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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3438042

Charge code: 0343 8042 0029

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 23rd September 2015 and created by CHRYSTAL

CONSULTING LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 29th September 2015 .

Given at Companies House, Cardiff on 30th September 2015

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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We certify that, save for material redacted pursuant to. 5.859G of the Companies Act 2006, this copy
insfrument

is a corréct copy of the original irstrument.

Dated this 28 day of Septamber 2015

Signed '

Osborne Clarke

One. London Wall

London

EC2Y 5EB

Fixed Charge

(1 Chrystal Consuiting Limited (as Chargor)

(2} siemens Financial Services Liited (as SFS)

Dated 2. =% }‘551"‘31 / 2015

We hereby certify that this s a true
and accurate copy of the originat documant o
dated B B day of mEPTTELARIEE. 20158

Osborne Clarke
1 London Wall
London

EC2Y 5E5
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Y
This Deed is made 0n =~ 2o R C@rtoe - 2015

Betwsen:

(1

@

Chrystal Consulting Limited, company incorporated under the laws of England and Wales
with company nurmibar 03438042 and whose registerad office ts-at 500 Styal Road Manchester
M22 5HG (the "Chargor"); and

Siemens Financial Services Limited, a company incorporated under the laws of England
and Wales with- company number 00646166 and whose registered office is at Seffon Park,

“Bells Hill, Stoks Poges, Buckinghamshira SL2 4J5 ("8F5").

Whereas:

{A)

(B)

()

The Ghargoer and the End User have entered inte the Managed Services Contract, pursuant to

which the Chargor shall provide the Services and make the Equipiment available to the End

User.

SFS has funded the witten down value of the initial Equipment by means of paymett of the
Purchase Price fo the Chargor, in consideration of which the Chargaor has, pursuant 1o the
Receivables Purchase Docurments, sold and assigned absolutely to SFS all of its right; title

and interest in the Receivables payable by the End User under the Managed Services

Contract.

In entering into the Revelvables Purchase Documents, it fs a requirement of SFS that the
Chargor shouid charge the Equipment in favour of SFS as securily for the performance of the
Secured Liabilittes, and the parties now enter into this Deed for that purpose.

This Daed winesses as follows;

1.

11
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Definitions and interpratation

Definitions

In this Dised, the following definitiing shiall apply:

"Assignment" means ihe: assignment agraement between SFS arid the Chirgor, dated on or
around the date hereof, and relating (among othet things) to. the purchase by SFS of &l the
Chargor's right, litle and interest in the Receivables 6n the terras set out in the Offer Letter arid
the Receivables Purchase Agresment.

"End User" means West Suffolk NHS Foundafion Trust of Hardwick Lans, Bury St
Edmunds, Suffolk P33 2C12.

YEnforcement Event™ maans:

(&) the .ooocurrenice of any Insolvency Event in respect of either the End User or the
Chargor; andfor '

{b) the -ocourrence of any event giving rise o @& right of termination under (and as
dascribed inj the Managed Services Contract; andfor .

(c) the occurrence of any default under the Receivables Purchiase Documints.
"Equipment” misans:
fa) the endoscopy equipment, disinfaction squipment and the water softening plant {but

_ exclu_dirs.g any consumable items} which forms the subject matter of the Managed
Setvices Contract (as more particularly dascribed in Schedule 1 (The Equipment)), as




the same may be repaired, maintained refreshed and/or upgraded from time to time;
and

{b) each and every replacement item of such Equipment, which may be provided In
accordance with (or otherwise become subject to) the Managed Services Contract,
and in which the Chargor s tille.

"Floating Charge Asset" mieans any asset charged under sub-clause 3.3 {Floating charge).

