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Registration of a Charge

Company name: HC-ONE LIMITED
Company number: 07712656

X6BMVYPM

Received for Electronic Filing: 28/07/2017

Details of Charge

Date of creation:  20/07/2017
Charge code: 0771 2656 0119

Persons entitled: MOUNT STREET MORTGAGE SERVICING LIMITED (AS SECURITY
AGENT)

Brief description: THE TENANT’S INTEREST IN THE LEASE BETWEEN LIBRA CARECO
CH3 PROPCO LIMITED AND HC-ONE LIMITED DATED 30 MARCH 2017 OF
SUBJECTS FORMING REDMILL NURSING HOME, LADY COURT, EAST
WHITBURN AND REGISTERED IN THE LAND REGISTER OF SCOTLAND
UNDER TITLE NUMBER WLN51924.

Contains negative pledge.

Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

Electronically filed document for Company Number: 07712656 Page 1




FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SHEPHERD AND WEDDERBURN LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7712656

Charge code: 0771 2656 0119

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th July 2017 and created by HC-ONE LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

28th July 2017 .

Given at Companies House, Cardiff on 1st August 2017

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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L . STANDARD SECURITY ..........................

PARTIES .' ) ) s ’ . . L L

1) HC ONE LIMITED a.company rncorporated undet the Companies Acts ih England and .
Wales (Company Numbar 07712656), having its registéred office af Southgate House, Archer
: _Sireet, Darlington, County Durharn, DL3 6AH {the "Chargor™):. L
. {2) - MOUNT STREET MORTGAGE SERVICING LIMITED, a company lncorporated under the
- Companies-Acts in England and Wales (Company Number 03411668), having its fegistered -
“office.at 26 Red Lion Square, London, WCAR 4AG as securily trustee for the Secured Parties
under and in terms of the Facility Agreement (the "Security Agent") :

 AGREED TERMS

1 Definitionéan_d interpretation

I Definitions -

In this Standard Security, unless. the context othervwse fequires, capitalised terrns not
- otherwise defined hergin shall have the meanings given to them in the Facility Agreement In
addition; the following terms shall have the meanings ascribed to them below:

“Act! means the Conveyancing and Feudal Reform (Scotland) Act 1970.

"Delegate” means a delegate or subdelegate appornted pursuant to Clause 11 1 (The -
Security Agent’s Rights). . '

“Facility Agreement" means the faciiity agreement dated on or about the eﬁectrve datg of

this Standard, Security between, amengst others, FC Skyfall BidCo Limited ‘as Borrowaer, the

Chargor, Sculptor- HC Investments 5.4 r.l and Citibank, N.A., London Brantch as onglnal :
 lenders and the Security Agent (as agent and security agent).

*“Moveables" means any plarit, machinery,” equipment,. furmture or other moveable property
on-the Pruperty {whether attached or riat). :

"Property" imeans the property descrived in the Sechedule,

“"Secured Liabilities" means all present and future oblrgat ons and hab:lttles (whether agetual -
or contingent and whether. owed jointly or severally or in any other. capacity whatssever) of =~
© gach Transaction Obligor to any Secured Party under each Finance Documerit. '

“Standard Conditions” means the standard condifions as specified in Scheduis 3o the_Aét, .
4 Construc’tmn '

C (&) The provisions of Clausé 1.2 (Const‘ructron) of the Facrlrty Agreement apply to- this
" Standard Security as though they were et aut in full in this Standard Security
except that references to the Facility. Agreement will be construed as references to

this Standard Security.

