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COMPANIES FORM No. 395
Particulars of a mortgage or charge

A fee of £10 is payable to Companies House in respf"i;vt'\‘

pat  Ero
00390

BT

of each register entry for a mortgage or charge. ;2 ;
£ o |
Pursuant to section 395 of the Companies Act 1985 i o
KOS

To the Registrar of Companies
{Address overleaf - Note 6)

Name of company

ryy— L
-

For official use ~ Company number

P = = -

AR

00983579

[ P s |

" Toshiba Medical Systems Limited ("the Company")

Date of creation of the charge

27 September 2001

Description of the instrument (if any) creating or evidencing the charge

(note 2)

Debenture {(the "Deed"}

Amount secured by the mortgage or charge

All present and future obligations and liabilities (whether actual or
contingent and whether owed jointly or severally or in any cther
capacity whatscever} of the Company to the Lessor under: (a) the Master
Fquipment Lease Agreement dated 27 September 2001 and all leases entered
inte from time teo time in the form of Schedule 1 thereto; {the "Lease
Agreement") between the Company as hirer and the Lessor as lessor of the
Equipment {as defined below); (k) the Deed; {c} the New Assets Purchase
Agreement (as defined below); and {d) the Comfort Letter (as defined
pelow) and any other document designated as such by the Lessor in
writing with any other documents relating or supplemental to any of the
foregoing including any notices delivered pursuvant to the Deed together
with all costs, charges and expenses on a full indemnity basis incurred
by the Lessor in the protection, preservation and enforcement of its
respective rights in relation thereto (the "Secured Liabilities").

Names and addresses of the mortgagees or persons entitled to the charge

DVI FINANCIAL SERVICES INC. whose registered United Kingdom branch
office is at 77 Cornhill, London ("the Lessor")

Postcode EC3V 3Q0

Presentor's name address and
reference (if any):

Berwin Ledghton Paisner

(NJD/D640/12) - 1647328

For official Use

Morigage Section Post room

(1110 i

i

Lns !GLNTRMND!

COMPANIES HOUSE 07

Time critical reference | 1510
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Short particulars of all the property mortgaged or charged .

Plzase do not
1. The Company with full title guarantee, as continuing security fer the :mf:;mm .
payment, discharge and performance of all Securities Liabilities, has:-

Please complete

(i) charged in favour of the Lessor by way cof a legal mortgage its interest :ﬁg.;ﬂﬂi(‘:;f:'z‘,’"

in the Premises (as defined below) details of which are set out in Annex 1 bold block
to this Form; lettering

{ii} charged te the lLessor by way of first fixed charge:

(a) all of its rights, title, benefit and interest in, and all moneys
{including without limitation accrued interest) from time to time standing
to the credit of the Toshiba Account {as defined below) and all obligations
of the Account Bank (as defined below) to make payment of any amounts
standing to the credit of the Toshiba Account and to pay interest in
connecticn with any such amount, any proceeds thereof, the right to demand
the same and the debts represented thereby; and

{Continued........ )

Particulars as to commission allowance or discount  (note 3)

None

Afecof £10is
payable to
Companies House

Signed L V4 )C./ Date l5 w October 2001 in respect of each

reqister entry for a

mortgage or
On behalf of [MOPPERX] [mortgagee/ XN t (oo Note 5)
tdelete as
Notes appropriate

1 The original instrument {if any) creating or evidencing the charge, together with these prescribed
particulars correctly completed must be delivered to the Registrar of Companies within 21 days after
the date of creation of the charge (section 395). If the property is situated and the charge was created
outside the United Kingdom delivery to the Registrar must be effected within 21 days after the date on
which the instrument could in due course of post, and if dispatched with due diligence, have been
received in the United Kingdom (section 398). A copy of the instrument creating the charge will be
accepted where the property charged is situated and the charge was created outside the United
Kingdom (section 398) and in such cases the copy must be verified {o be a correct copy either by the
company or by the person who has delivered or sent the copy to the registrar. The verification must be
signed by or on behalf of the person giving the verification and where this is given by a body corporate
it must be signed by an officer of that body. A verified copy will also be accepted where section 398(4)
applies (property situate in Scotland or Northern Ireland) and Form No. 388 is submitted.