“Insolvency Event" means in refatior to any persorr:

(a) an order is.made or a resolution is passed for the winding up of it or a méating: of
creditors of itis converied for such purpose or

(b} an encumbrancer takes passession in relation to all or any part of its assets or any
steps are taken by any person with the intention of appointing an. administrator in
relation to all or any part of its assets or a liquidator, receiver, administrator,
administrative receiver, trustee or other similar officer is appointed in relation 1o it or in
relation to all or any part of its assels; or

{c) it shall admit its inabillty to pay its debts as and when they fall due or becomes or is
deemed fo be unable to pay its debts or becomes insolvent or files a-petition for
suspension of payments or olher relief of deébtors; or

(d) it presents a bankruptcy petition itself or hias a bankruptey petition presented against it
ora bankruptey order mads in relation to it; or

(e) it convenes & meeting for the purpose of proposing, or otherwise pProposes or enters
into, any composition or arrangement or schieme with its creditors; or

1) &Ny distress, execution or other process for an amount in excess of £10,000 Hen
thousand pounds) is levied or enforced against afy of its properiy or assels: or

() it ceases to trade or there is an adverse change in its financial position which -SF5
cansiders to be material and likely to Have a matetial impact on its ability to perform its
obligations under the Managed Sérvices Contract or where applicable under this
Deed or it disposes of all or a substantial part of its uriderlaking and/or assets;or

{K) anything analogous to, or having a substantially similar effect o, any of the events
spotified above otcurs in any relevant jurisdiction: or

§)] thers is any change in its direct or indirect owiership ar cortrol from {hai existing at-
the date of this Dresd.

"LPA" means the Law of Property Act 1925,

“"Managed Services Contract” means the Endoscopy Service Contract between the Chargor
and the End User, daled 23" Aprit 2015, as varied from lime to fime and relating to- the
provision by the Chargor lo the End User of the Services and the Eguipment.

"Obligor" means each of the End User and the Service Provider,

"Offer Latter” means the offer letter dated 26" August 2015 and referenced ENDO from the
Chargor to SFS offering (among other thirigs) to sell to SFS the Chargor's right, fitle and

interest in the Receivables on the terms set out In the Recéivables Purchase Agreament.
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"Party" means a parly to this Deed.

"Purchase Price” rmeans the amount payable by SFS to the Chargor pursuant to the
Receivables Purchase Agreernent, as consideration for the purchase of the Chargor's right,

title and interest ihe Receivables.

"Receivables” means the sums assigned to SFS by the Chargor nder the Receivables
Purchase Agreement and the Offer Letter on the ternts set out therein.

"Raceivables Purchase Agreement” me*ms the Master Sale and Purchase Agreement
between SES and the Chargor, dated 23" June 2015, and relating (amnong other things) to the
purchase by SFS from time to time of the Thargor's right, titte and interest in receivables.

"Receivables Purchase Documents"” means:
{a) the Managed Services Contract;

{b} the Receivables Purchase Agresment;
(e} the Oﬁe'r'l..eiter;

(d). the Asgignment;

G the Motice and Acknowledgment; and
& fhis Deed.

"Receivar" means a receiver or recelver and manager of the whote: or any part of the Security
Assels,

"Related Rights” means, in relation to the Equipnient (or any itém thereot), the following:
{a) thie proceeds of sale andfor other raalisation of such Equipment (or any part thereof of
interest therein);

{5} ali agreaments, rights, berefits, indeminities, guarantees, warranties o covenanits for
titte in respect of such Equipment; and

{c) all rights. under any agreement to which the Chargor is a parly, affecting such
Equipmsnt,

"Secured Liabllities" means all present and future fabilities and obligations at any time due,
owlrng or-incurred by either of the End User or the Chargor fo SFS, pursusnt to the
‘Receivaliles Purchase Documents, whether aclual o conlingent dnd whether incurred solely
or jointly and as principal or surely or i any other capacity.

"Security Assels” means

fa) the Equipment-and Related Rights charged by way of security 16 SFS pursuant to this
Deed; and

{by any assets hald on trust by the Chargor for 3FS
"Security Period” means the peried from the date of this Deed untl the date on which SFS
has determined {acting reasonably) that all of the Secuted Liabilities have been irrevocably

and unconditionally discharged in full.