"(tj)_ © I this Stanidard Secunty, (inless otherwise specmed

() . the "Chargor", the. "Securtty Agent",. or any ‘other person shalt be
- - tonstrued so ‘as toinclude its successors in title; permitted assigriees
and permitled transférees to, or of, its nghts andfor obligations under the. . - -
_Finance Documents and, in the case of the Security Agent, any person
for the time being appointeéd as. Security Agent or Security Agents-in.
_ atcordance with the Finance Documents;

Gy headings are for convenierice only-and shall not affect the mter’pretatton '
_ - ofthis Standard Security, :
Ay areference toa: Clause is tU & Clause in this Standard Securlty, and -

(iv) . . areferencetoa Schedule is to a Schedule to this ‘Standard Security.
2. . Trust . . . |
The. Security Agent shal] hold the benef t of this Standard Secunty and the benef‘ t of all undertakmgs
_under. this Standard Security on trust for the Secured Partios {pursuant to the trist declared by the

Security Agent in Clause 29 {Role of the Agent, the Secunty Agent.and the Reference Banks) of the
Facility Adreement as such trust-may be amvended,. varied, supplemented. or irarsferred) on and
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- subject to the terms. of this Staridard Security and the Finance Documents and the Chargor hereby

“acknowledges such trust, _ _ _ S
3. Undertaking to pay -
3.1 Undertaking to pay : .
The Chargar undertakes to the Secunty Agent duly and. punctually to pay or.discharge all o
~ Secured Liabilities which may from tima to time be or. become dug, owing, incurreéd or payable
by the Chargor {whether as principal or surety and whether or not jointly with anothér) at the

. times when, and in the currency and in the manner in which, they are expressed to be due, -~ '
- owing, incurred or payable. . : '

32 . Interest on Demands . o .
Ifthe Chargor fails to pay any sum .on the due date for payment of that sum the Chargor shall
- pay ititerest on any such sum:from the due date until the date of payment and such amount of
ifiterest shall be determined-ir accordance with the. prowsuons of Clause 8.4 (Defauit mrerest)- '
C of the Fagility Agreement. o .
. 3.3 Certificates o

e _Any certification. or determmatlon by the Secursty Agent of a rate or amount under-this
Standard Security Is, in the absence of manifest error, conclusive evidence of the matters to”
‘whichi it relates. :

5 Standard Sec.uri'ty-. |
4.1 Standard Security

The Chargor as a. contmumg security for the paymenf and discharge of the Secured LlabllllIES' :
" hereby grants a standard security in favour of the Security Agent. over the Property.

42 Incorporation and variation of Standard Conditions
' {a) - The-Standard Gondifions and -any lawful variation thereaf cperatwe for the tlme"
- being shall apply to the standard security granted pursuant to Clause 4.1 {Standard
<L Beeurity),
by . The Standard Conditions shall be varied- {to’ the extent permitted by the Act} in

-accordarice with the express. provisions. of this Standard Security and the provisions -
~of the Facility Agresment and the Debenture and the. Chargor: agress. that the -
E undertakings -and the obligations. ont the debtor's part and the rights-of the: creditor

- tontained in the Standard Conditions {as-thus varied) shall-be in addition to the
undertakings and obligations on the part of the Chargor and the rights of the |

Security Agent respectively contamed in the Eacility Agresrment and the Déebentore:

(6) I the event of any confiict between the terms of this Standard Security and the.
- terms of the Facility Agreement or the Debentire, the Facifity Agreement or . -
Debenture shall {to the extent permﬂted by the Act) prevall '

: _-'Moveables L
5.1 Dealings with Movesbles N
' (a) Subject to Clause {b) below, if an Event of De‘f_ault’“_i‘s continuing, the Security Agent
R shall be entitled (in the name of the Chargor ard in such manner-and on such-terms
as the Security Agent shall in its absolute discretion consider appropriate) (but shall -

. 'net be obliged) to use, femove, store, sell, dispose of, or otherwise deal with any -
“Moveables of the Chargor ar any other person which are on the- Property.

- by " The Secunty Agent shall Subjecl to_the -terms -of ‘the other Security  Documgnts, .
-7 account to the Chargor for any price received by the Secunty Agent for.any of the
Moveables net of the costs incurred by the Security Agent: in selhng at ottierwise
: *dealing with the Moveables.
52 . lndemnlty . :
. The .Chargor undertakes to keep the Secunty Agent mdemmfled agamst all ‘costs and
expenses incurred by the Security Agent and any claims made by any person agamst the -
Security Agent in respect of any dealing by the Security Agent with ary Moveables.
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'Wnthcut prejudice to the generallty of Standard COI‘IdIt!OFI 9(1j(b); the Chargor shall be held to be in
default for the purposes of this Standard Security if an Everit of Defaultis continuing.