2 A description of the instrument, eg "Trust Oeed”, "Debenture”, "Mortgage” or "Legal charge”, etc, as
the case may be, should be given.

3 In this secticn there should be inserted the amount or rate per cent. of the commission, allowance or
discount (if any) paid or made either directly or indirectly by the company to any person in
consideration of his;

{a) subscribing or agreeing to subscribe, whether absolutely or conditionally, or

(b) procuring or agreeing to procure subscriptions, whether absolute or conditicnal,
for any of the debentures included in this retum. The rate of interest payable under the terms of the
debentures should not be entered.

4 If any of the spaces in this form provide insufficient space the particufars must be entered on the
prescribed continuation sheet.

5 Cheques and Postal Orders are to be made payable to Companies House.

6 The address of the Registrar of Companies is:-

Companies House, Crown Way, Cardiff CF14 3UZ
Laserform International 12/99 Page 2
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Particulars of a mortgage or charge
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Names, addresses and descriptions of the mortgagees or persons entitied to the charge (continued)




Short particulars of all the property mortgaged or charged (continued) Please do not

write inthis =
binding margin

(b) its interest in the Equipment (as defined below} and all

replacements for and repairs, additions and upgrades made to the Please compiete
Equipment in accordance with the provisions of the Project Agreement (as legibly, preferably
defined below) to the extent that the same do not, upon installation, ggﬂal;'ég“::&g;m

autcmatically become the property of the Lesscr;

[(iii1) assigned to the lLessor by way of first ranking absolute assignment
{subject to the proviso for reassignment contained in Clause 3.3 of the
Deed) all of its rights, title and interest in and to the Insurances (as
defined below);

(iv) assigned to the Lessor by way of first ranking absolute assignment
(subject to the proviso for reassignment contained in Clause 3.3 of the
Deed) all of the Company's rights, title and interest in and to: (a)
each of the Contracts (as defined below} {including, withcut limitation,
the rights to enforce the same and all causes of action in relation
thereto and in relation to any representations cennected therewith}; and
{b) the Service Income (as defined below)and all its benefits and
interests present and future, actual or contingent, therein; and (c) its
interest in any Alternative Lease {as defined below) and by the Deed the
Company has covenanted with the Lessor by way of fixed equitable chargs
that promptly upon completion of any Alternative Lease the Company will
execute and deliver to the Lessor a charge by way of legal mortgage over
such Alternative Premises (as defined below) on such terms as the Lessor
may require;

(v) assigned to the Lessor by way of first ranking absolute assignment
(subject to the proviso for reassignment contained in Clause 3.3 of the
Deed) all of the Company's present and future book and other debts
derived from or relating to or constituting the Eguipment, the
Contracts, the Insurances and any other assets subject to a Security
Interest {as defined below) under clause 3 of the Deed, the proceeds of
and the right to demand the same and all other moneys due and owing to
the Company or which may become due and owing to it at any time in the
future and the benefit of all rights, securities and guarantees of any
nature whatscever at the date of execution of the Deed or at any time
enjoyed or held by it in relation to any of the foregoing ("Debts"):; and

{vi) charged to the Lessor by way of fixed charge each ¢f the following
ineluding all rights of enforcement of the same:

{a} all future easements and other righis at any time vested in, or
conferred on, the Company in connection with or otherwise for the
benefit of the Security Assets (as defined below);

(b}its interest in any freehold or leasehold property acquired after the
date o¢f the Deed and abutting or near to the Premises and used as part
of or in connecticn with the Premises and including, without limitation
the right to receive a lease (the "Alternative Lease") of any
alternative premises (the "Alternative Premises™) which the Company is
required toc accept pursuant to the provisions of Clause 5.8 of the Lease
{as defined below) and the Company's interest in such Alternative Lease;