"Services" means the services to-be provided by the Chargor to the End Wser pursuant to the
Managed Services Contract, as more particulatly described therein,
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1.2

1.3

14

"Notice of Assighment Acknowledgment” means the notice of assignment pursuant to
which End User is notified of SFS's purchase of the Receivables. o

Construction
Uniess a contrary indication appears, any reference n this Deed to:

(a) "clauses” and "schedules" are to be construed as referances to the clauses of, and
aschedules to, this Deed:

{b} any-agresment or instrument (including this Deed) is a reference to that agreement or
instrument as amended, novated, supplemented, extended, restated or replaced from
time to time: '

{c) the words “include(s)", "including” and “in particular” shall be corstrued as being
by way of illustration or eriphasie only and shall not be construed as, nor shail thay
take effect as, limiting the generality of any preceding words;

(d) "indebtedness” includes any obligation, whether incurred as prineipal or -as surety,
for the payment or repayment of money, whether present. or fufure, actual or
contingent and whether owed jointly or severally or in any other capacity;

(&) "lishilities" includes any. ohligation whether incurred as principal or as surety,
whether -or not in respect of indebtedness, whether present or future, actual or
contingent and whether owed jointly or severally or In-any other capacity:

) ‘the words "other” and “otherwise” shall not be construad ejisdem genckis with any
praceding wotds where a wider conglruction is possible;

(@) a “regulation” includes any regulation, rule, official directive, request or guideline
(whether or not having the force of law) of any governmental, intergovernmental or
supranational body, agericy, department or regulatory, self-requlatory or other
authority or organisation; and

1H) any “"statute” or "statutory provision” includes any stalute or statitory provision

“which amends, extends, consolidates or replaces it, or which has been amended,
‘extended, consolidated or replaced by it, and any arders, requiations, instrurrents of
other subardinate legislation made under it.

x4 any person or entity includes a reference to such person's or entity's assigns,

transferees and successors in fille (in the case of an Obligor, so far-as any such is
nermitted); and

{j) a Recaiverincludes its duly gppointed nominens, attorneys, eoraspondents, frustess,
advisers, agenls; delegates and sub-delegates.

Third party rights

Any Receiver may enforce any term of this Deed which purports 1o confér a benefit on i, but

ne other person who is not-a party to this Deed Has any right under the Contracts {Rights of
Third Parties) Act 1999 to enforee or to enjoy the bensfit of any term of this Deed.

implied Covenarits for Title
The obligations of the Chargor under this Deed shall be in addition to the coveriants for title

deemed {o be included in this Deed by virlue of Part | of the Law of Property (Miscellaneous
Provisiors) Acl 1984,
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1.6

3.1

32

3.3

3.4

Effect as a Deed

This Deed is intended to take effect as a deed notwithstanding that SFS may execute it under
hand anly.

Trusis

The perpefuily perind for any trusts created by this Deed is 125 yoars.

Covenant to perform

The Chargor covenants wilh SFS that it will perform its abligations under and in accordance -
with the Managed Services Confract and the Receivables Purchase Dacuments and pay over
to SFS such sums as it collects from the End User as agenl of 8FS in accordance with the
Receivables Purchase Agreement and related Offer Lelter, and saek to procure the payment
and performance by the End User of sums payable by the End User and its other obligaiions

undér the Managed Service Contract as and when the same fall due for payment andfor
“performance,

Sacurity Assets

Fixed charge

The Chargor, as seourity for the performance of the Secured Liabllities, charges in favour of
SFS, with full title guarantes (subject to the rights of the End User under the Managed Service
Contract), the following assets from Hime to time owned by it or in which it has an interest:

{a) by way of first fixed charge:
M alf of the Equipment; and

{if) i nol effeciively assigned by way of securily pursvamt to sub-clause 3.2
{Security Assignment), all the Related Rights,

Bacurity assignment

As securily for the dischairge of the Secured Liabilities, the Chargor assigns, by way of
sacurity, with fuli tifle guarsntee (subject lo the rights of the End User under the Managed
Service Contract) to SFS all its rights, title and Interest in the Related Rights.

Flaating chaige

As further security for the discharge of the Secured Liabilities, the Charger charges with full
title guarantee {sublect to the rights of the End User under the Managed Service Contract) in
favour of SFS by way of first floating charge any and all such Equipmen! as may not be
sffectively charged by way of first fixed charge under sub-clause 3.1 (Fixed Charge).