7. Redemption of Securrty

7.1 On the irrevocable and uncondltmnal payment or dnscharge in qu of ail of the Secured
Liabilifies, the Securily Agent, at the request and cost of the Chargor without recourse to ary
representaticn o warranty by any Secured Party or any of its nominees, shall discharge this
Standard Security {and do all such things and execute all documents as may reasonably be
necessary ta give effect to such discharge and, promptly folflowing such actions, deliver to the .
‘Chargor all fitle documents, certificates and othet documents- deposned w1th the Security -
Agentin connection with the Property). '

© 7.2 i the Security Agent considers that any amount pald or credlted fo it is capable of" benng"
' - gvaided or reduced by virtue of any bankrupicy, insolvericy, liquidatior or similar laws, the =
liability of the Chargor under this Standard Security shall contlnue and such amount shall not .

be considared to have been wrevocably paid.

:8. ___Continuing security etc

81 This Standard Securlty and the covenants undertaklngs and provisions contalned in or
- granted pursuant to this Standard Security shai! remain in full force and effect as a contintiing
* security to the Seourity Agent for the Secured Liabilites and shall not be satistied, discharged
or affected by any intermediate payment or settlement of account of all or part of the Secured
_Liabilities {whether any Secured Liabilities remain outstanding thereafter) or any-othier act,
event, matter, or thing ‘whatsoever, excefit. the discharge. by the Security Agent: of -this

_ Stanhdard Secuirity in accordance with Clause 7 (Redemprron of Securrry)

8.2 - . This Standard Security.is in addltton to and mdependent of, and shall riot be prejudiced by nor ..
~ in-ary way exclude or prejudics, any other Security; guarantee, indeninity, right of recourse. or .
any other right whatsoever-which the Security Agent may now or heréafter hold or have. (or
. would apart from this Standard Security hold or have) front the Chargor orany other person in
“respect of any of the Secured Liabilities.

8.3 _"_Th!s Standard Secufity shall remain valid and &nforceable notwithstandirig any change in the
name, composition of constitution of the Security Agent or the Chargor or any amalgamation
or consalidation by the Security Agent or the Chargor with any. other petson.

9..  Negative pledge; Disposals -

The Chargor shall comiily with Clauses 22 3 (Negatrve pledge) and 22 4 (Dtspcsals) of the Facmty
Agresment, save that any reference to-an "Obhgcr" thereln shall be deemed fo be a reéference to the
- Chargor. .

‘10,  F urther assurance and power of attorney
"10.1 Further assurance

The Chargor shall prompﬂy Bn request by the Security Agent (actlng reasonably) at the cost )
of the Chargor do and execute or procure to be done and executed all acts, deeds, .
documents and. things, in each case in form satlsfactcry to the Security Agent and as the
Security Agent may specify’. : . _ _ :
{a) with- & view & perfecting,. _imjprcving,_-repair'ing, prese'wing - or- protécting this
- - Btandard Security or its priority or otherwise with a view to- giving full effect tothe -
provisions of this Standard Security (including executing and delivering such further
-or other standard securities or other documents, whether to the Security Agent or its
nominees or to any other person, in refation to all or any part of the Property as the
. Seturity Agent (acting reasonably) may specify whether generally or specifically); or

(b) ' with & view to facilitating the realisation. of all or any part of the -Property or the
. exercise; or the proposed exercise, of any of the other rights of the Seturity Agent:




L 102 ) Pﬁwer Of attnrney .................................