{continued}
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Names, addresses and descriptions of the mortgagees or persons entitled to the charge (continued)




Short particulars of all the property mortgaged or charged (continued) Please do not
write in this
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-

The Company, with full title guarantee, but subject always to Clause 3.7 of the Deed, as Please complete
security for the payment and performance of the Secured Liabilities, has charged in legibly, preferably

favour of the Lessor by way of first floating charge all its undertaking and assets i biack type, or_
whatsoever and wheresoever both present and future to the extent not effectively )
mortgaged, charged by way of fixed charge, or assigned by any of the above-
mentioned provisions of Clause 3 of the Deed.

In the Deed, the Company has undertaken that:

1.1 save in respect of the Security Assets subject to the floating charge granted pursuant to
Clause 3.5 of the Deed prior to its having crystallized or being converted pursuant to
the terms thereof, it shall not create or permit to subsist any Security Interest (as
defined below) over all or any of the Security Assets, whether fixed or floating , and
whether ranking ahead or behind of or pari passu with the Deed save for any Security
Interest in favour of the Lessor constituted or evidenced by the Deed and any other
Finance Document (the "Negative Pledge™);

1.2 it will not, either in a single transaction cr in a series of transactions, whether related or
not and whether voluntarily or involuntarily, sell, transfer, grant or lease or otherwise
dispose of, or create any interest in, all or any part of the Security Assets save that:-

i.2.1 without prejudice to the Negative Pledge, such undertaking does not
apply to any disposal which constitutes the creation of a Security
Interest;

1.2.2 the Company may, subject as provided in the Deed, pay money to the

Lessor in or towards satisfaction of any of the Secured Liabilities; and

1.2.3 the Company may dispose of assets which are the subject of an
uncrystallised floating charge in the ordinary course of its business; and

1.2.4 the Company may deal with, and dispose of as it sees fit, any
Receivables (as defined below) released to it from the Toshiba Account in
accordance with the terms of the Account Bank Agreement (as defined
below);

1.3 it will not at any time during the Security Period (as defined below) either (a) be
entitled to payment of any monies from the Toshiba Account other than pursuant to
and in accordance with the terms of the Deed or (b} without pricr written consent of
the Lessor deal with the Receivables otherwise than by procuring payment thereof into
the Toshiba Account. Without prejudice to the generality of the foregoing, the
Company has undertaken not at any such time to factor, discount, or otherwise assign
any of the Receivables or agree to purport to do so.

2 By the terms of the Deed, it is provided that the floating charge created by the Deed
will automatically be converted into a fixed charge (a) on the appointment of a
liquidator or similar officer to the Company or (b) on the making of any order or the
passing of any resolution of the Company for the liquidation, winding-up or dissolution
of the Company (save in relation to a bona fide amalgamation or reconstruction
involving the Company) or (c) on the appointment of a Receiver (as defined below) or
Receivers of the whole or any part of the assets of the Company or (d) on a petition
being presented for the appointment of an administrator of the Company.

{continued)
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Names, addresses and descriptions of the mortgagees or persons entitted to the charge (continued)




Short particulars of all the property mortgaged or charged (continued)

2.1.1

2.1.2

2.1.3

2.1.4

2.1.5

2.1.6

will:

(a)

(b)

(c)