Conversion of floating charge by notice

(a} an Enforcement Event has oocurred and is continuing; or

{B) 5F5 is of the view (acting reasonably) thal any legal process or execulion js being
enforced against any Floating Charge Asset or thal any Floating Charge Asset is in
danger of being selzed, sold or otherwise in jeopardy,

SFS may, by notice to the Chargor, convert the floating charge created under this Deed into a
fixed charge as regards the Equipment specified in that notice. The Chargor shall promptly
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3.5

3.6

4.1

following request by SFS execute a fixed charge over such Equipment in such form as SFS
may require.

Airtormalic canverston of floating charge

{a) either the Chargor or the Erid User, without the prior written consent of SFS, creates
any security over all or any of the Security Assets ar attempls to do so;

(b any persoit levies or attempts to Jevy atiy distress, attachment, execution -or other
legal process against any of the Security Assets;

{e) an Insolvericy BEvent occurs in respect of either the Chargor or the End User,

then the floating charge created by this Deed over the Floating Charge Assets wil
automatically, without notice, be converted into a fixed charge as soon as such event ooours.

Smiall company moratorivm

Notwithstanding any other provision of this Deed, the obtaining of a moratorium. under section
TA of the Insolvency Act 1986, or .anything done with a view to obtaining such a moratoriumi
(inclading any preliminary decision or investigation), shall not be an event causing any floating
charge created by this Deed to orystallise or causing restrictions which would not otherwise
apply o be imposed on the disposal of any asset by a Chargor or a ground for the
appointment of a Receiver. '

Nature of Security

Continuing securify

() The Security created by this Doed is to be a continuing security notwithstanding any

intermediate discharge, payment or sotflement of all or any part of the Secured
Liabilities or any other matter or thing.

(i) If any purparted ohligation or liability of the Chargor to SFS which, if valid, would have
been the subject of any ohligation or charge created by this Deed 18 or becomeas
unerforceatle, invalid or illegal on any ground whatsosver whether or not know to
-SFS, then the Chargor shall nevertheless be liable in respect of that purported
obligation or liability as If the same were fully valid and enforceable. The obligations
and liabilities of the Chargor under this Deed, and the security interests created

“hereby, will not be affected by any act, omission, matter or thing which, but for this
paragraph, would reduce, refense or prejudice any of its obligations or llabilities under
this Deed (without limitation and whether or not known o SF5) including:

(1 any time, waiver or consent granted to, or composition with, the End User or
any other person;

(1) the release of the End User or any other.person under the terms of any
composition of arrangement with any crediter of any person;

(it the taking, variation, compromise, exchange, renewal or release of, of refusal
or neglact fo perfact, take up or énforce, any rights. against, or security over
any assets of the End User or any other person or any non-presentation ar
non-observance of any formality or other requirement in respect of any
inslrument or any failure to realise the full value of any security;

{iv) any incapacity or lack of power, authority or legal personality of or dissolution
or chiange inthe members or status of the End User or any other person;
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(v} any amendment (however fundamenial) or replacement of the Managed
Services Contract, any Regeivables Purchase Document or any other
document or security;

{vi} any unenforcesbility, illegality or invalidity of any obiigation of the End User
under the Managed Services Contract, any Receivables Purchase Document
or any other document or securily; or

{vii any insolvency or similar proceedings.

{c) Until the Sscurity Period has ended and urjess SFS otherwise directs, the Chargor
will not exercise any rights which it may have by reason of performance by i of its
ohligations under this Deed:;

(i {0 be indemnified by the End User (including any rights it may have by way of
subrogationt for loss of Equinpment which causes the fermination of the
Managed Sarvice Cordract;

{ih to claim any contribution from the End User for loss of Equipment where ihe
Equipment Is not io be replaced;

(i)} to take the banefil (in whole or in parf{-and whether by way of subrogation or
otherwise} of any right of SFS under or in connaction with any Receivables
Purchase Document excepl where permitted by the Recelvables Purchase
Document; '

{iv}) to claim, rank, prove or vole as a creditor of the End User or ils estale in
competition with SFS in relation 1o sums due under the Managsd Service
Contract; andfor

(v recelve, cldim or have the benefit of any payment, distribution or segurity from
or on accaunt of the End User, or exercise any right of set-off against the End
User,

() The. Chargor shall hold on trust for and immediately pay or transfer to SF3 any
paymant or distribution or benefit of security reveived by it contrary to this sub-clause.