o (a) The Chargor-irrevocably appoints the Security Agent to be. its “atforney (with full -
. . power to appoint substitutes and to sub-delegate, including power to authorise the
" person so appointed to-make further dppointmentsy on behalf of the Chargor and in
its_.name ar otherwise, and at such time and in such manner ags the atiornay may
- think fit, to executs, deliver, perfect-and do any deed, documert, act or thing which
. the Security Agent may: in its. absolute discretion,  consider appropriate Rul
" cannection with thig - Standard  Security, ali-or any part. of the Property. or the
exercise of any of the rights of the Security Agent, or which the Chargor is obliged
to execute or do whether under this Standard Security or otherwise (including the -
execution and dellvery of standard securities, asmgnatlons notices. or directions in .
relation to all or any part of the Property) where, in each case, the Chargor has riot *
© promptly done so, Without prejudice -to the generality- of its right -to appaoint
" substitutes and to sub- -delegate, any. person -appointed the substitute or sib-
delagate of the Security Agent shall, in connection with the exercise of such power -
_-of attorney, be the agent of the Chargor. . '

(b)y - The Chargor hereby ratifies and confirms and agrees to ratlfy and conﬁrm whatever :
" any such attorney shall do or purport fo do in the exsrcise or purported: exercise of
all-or any of the rights referred to in this Clause 19 (Fuﬁher assirance and power of
attorney) .

103 -Delegates

References in Clauses 101 (Further assurance) and 10 2 (Power of attomey) to the Secunty
Agent shall mclude references to.any Delegate

11 _' The Security Agent s nghts

11,1 The Security Agent may at-any tlme delegate to any person either generally or spemflcally on
such téffis and conditions {including power to sub-delegate) and in such manner as the
Security. Agent thinks fit, any rights - {including the power of attorney) from time to time
exercisable by the Security Agent under or in connection with this Standard Security. No stich
delegation shall preclude the subsequent exercise by the Security Agent of such right of any .~
subsequent delegation or revacation thereof.

1.2 N the Chargor for any regson fails to obsérve or punctually to pérfarm or to procure the .
observance or performance of any of the obligations expressed to be assumed by it to the
Security Agent, whether under this Standard Sectirity or otherwisa, the Security Agent shall
“-Have. the right (but.shall not be obliged), on' behalf of or in the name of the Chargor or
“ottigrwise, to perform the obligation and to take any steps which the Security Agent may in its
absolute discration. consider - appropriate -with. a view to remedying, or mitigating the
consequences of, the failure, but the exercise of this right, or the failure t6 exercise &, shall in. .
0 - lroumstances prejudice. the - Secutily Agent's rights under this Standard. Security or
~ otherwise or congtitute the S‘et:ur‘ity Agent as a heritable creditorin possession.

12 Appllcatlon of monles

- _All'monies received or recovered. by the Secunty Agent pursuant tai- thls Standard Securrty shall :
(subject to the claims of any person having prior rights thereto) be applied in accordance with the
terms of the Facility Agreement,

13, Protectton of third parties

131, No purchaser from, or other: person dealing W|th the Securlty Agent. shall be concerned to
' - enguiife whether any event has happened upon which any of the rights which they have
exercised or purported o exercise Under or in connection with this Standard: Security has -
arisen or becomie exercisable, whether the Secured Liabiities remain outstanding, whether
any everit has happened to authotise the Security Agent to act, whether any consents,
_regulations, restrictions or directions relating to such rights' have. been obtained or complied
. with, or otherwise as to the propriety, regulaiity or validity of the exercise or purported-
. exercise of any such right or as 1o the application of any mofiies borrowed -of raised or other
- tealisation proceeds.
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- purchaser or such person and shall relieve it of any obligation to see to the application ofany - -

132 The recerpt of the Securlty Agent sha[l be an absotute. and conclusive drscharge tooa oo
' monies paid to or'by the direction of the Security Agent.

14.  Security Agent provisions

141 -The Security Agent executes this Standard Securlty in the exercise of the- rrghts pawers and .
authority conferred “and. vested in it under the Facility Agreement- and any other Finance
Docurnent. for and- an behalf of the Secured Parties for whom it acts. It will exercise its

_ powers, rights, duties and authority under this Standard Security in the manner provided for in .
-the Facility Agresment and, in so acting, it shall have the protections, fmrmuriities, limitations
of liability, rights, powers, authorisations, indemnities and benefits conferred on it under -and
by the Facility Agreement and the other Finance Documents.