2.1 The terms of the floating charge created by the Deed are qualified as follows:

the floating charge granted by the Deed {which shall include for the
avoidance of doubt any floating charge converted pursuant to Clause 3.6
of the Deed) is solely and strictly granted on and subject to the following
provisions:

it shall become enforceable only so long as a petition is outstanding
under section 9 Insolvency Act 1986 for the making of an administration
order in relation to the Company under section 8 of that Act;

it is incapable of crystallising under any circumstances except the making
of such a petition, and the Lessor may not in any other way seek to
enhance or change its nature or effect;

it may be enforced only by appointing a Receiver who is an
administrative receiver within the meaning of section 29(2) of that Act;

any proceeds (in cash or kind) relating to any asset over which the
floating charge is granted which the Lessor or any such Receiver may
receive or of which they may otherwise obtain the benefit as a result of
the grant of the floating charge will be paid over to or delivered to any
other person holding the benefit of any other encumbrance over that
asset or, if there is no such person, the Company itself, pending which
the Lessor or that Receiver will hold the same on trust for that person or
the Company, as the case may be; and

the floating charge will rank behind any other charge or encumbrance
(each an "Encumbrance”), whenever created, which exists over any
such asset (but this is without prejudice to the Lessor's rights to appoint
a Receiver under Clause 3.7 of the Deed), and the Lessor will, at its own
cost and at the request of the Company, subordinate the floating charge
to any such Encumbrance (and for this purpose enter into such
subordination agreement and other appropriate documents with the
holder of that Encumbrance in any usual form and in form and substance
satisfactory to that holder) as the holder may require to achieve this
result.

3 In the Deed, the Company has undertaken at all times during the Security Period that it

collect, get in and realise all Service Income and Debts (together, the
"Receivables™) promptly and expeditiously from time to time as the same
become receivable by the Company;

direct the Trust (as defined below) to pay all Receivables into the Toshiba
Account; and

to the extent that any of the same are received by the Company, hold the
proceeds of such getting in and realisation thereof (until payment into the
Toshiba Account as provided in the Deed) upon trust for the Lessor.

(continued)
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Names, addresses and descriptions of the mortgagees or persons entitled to the charge (continued)




Short particulars of aii the property mortgaged or charged (continued) Please do not
write in this -
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Without prejudice to Clauses 6.7 (Notices of Assignment) and 16 (Further f:eiabﬁ; ";’r':fg';‘gl
Assurances) of the Deed, the Company has agreed that if and whenever ingb;ack type, or Y

requested by the Lessor to do so: bold block lettering

it will give prompt notice to any other debtors of the Company as the Lessor
may specify in respect of any Receivables of the existence of the security
created by the Deed in favour of the Lessor and irrevocably instruct them to
make all payments in respect of the Receivables directly to the Toshiba
Account; andfor

(ii) promptly execute and deliver an absolute legal assignment of any such
Receivables as the Lessor may specify in favour of the Lessor (subject ta the
proviso for reassignment set out in Clause 3.3 (Proviso for reassignment) of
the Deed).

4 For the purpases of this Form the following definitions apply:

"Account Bank" means National Westminster Bank Plc, acting through its City of London office
(Sort Code: 60-00-01) branch at P.O. Box 1258, 1 Princes Street, London, EC2R 8PA;

"Account Bank Agreement" means the agreement dated 27 September 2001 between the
Company, the Lessor and the Account Bank relating to the maintenance and operation of the
Toshiba Account;

"Comfort Letter" means the letter dated 27 September 2001 issued by Toshiba Medical Systems
Europe B.V. in favour of the Lessor;

“Contracts" means the Project Agreement, the Direct Agreement, the Lease, the Account Bank
Agreement, the Legacy Assets Agreement, the Custody Agreement, the PACS Deed of Novation
and each and all of the contracts at any time entered into by the Company with any other
subcontractor in relating to the provision of the "Services" defined in the Project Agreement and
each and all of the bonds or guarantees at any time issued to or for the benefit of the Company
in connection with all or any of such contracts;

"Custody Agreement" means the Custody Agreement to be entered into between the Company
(1), the Lessor (2), the Trust (3) and the Custodian (4);

"Custodian" means NCC Escrow International Limited;

"Direct Agreement” means the direct agreement dated 27 September 2001 executed by the
Company (1), the Lessor (2), and the Trust (3);