{e} The Chargor waives any right it may have of firat requiring SFS o procood against or
enforce any other righis or sacurity or claim payment from the End User or any other
person before faking enforcement actlon under this Deed. This waiver applies
irrespective of any law or any provision of the Receivables Purchase Documents to
the contrary.

4,2 Until the Security Period has ended, 8FS may refrain from applving or enforcing any other
monies, secutily or rights held or recsivad by SFS in respect of those amounts, or apply and
enforce the same in such manner and order as it sees fit {whether against those amounts or
otherwise) and the Chargor shall riot be entifled fo the benefit of the same.

4.5 Non-merger of security

The security created by this Deed is to be in addition {o and shall neither be merged with nor
in any way excluds or prejudice or be affected by any other security or other right which SFS
may now ar after the date of this Dead hold for any of the Securad Liabilities, and this Desd .
may be enforced against the Chargor without first having recourse to any other rights of SFS.
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5,

5.1

52

6.1

Further assurances and protection of priority

General

{a)

(b)

The Chargor shall, at its own expense, promptly do alt such acts or execute all such
documents as SFS may reasonably specify (and in such form ag 8FS may reasonably
reguire in favour of SFS or its nominee(s)):

{h to perfect or protect the security crealed or intended to be created under, or
agvidenced By, this Deed or for the exercise of any rights, powers and
remetlies of SFS provided by or pursuant {o this Deed or by law;

(i fo confer on SFS, such seourity over the Equipment of the Chargor as s
intended to be conferred by or pursuznt to this Deed and, pending the
conferring: of such security, shall hold such Equipment upon trust for 8FS;
and/or

ity to facilitate the realisation or enforcenvent of the security created, or intended
to be created, by this Deod.

- The Chargor shall take all such action (including making all filings and registrations)

as ray be necessary for the purpose of the creation, perfection, protection or
maintenance of any security conferred or iftended to be conferred on SFS by or
pursiant to this Dead,

Notices

)

The Chargor shall, at-the request of 8FS, give notice to the End User of the security
created {or intended to be created) over the Equipment by or pursuant to this Dead,

“by entering into a tripartite notice and acknowledgment, and shall procure that the End

Usergountersigns and delivers the same to SFS.

In the event that any further or supplemental documents or instruments shall be
entered into pursuant to the requirements of clause 5.1 above, the Chargor shall, at
SFS's request, give such further notice or notices to the End User as SFS may
reasonably require as. to the security created (or intended to be created) by or
pursuaint to such further or supplemental documents or instrumants.

The Chargor shall immediately place and mainlain on each itemn of Equipment,-in 4

-conspicuous place, a clearly legible identification plate containing the follawing

wording:
"NOTICE OF CHARGE
This Jdescription of item] and ancilary equipment is owned by Chrystal Consulting

Limited and is subject fo a fixed charge dafed [] in favour of Siemens Financial
Services Limited.”

Representations and warranties

The Chargar representations and warranties in favour of SF8, that:

(a)

{b}

it is {or shall be, at the time such Equipment becomes subject (o the {erms of the
Managed Services Conlract) the legal and beneficial owner of all the Equipment with
the right to transfer with full title guarantee (subject to the rights of the End User under
the Mariaged Service Contract) all or any part of the Equipmert and has good
marketable title to Ihe Equipment;

Schedule 1 (The Equipment) correctly identifies all of the Equipment as at the date of
this Desd.
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7. Undertakings:
7.1 Duration of undertakings

The Chargor undertakes to 8F5 in the terms of this clause for the duration of the Security
Pariod.