142 The Security Agent shall owe no fiduciary duties to the Charger or any of its dlrectors
employees, agents or affiliates.

14,3 Notwnhstandmg any -other prowsrens of thrs Standard Secunty,- in actmg under and in
-dccordance with' this Standard Security the Secunty Agent is entitied to seek instructions from .~
.. the relevant Finance Parties i in ‘accordarice with the provisions of the Facility. Agreement and
._atany time, and where'if 5o acts or refraing from acting on'the instructions of a Finance Party
ar Finance Parties enfifled to give it instructions, the Securlty Agent shall not ngur any !rabrllty :
1o any person for so actmg or refralnlng from-acting.

-1'5.-' - Consents, varlatlons, waivers and rights

187 No consent or waiver in respect of any provision ef thrs Standard Secunty shall be effective
- unless and until it is. agreed in writing ‘duly executed by oran behe!f of the’ Security Agent-or,
_in the case of any variations and.amendments only, by or on'behalf of the Secunty Agant and
the Chargor__Any consent of walver by the Security Agent uider this Standard’ Security may )
- be given subject to any.conditions the Security Agent {acting reasonablyj thinks fit and shall
be effective only irt the instance and for the purpose for which it is given.

15.2 No failure to exeréise, nor any delay in exercising, on the part of the Seciirity Agent, any Fight -
or remed_y under this Standard Secutity shall operate as & waivet of any such right 6r remedy -
© or tonstitute an election to affirm this ‘Standard Secutity. No election to affirm this Standard
Security.on the part of the Security Agent shall be éffective unless it is it writing. No single or
partial exercise of any. right or reredy shall prevent any further or othet exercise or the
exercise of any other right or. remedy. The rights and remedies provided: in this Standard
Security are-cumulative and not exclusive of any rights or rermedias provided by law.

. 16 ”'Partlal invalidity

If, at.any time, any provision of this Standard Security is or becorties rllegat invalid or unenforceable
e any respect undar any law of any jurisdiction, neither. the legality, validity or enforceability of the -
remaining provisions ror the legalify, validity or enforceability of such provision under the law of any .
other jurisdiction will in -any way be affected or impaired.

17.  Counterpaits, Delivery and _Effective_'Date
171 Counterparts

.. This Standard S'ecunty may be executed in any number of counterparts and by each of the
parties an separate ceunterparts ' :

172 Delivery
Whare executed i counterparts

{(8) this Standard Security. will not teke effect untrl each of the counterparts has been
delivered; .
by ~each.counterpart will be heid a8 undehvered untll the partles agree a dete oh which
the counterparts are to be treated as deliverad; and. :

e (c}. ) the date of delivery may be inserted in the testing clause in the blank prmﬂded for the - -
_effective-date of this Standard Security. - : . -

$6018.5-04 58556145 1 AGE



18. Preser'va:tion'ofsécurity Ll S o _ R _

181 Immediate recourse _ R _ ER TR
The Chargor waives any right it rmay have of fitst requiring any Secured Party (or any trustee
or agent on its behalf) to proceed against or enforce any other rights. of security or -claim
payment from any person before claiming from or enforcing against the. Chargor under this
Standard Security. This waiver applies irespective of any law or any provigion of a Finance .

- Document o the contrary.
482 Security held by Chargor

- The Chargor shall nat, w1th0ut the prior consent of the: Security Agenl hold ar othervwse take :

“the benefit of any Security from any ofber Obligor in fespect of the Chargor’s liability- under _
. this Standard Security, The Chargor will hold any Security and the proceeds thereof held by it
"~ in breach of thus pravisicn on trust for the Securlty Agent, :

19 Assngnatlon

191 The Chargor shall not (whether by way of securlt"y ar othemﬂse howsoever) be entitled to -
assign, transfer; declare a trust over, or otherwise deal with, all or any of its rights, interssts or
obligations under this Standard Securlty save, in each case, in accordance with the terms of
the Finance Docliments. : :

19.2_ The Security Agent may assugn or transfer all or-ahy of lts nghts and obllgatlons under thls
: Standard Security in accordance with the Finance Documents to-which it is a party '

20, Notlces . _
All notices relating to this. Standard Secunty (other than any cal[mg -up notlces or notlces of default

- whith shall be served in accordance with Sections 19 or 21, respectively, of the Act) shall be servad
* -inaccordance with Clause 36 {Notices) of the Faclllty Agreement.

