpes [the] [ench] Beleased Company from the Sei-olf Arrangements
- PROVIDED THAT the Set-off Arrangements shalt remain in full force and effect in relation to the
Continulng Compasies.

4. 'Sgbjeta to the provisions of clause 12 of the Prineipal Deed, in further pursuance of the soid
" agreemeni the Bank hereby relenses:

4.1 [each]the] Released [Company] from each and every one of its covenanis and obligations -
{whether actual or sontingent} given or owing and the rights granted to the Bapk under the
Principal Diead PROVIDED THAT the Relessed [Company] [Companies]) shall oot be
released from any covenant or obligation which exists or would have existed independently

. of the Principal Deed nor shall this deed operate as o relense of any covenanis or obligations
- to the Bank or any rights granied to the Bank otherwise than by the Principal Deed;

4,2 the Continuing Companies from each and every one of their covenants and obligations
~ {whether actusl or contingent) given or owing and the rights granied o the Bank under the
. guarsntecs given by each of them under the Principal Desd butl only in so for as such
. guaraptees are given for the money and liohikties, interest and othor sums now or al ony
“time hereaRer due, owing or incuered from or by the Released [Company] [{Companies] to
the Bank: and

43 the Continuing Companies from the other rights granted by them to the Bank under the
~ Principal Deed but only in so far as such righis relate solely to the money and linbilities, |
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{Companies] to the Bank.

b3 ‘Save as expressly othenvise provided by clauses 3 ond 4 the covenunts ond obligations {whashgf
actual or comtingent} given or owing and the other rights granted to the Baok by the Principal Deed
shall conlinue in ull foree.

6. - Wiihout prejudice 1o clause 27 of the Principal Daed, the Continuing Companies have executed this -
" decd to indicote their consent to the itorms hereof ond 1o confirm their asgreement thor
- potwilhstanding the relenses herein contained the Principal Deed sholl {save only as expressly herein
- provided) continue in ful) force and effect notwithstanding any fluctustion in the amounts from time
to time puoranieed thereby or subject thereto or the existence ot any time of any credit balance on
any current oF GlEcr account.

7. This deed may be executed in any number of counterparts all of which taken together shall
constitiie one and the same instrument.  Any party to this deed may enter into this deed by
- exeruting any such counlerpart.

™ WITHESS whereol the Bank and the Continuing Companies have executed this deed ond have delivered
it wpon its being deted, in the cose of the Coatinuing Companics olher thon the Atlomey, for and on their
behnlf by the Atomey pursuant to 0 power of atterney contained in the Principal Deed and a resolution of -
_the board of directors of the Attomey dated

FYETRT A



_Part 1 - The Existing Companies

Mame Resistered Number E Repistersd O)iTice

Part 1l - The Released [Company] [Companics] -

o Wame _. R Registered Number _ 'Régis'm?cd Qffice
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SRR EE LS n i en o kb £iname n e L 5 eppn e { brsens foll mawwrt 3T pervon apodinted to ooriiie e pone of ;azmmw}

N ¢ S
- inthe presenceof R o BT
Witness: L sk nohe e bt eteatnnnsia SRR e

RO AIDPURI | ¥ v 3 IO
AGAESS e,

EeF Attt datidatatdkocacunaasaneazaneS o L -

Oroupsiion: . e

© o BIGWEDR a5 o deedd bg;" L%%‘mg ff’nm H%Eéh Limited aéiéﬁg by Hs:

P ERTEEEA SR ARTAIEATTI2 2000 T AL EFL

ofimsent ffiname) seems s e s sy andes s g rssonsass onssasonas oo HEBCTL M MAEERC)

- Dhirecior - Direcior/Secretary®

SRS PN NS TSI |- = 1'% SR OSSR (- 7.

in the presence of TP
WHRESS, Ll (0}

ST PRI () et B

AGOressl L b s sracsmbeatiss

B LR e T P T P L R P R T

AR ETrE R T G AT T TR G UTTEAAEIATUTI I ARTIRECITITIAL S

Oiccupation: s b s et

" SIGNED as a deed by the Continuing Companies ather than Living Care Health Limited acting by Livisg -
Care Health Limbed their duly authorised attomey acting by its:

 eniesnnssennere s rassessennasesessnereneeses AEIERT SR na:é_m) o reverersstniacsanintssennmetosssicsnsaressansinen inSET fill MR}
Direetor - - Director/Sceretary® '

‘ﬂs”.,*”a{si;gm:mc} T . ...{stgﬂawm) h

¢

in the presence of |
Witness:

O O EUUROUOTEIISION {1 B

i
Mvmagme{ssgs;mur:}

Address: A AR PO SN NP

SRR e N GAe S TSGR BP R £ S G TR AR R AE ARER B

RS RO R B85 b yewd A G & BB DT g 8RR TR T4 S

Y

= Delete as apolicable. .