"Equipment” means all items of equipment from time to time to be leased by the Lessor to the
Company and operated and maintained by the Company for the purposes of the Project
Agreement as more particularly detailed in Schedule 2 of the Deed and in Annex 2 to this Form;

"Fixtures" means, in relation to any freehold or leasehold property charged by or pursuant to
the Deed, all fixtures and fittings (including trade fixtures and fittings) and fixed plant and
machinery from time to time thereon owned by the Company;

"Finance Documents" means the Deed, the Lease Agreement, the New Assets Purchase
Agreement and the Comfort Letter and any other document designated as such by the Lessor in
writing and any other documents relating or supplemental to any of the foregoing including any
notices delivered pursuant to the Deed;

"Insurances"” means all contracts and policies of insurance of whatever nature which are from
time to time taken out by or on behalf of the Company or (to the extent of such interest) in which
the Company has an interast, any proceeds thereof, all rights to demand the same and the debts
represented thereby;

(continued)

Page 4

Laserform Intemmational Limited 02/00

[




Please do not
write in this
binding margin

Please complete
legibly, preferably
in black type, or

bold block lettering  Name of Company

* delete if
inappropriate

COMPANIES FORM No. 395 (Cont.) AND FORM No. 410 (Scot}{Cont.)

Particulars of a mortgage or charge
{continued)

Continuation sheet No 5
to Farm No 385 and 410 (Scot)

Company Number

00883579

TOSHIBA MEDICAL SYSTEMS LIMITED {"the Company™)

Description of the instrument creating or evidencing the mortgage or charge {(continued) pote )




Amount due or owing on the mortgage or charge (continued)

Please do not
write in this -
binding rmargin

Please complete
legibly, preferably
in black type, or
bold block letterinc

Page 2




Short particulars of all the property mortgaged or charged (continued)

"Intellectuat Property Rights" means all know-how, patents, trade marks, service marks,
designs, business names, topographical or similar rights, copyrights and other intellectual
property monopoly rights and any interests (including by way of license) in any of the foregoing
{in each case whether registered or not and including all applications for the same) which relate
in any way to the Equipment or the services to be provided under the Project Agreement;

"Lease" means the Sub-Underlease of the Premises dated 27 September 2001 between the Trust
(1) and the Company (2);

"Legacy Assets” means the assets transferred pursuant to the Legacy Assets Agreement;

"Legacy Assets Agreement” means the Purchase Agreement relating o the Legacy Assets
between the Company (1) and the Trust (2) dated 27 September 2001;

"Mortgaged Property” means the all freehold and leasehold property specified in Annex 1 to
this Form and any other freehold or leasehold property for the time being comprised in the
definition of "Security Assets”;

"New Assets Agreement” means the Purchase Agreement relating to New Assets between the
Trust and the Lessor;

"PACS Deed of Novation" means the Deed of Novation entered into on 27 September 2001
between the Trust, the Company and the PACS Provider providing for the novation of the
agreements relating to the PACS equipment to Project Co;

"PACS Provider" means Agfa-Gevaert Limited;

"Premises” means the premises known as the Electro-Medical Engineering Department details of
which are set out in Annex 1 to this Form and comprising a workshop for the repair of medical
equipment and ancillary offices forming part of the Queen Elizabeth Hospital, Stadium Road,
Woolwich, as the same is more fully described in the Lease and any land, cellars, vaults, fittings,
eaves, structures and the like used or engaged in connection with it and each an every part of it
including all buildings, fixtures (industry trade fixtures) and fixed plant and machinery (except the
Equipment) and other structures now or in the future on it and all easements and rights attaching
to it;

"Project Agreement” means the Project Agreement dated 27 September 2001 between the
Company and the Trust relating to the provision and operation of the Equipment at the Queen
Elizabeth Hospital, Woolwich, London;

"Receivables" has the meaning given in Clause 3(a) above;

"Security Assets" means each and all property, assets and interests {whether present or future)
which are charged or assigned pursuant to Clause 3 of the Deed or otherwise subject to any
Security Interest created thereby or pursuant to the Deed,