21. Governing Law

This Stardard Security and any non- ccnnl;rac;tual ob!lgatluns arising out of ar in connection wrth it shall
.- be governed by and construed in accordance with Scots law.

+22. . Consent to Registration

" The Chargor cansents to the registration of this Standard Secur ty and of any certificate referred to in
 Clause 3.3 (Certificates) for execution. :
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R 23, Warrandice

L (Prml Full Name)

The Chargor grants warrandicg.

~IN WITNESS WHEREOF these presents consrshng of this: and the & precedmg pages and the
. Scheduie annexed have been executed in counterpart by the parties as undernoted, with an effective

date of Gy ;_3;‘;3 £ 2017

‘Subscribed for and on behaif of HC-
- ONE LIMITED

RN VT S S
on.’ZS".SUNEzm?

Director

~in‘the prosence of. - —

- Witrigss Signaturé: EUTALETE MARY MET" MJF .

- Name: o ' .
. Address: . : .

Substribed for- and on -behalf of
"MOUNT  STREET MORTGAGE
" SERVICING . LIMITED - AS
" SECURITY AGENT '

B e

CURUROHSEA e e AlithioTised

C (PrintFull Name) . ‘Signatory  Signatory

invthie presence of:

Withess Sighattire:

‘Name:

Address:

SB018:5-04 58656145 7 AoB




23, Warrandice
The Chargor grants warraridice,

IN WITNESS WHEREOF these presents t:onsastmg of this and the 6 preceding pages and the
Schedule annexed have been executed in counterpart by the pames as undernoted, with an effective

date of Feo TINE 2017:.

Subscmbed for-and on behalf of HC- .
ﬁ ONE LIMITED '

©UDHEEION s et e et - DirEGHOT
(Print Full Name} '

 in the presence of;

“Witness Signature:
Naime:
-Address:

Subscribed for -and on behalf of '_
- MOUNT STREET MORTGAGE
| SERVICING  LIMITED  AS
- BECUI TY AGENT N

at BONOOM

on BT Yo aenr
" Sraphen Northage

Althorised
Signatoty:

(Print Full Name) .. ‘Bignatory

iry the presenice of

Witness Si':gn'afure:' —
 Name: - Nicholas Miaher
-Address: S
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'TI"IIS is the Schedule referred to in the foregomg Standard Secunty by HC- One Llrmted in
favour of Mount Street Mortgage Servicing Limited as Security Agent . :

SCHEDULE
' The Property
. ALL and WHOLE the tenant's interest in (e Lease between Libra Careco CH3 Propco Limited and

*HC-One Limited dated 30 March 2017 of subjects forming Redmill Nursing Home, Lady Gourt, East -
Whitburn and registered-in the Land Register of Scotland under Title Number WEN51924

Di'teétor.('Chargbr)

oo, Authotised Signatory
' {Security Agent)

S6018:5-04 58656148 1 AGE



s
_ _This is. the $chedule refeﬂ-ed to in the foregamg Standard Securrty by HC-One Limited in
favour of Mount Street Mortgage Servicmg Limited as. Set:urrty Agent
'-'S-GH‘EDUL’E.. '

. The Property

o ALL and WHGLE the tenant’s interest inthe Lease between Lrbra Carece CH3 F’mpccr Limited and
HC-Cne Limited dated 30 March 2017 of subjects forming Redmill Nursing Home, Lady Court. East
Wmtbum and regustered in the Land ﬁegister of Seatlahd under Title Number WLN5 1924

:Di.r;ectb r {Chargor)

Autharlsed Slgnatory
(Securlty Agent)
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