 End of schedule 3
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_ e L R _
: [}urtza!w S L Divector/Secretary® '
QM’;‘#L”@‘?w(ﬁgmsm} _ o U OOV ROPTVRN £ 1-* ="} S |
o in the presence of
' Wilness:
CAddresss - ADDLESHAW GODDARD-EP
- . SOVEREIGNHOUSEPUOBOX 8
_ chupatiion:- S@VEREGMS?QEH
L : i,EEQS LS‘? ﬂ"i@ __
o SEGNED as i deed by meg{:are Pha’mac}fmm;mﬁ mimg by its:
;,.,',=;.(;ns'm§'résza o) e STREERITRORENT (TPr:Y ¥ Fres Iy
- Dire o Director/Secretary®
.mmmm;&& d” {shmuture) e brmaatpaman e snnanwonenncnssrnnasn s rensnvantaras ) SLLTE ]
" in the prosence of
Wiiness:
- - R (@igasaitszc} L
 Address: . ADDLESHAW GODDARD WP
T SOVEREIGN HOUSE PO BOX B
Oceupsions  SOVEREIGNSTREET ™ L
o - LEEDSTETTHD  Thenmas, Selietr
SIGNED s a decd %:»y S P Rowlay (Pharmacy) Limited aciing by il ’
odiogen fliname} .;.,,..;..;,.‘m.m'..1..,,,.-.*.“-...'5...;.'.,.,,.”.;,,,.:(izis;ge:z'tf.'u.ﬁnan.fw} o . S

- Drepgior C 0 Direclor/Secretary® o
b il »m..mmmisigmimﬁ L revamesnmneensmtonsamannssasaasrrnness arvinaneiosh SUGTHAURT)

. ~in the presence of

Witness: ; UW"& {nmmc)_ :
- {signamrs)
| Address: -
C o LADDLESHAW.GODDARD-LLE
i, SOVEREIGN HOUSEPOBOX 8

wnmgﬁggqummuu. mpan
LEEDS L81 1HO

. Tm g g
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SIGNED as 2 deed by Living Core (Leeds) Limited acting byitst

_ v d iR Bl ) i, neinsssrnenasiarent e imsert fusld mamz)
Direptor . Daracmﬁﬁearmaﬁ’y
WD Sk e (hnonure) ekt erransnr e s neresnssnanns L SHHRIGE )

in the presence of

| Q_Wiﬁqﬁugfﬂm ' .(mmg)

Witness:
. fonsture)
| . aADDLE '
Address | SOVEREIGNHOUSE PO-BOX 8
' - SOVERE GN STHEET™ -
' G:c’:upmi.bn: : LE&'{?S LS1 1HQ
T rosran Srnes

. SIGMED a3 a deed by Mixing Time Limited ecting by its:

..... 1......'.;...............;..,.....Q“.....,;mu..{immfu!iﬁma.)
" Direciar _ . Director/Secreiary®
R ) T BV . B L&M S stpmatare) : T e essremsssmsanmenassens o sesnesrasn s sons s STERUIE )
in the prasence of S
Witness:
. 4DDLESHAW GODDARD LLP
. Address: - SOVERFIGN HOUSE PO-BOX B
' - SOVEREIGNBTREET ™
© Occupation: (EEDS LR AHM oo R
L o Tmanga, Soweadue .
SIGNED as a deed by Gowerglen Limited acting by its:
wianaas o fimen fill pame) . o e eeieioriasiansesennsebomaiese e ....o(ins:r! full n;nmz)
“[Hrecid . DirectorSecretary*
‘...M..,.“M.M,{ngmm) _  reessescanasoescesasenanesnressesnanareansatos bann (sizanture)
" ”“’g’i?iiiis? - Q“NMVM\M (riame)
Cndgms cOOLESHAW CODDARD LLP
- SOVEREIGN HOUSEPOROX S
. SOVEREIGN STREET...
. {}cgumngn;" . LE'EQ&ES*”EHQ‘"”'"
T;M@,, Sedasntzr
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. in the presence of
Witness:

| Address: o &@QL&SH%W QSE‘}Q%HQQLLF

- SOVEBEIGN HOUSE PO BONS
' o GOVEREIGHN STREET.e.
Gmugmii@ﬂ ©LEEDS LSHE 1%

 SIGNEDas o desd ny Gramﬁ}e

'siecd it} é}yzis

_ . e KRR RN AIE) et sesantansins smeariabaie (memfu!? szam;} e
. Diireclor _ E&imsimﬁeca‘eﬁary*
,,.me&?a;ﬁ.....M@,m,{ﬁigamum} L RS {sspnatune)

in the presence of o

Witness:

© Addressi “'MMSH@W GODDARDLLP
| - SQUEREIGNHOUSEPOBOX 3
a L S@VERW'STQEET
ss:ugaasmn‘

LEEIJS ‘Eﬁi “§ }%Q

. in the presgnce of

Witness:
. Address:
. Occupation:
o . . Dwios e opplvmble .
| RefDGIBA T0LOSIE

B UTRT RO