7.2 General undertaltings
(a) Megative plodge and disposal restrictions
# will not, without the prior written consent of SF5;

(D credle or agree lo create or permit to subsist or arise any security over all or
any pait of the SBacurity Assels; or

(i sall, fransfer, lease out, lend or otherwise dispose of all or any part of the
Security Assels, other than by making the Equipment available fo the End
Usar pursuant to the Managed Services Contract, nor agree ar aftempt to do

the same,
{b) Compliance with laws

it shall at all tmes comply with 2l laws and regulations applicable 1o it and will oblain
and maintain in- full force and effect all authorisations which may at any time be
raquired with respect {o any of the Equipment or the Managed Services Contract,

{c) Recelvables Purchase Documents

The Chargor shall comply with alt of its obligations under and pursuant o the
Managed Services Confract and other Receivables Purchase Documents.,

{ch Information

It shall supply promptly to 8FS all such information in relation io the Equipment and
the Managed Services Confract as SFS may from time to time request, including
details of the Equipment’s focation, condition, use and operation. The Chargor shall,
to the exient permilted under the tarms of the Managed Services Confract, permit any
persons designated by SFS at all reasenable times and on reasonable notice to
inspect and examine the Equipment and the records maintained In connsction
thergwith.

7.3 Power to remedy

If a Chargor falls to comply with any covenant set ouf in clause 7.2 above (Generef
undertakings), it will allow (and irevocably authorises) SFS or any Receiver 1o take any action
on its behalf which SFS or the Recelver deems necessary or desirable to ensure compliance
with those covenants, The Chargor shall reimburse to SFS andfor any Receiver, on demand,
ali amounis expended by SFS or any Receiver in remedying such failure together with intorest
at lwo per cent {2%] per annum above the Finance House Base Rate from the date of
payment by SFS or Receiver (as the case may be) until the date of reimbursement.
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8.1

8.2

8.3

8.1

B

Enforcement
Enforcenrent

At any time when an Enforcement Event has occurred which is continuing, the security
created pursuant tothis Deed shall be immediately enforceable and SFS may in its absolute
discretion, and without riotice to the Chargor, or the prior authorisation of any court:

{a) enforce all.or any part of the security created by this Deed arid take possession of oF
dispose of all or any of the Security Assets in each case at such times and Upon such
tarms as it sees fit; and '

(b) whether or not it has appointed a Receiver, exercise all of the powers, authoritios and
discrefions:

(i} coriferred fram time io time on mortgagees by the. LPA (as varied of extended
by this Dieed} or by law; and

{iiy granted to a Receiver by this Deed or from time to time by law.
Fower of sale and other powers

(&) For the purpose -of all rights and powers implied or granted by law, lhe Securad
Liabilities are deemed to have fallen due on the date of this Desd. The power of sale
and other powers conferred by section 101 of the LPA and all other enforeement
powers conferred by this Deed shall be immediately exércisable at any fime when an
Enforcement Event hias occuired which is continuing.

(b} In the exearcise of the powers conferred by this Deed, SFS may, ¥ necessary and {o
fhe extent that the Chargor is entitled to, .enter onto any premises where the
Equipment is located and repossess the same for the purposes of then effecting a
sate, and this shall include a right to sever the Equipment fromy any property to which it
Fay be antexed.

Statutory restrictions

The restriction on the consalidation of morlgages and on power of sale imposad by sections

93 and 103 respectively of the LPA shall not apply to the security constituted by this Deed.

-Agpointment of a Receiver

Appointinent’

{1} At any time whan an Enforcement Event has oectrred which iz cordinuing, SFS may,
without prior nolice (o the Chargar, in writing (under seal, by deed or clherwise uritdar
‘hantd) appoint a Receiver in respect of the Security Assels or any part thereof and
may inlike manner from time to time (and Insofar as it is tavfully able to do) remove
any Receiver and appoint another in his place.

{b) Section 100(1) of the |LPA shall not apply to this Deed.