"Security Interest” means:

()] any mortaage, pledge, lien, charge, security assignment, hypothecation, security trust,
right of set-off or other form of security interest; and

(ii} any other type of preferential arrangement agreement or arrangement {including, but
without limitation (a) finance leasing (b) sale and repurchase {¢) sale and leaseback (d)
retention of title and (e) debt factoring arrangements) having an effect similar to the
granting of security;

"Security Period" means the period beginning on the date of the Deed and ending on the date
upon which all the Secured Liabilities have been unconditionally and irrevocably paid and
discharged in full and no more may arise on the terms of the Finance Documents and the Security

Interests created by the Deed have been unconditionally and irrevocably released and discharged
in full;

{continued)
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Names, addresses and descriptions of the mortgagees or persons entitled to the charge (continued)




Short particulars of all the property mortgaged or charged {continued)

"Service Income" means all amounts payable to or for the benefit or account of the Company
by the Trust or, where applicable, relevant insurers, in connection with the provision of the
Services under the terms of the Project Agreement including (without duplication or limiting the
generality of the foregoing) each of the following amounts so payabie:

(i) all instalments of the Service Payments payablé pursuant to Clause 24 (Payment) of the
Project Agreement;

(i) all payments due on termination of the Project Agreement in accordance with Clause 36
(Compensation on Termination) thereof including, without limitation, all Expiry Payments,
Compensation Payments, Termination Payments and Medical Compensation Payments due
thereunder;

(iii} any damages, compensation, settlement or expenses for or representing loss of income or
interest thereon awarded or agreed to be payable as a result of any proceedings taken or claim
made for the same net of any costs, fees and expenses paid (and which have not been
reimbursed to, and which are not recoverable by, the Company from any party) in furtherance of
such proceedings so taken or claim so made;

(iv) any moneys payable under any policy of insurance in respect of loss of income or interest
thereon net of any costs, fees and expenses paid (and which have not been reimbursed to or
recovered by, and which are not reimbursable to, or recoverable by, the Company from any
party) in furtherance of any claims made under such policy; and

{v) any interest payable on any sum referred to above and any damages, compensation or
settlement payable in respect of the same;

“Toshiba Account” means the account no. 83602429 (Sort Code: 60-00-01) opened in the name
of the Company with the Account Bank to which all paymerits of the Service Income are to be
paid by the Trust to the Company under the Project Agreement;

"Trust" means The Queen Elizabeth Hospital NHS Trust or any permitted successor into which
the Trust may be merged or to which the Secretary of State or the Trust itself transfers the
assets and liabilities of the Trust under the NHS (Residual Liabilities) Act 1996 or otherwise or any
permitted assignee of the Trust pursuant to the Project Agreement.
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ANNEX 1
Mortgaged Property

Leasehold Property known as the Electro-Medical Engineering department, Queen Elizabeth
Hospital, Stadium Road, Woolwich, London SE18 held under a lease dated 27 September
2001 between Toshiba Medical Systems Limited and The Queen Elizabeth Hospital National
Health Service Trust for a term of fifteen (15) years from 27 September 2001.
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1985

COMPANY No. 00983579

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES HEREBY CERTIFIES THAT
A DEBENTURE DATED THE 27th SEPTEMBER 2001 AND CREATED BY TOSHIBA
MEDICAL SYSTEMS LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME DUE
FROM THE COMPANY TO DVI FINANCIAL SERVICES INC. ON ANY ACCOUNT
WHATSOEVER UNDER THE FINANCE DOCUMENTS (AS DEFINED) AND THIS DEED WAS
REGISTERED PURSUANT TO CHAPTER 1 PART XII OF THE COMPANIES ACT 1985 ON
THE 15th OCTOBER 2001.

GIVEN AT COMPANIES HOUSE, CARDIFF THE 19th OCTOBER 2001.

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

\KU@ T , Companies House
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