Severa! Recelvers

If at any time there is more than one Receiver, sach Receiver may separately exercise all of

the powers conferred by this Deed (unloss the document appeinting stich Receiver states
otherwise),
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9.3 Remuneration of Recelver

SF5 may from time to me fix the remuneration of any Recsiver apnaointed by it from time to
time. For the purpose of this sub-clause, the limltationt set out In section 109{6) of the LPA

shall nol apply.
9.4 Liabifiity of SFS for actions of a Recelver
{3) Each Recaiver shall be the agent of the Chargor which shall be solely responsibie for
his acts or defeulls, and for his remuneration and expenses, and be figble on any

agreements or engagemsnts made or enterad into by him.  SFS shall nol be
responsible lor any misconduct, negligence or defaull of a Receiver,

10, Pawers of a Receiver

A Receiver shall have (and be entitled to axercise) in relation to the Security Assets over
which he is appointed the following powers (28 the same may be varied or extended by the
provisions of this Deed):

{8) all of the specific powers sel out in Schedule 3 (Powers of Receaiver),

(b all of the powers of an administrative receiver set oul in Schadule 1 o the insolvency
Act 1988 (whether or not the Receiver is an administrative recelver);

{c} all -of the powers conferred from time to time on receivers, morigagors and
morigageas in possession by the LPA;

() all of the powers conferred on SFS under this Deed;

{e) all the powers and rights of a legal and heneficlal owner and the power to do or omit
to do anything which the Cheargor itself could do or omit ta do; and

{f) the power to do all things which, in the opinion of the Receiver, are incidental to any of
the powers, funclions, authorities or discretlons conferred or vested in the Receiver
pursuant to this Deed o upen receivers by stalute or law generally {Including the
bringing o defending of proceedings In the name of, or on behalf of, the Charger; the
chllection andfor realisation of Securlly Assels in such manner and on such ferms as
the Recelver seas fif; and the execution of documents in the name of the Chargor
{whether under hand, or by way of deed or by utilisation of the company seal of the
Chargor)).

11, Application of monies
111 Qrder of application

All amounts from fime o time repeived or recovered by SFS pursuant to the terms of this
Deed or in connection with the realisation or enforcement of all or any part of the sccurity
created by this Deed (for the purposes of this clause, the "Recoverles™) shall be held by SFS '+
on frust {o apply the same at any ime as BFS (in its discretion) sees fit, to the extont permitted
by applicable law {and subject to the provisions of this clause), in the following order, after the
payment of any preferential debts ranking in priority to the Secured Liabifities:

{a) in digcharging any sums owing to any Receiver and in payment of all costs and
expenses incurred by the Lender in connection with any realisation or enforcement of :
the security created by this Deed

{b) in payment of any Securad Liabilities; and

{c} the balance of any Recoveries, after all amounts due under sub-clause 11.1(a} and
(b} have been paid in full, to the Chargor.
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11.2

12.

12:1

The provisians of this sub-clause will override any appropriation made by the Chargor.
Prospective Hlabilities

When an Enforcement Evert has occurred which is continuing, SFS may, in its discretion,
held any amount of the Recoveries in an inferest bearing suspense or imparsonal account{s)
in the name. of 5FS with such finansial institution and for so long as # shall think fit {the
inferest being credited to the relevant account) for later apphication under sub-clause 11.1
(Order of application) in respect of:

{a) any sun to SFS or any Receivaer; and

{1} any part of the Secured Liabilities,

that 8FS reasonzbly considers, in each case, might become due ar owmg at any fime in the
future,

Investment of proceeds

Prior to the application of the proceeds of the Recoverias in-accordance with sub-clause 1.1
(Order of application) 8FS may, it its discretion, hold all or part of those proceeds in an
interest bearing suspense or impersonal account{s) in the rmame of SFS with suoh financial
institution and for so long as SFS shall think fit (the interest being credited to the relevant

account) pehding the appiication from time to time of those menies in BFS's discretion in

accordance with the provisions of sub-clause 11.1 (Order of application),
Cuorrency conversion
{a) For the purpose af, or pending the discharge of, any of the Secured Liabilities SFS

may convertany monies received or recovered by SFS fiom one cisrrency to anather,
cat a mrarket rate of exchinge.

(b The obligations of the Chargor to pay in the due currency shall only be satisfied to the

extent of the amount of the due currency purchased after deducting the costs of
conversion.

Permitted deductions
8F8 shall be entitled, in its discrefion:

{a) lo set.aside by way of reserve, amounts required to mesl, and to make and pay, any
deductions and withholdings {on account of taxes or otherwise) which it s or may be
required by any applicable law 1o make from any distribution of payment made by it
under this Desd; and

{b) to pay all taxes which may be assessed against it in respect of any of the Security
Assels, o as a consequence of performing its duties, or by virtue of its entry into the
Receivabldgs Purchase Documents,

Protection of third parties

Mo obligation o enguire

No purchaser from, or other person dealing with, SFS or a Recelver shall be obliged or
‘coricernad to enquire whether:

(=) the tight of SFB or Receiver to exercise any of the powers canferred by this Deed has

arisen or become exercisable or as to the propriety or validity of the exercise or
purported exercise of any such power; or
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12.2

13.

13.1

13.2

13.3

14

14.1

142

14.3

{b any of the Secured Liabiliies remains oulstanding or be congerned with notice 1o the
contrary and the ttle and position of such a purchaser or other parson shall not be
impeachable by reference to any of those matters,

Receipt conclusive

The receipt of 8FS or any Receiver shall be an absolute and @ conclusive discharge to a
purchaser, and shall relieve such purchaser of any obligation to see to the application of any
menies paid 1o or by the direclion of SFS or any Recsiver,

Protection of 5F&

Mg fiabitity

Neither SFS nor any Receiver shall ba liable in respect of any of the Security Assets or for any
loss or damags which arises out of the exercise or the atlempted or purported exercise of, or
the fallure to exercise any of, their respaciive powers,

Possession of Security Assels

Without prejudice to sub-clause 13.1 (No fiability), if SFS or a Receiver enters into possession
of the Security Assets, it will not be liable lo account as mortgagee in possession and may at
any time at lis discretion go out of such possession,

No proceedings

No Party {other than SFS or a Receiver) may take any proceedings against any officer,
employee or agent of 8FS or a Receiver in respect of any claim it might have against SFS or a
Recsiver or In respest of any act or omission of any kind by that officer, employee or agent in
relation 1o any Receivables Finarnce Document or any Security Asset and it is intended that
any officer, employee or agent of 8FS or a Receiver may rely an this sub-clause.

Cumulative powers and avoidance of payments
Cumulative powers

The powers which this Deed confers an 8F5 and any Receiver appeinted under this Deed are
curnutativa, without prejudics fo their rospeciive powers under the general law, and may be
exercised as often as the relevant person thinks appropriate, SFS or the Recaiver may, In
connection with the exercise of their powers, join or concur with any person in any fransaction,
schame or arrangement whalsoever, The respective powers of 8FS amd the Receiver will in
no clreumsiances be suspended, waived or otherwise projudiced by anything other tivan an
express consent or amendment.

Amounts avoided

If any amount paid by the Chargor in respsct of the Secured Lisbiiittes is capable of being

-avoided or set aside on the liquidation or administration of the Chargor or atherwise, then for
the purposes of this Deed that amount shall not be considersd o have boen pald.

Discharge conditional

Any setflement or discharge between the Charger and SFS shall be conditional upon ne
security or payment to SFS being avoided, set aside, ordered to be refunded or reduced by
virtue of any provision or enactment refating to insolvency and ascordingly (but without limiting
the other rights of SFS under this Deed) SFS shall be entitled to recover fram the Chargor the
value which SFS has placed on that security or the amount of any such payment as if that
setllernant or discharge had not cocurred.
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15.

18.

16.1

16.2

170

18,

A

.2

18.3

Power of attormey

The Chargor, by way of security, irrevocably and severally appoints each of $FS and any
Receiver as its attormey {with full power of substitution and delegationin its name and on. its
hehialf and as its act and deed to execute, seal and deliver {using e company seal where
appropriate} and otherwise perfect and do any deed, assurance, agreement, Instrument, act or
thing which it ought to execute and do under the terms of this Deed, or which may be retjuired
or deemed proper in the exercise of any rights or powers conferred on SFS or any Recelver
under this Deed ot otherwise far any of the purposes of this Deed, and the Chargor covenants
with each of SFS and any Receiver to ralify and confitm ail such acts or things made, done or
exsvuted by that attorney,

Dolegation

SFS and any Recelver may, at any time, delegate by power of attorney or otherwise to any
person for any period, all or any of the rights, powers and diseretions vested in it by or
nurauant to this Deed. '

That delegation may be made upon any terms and conditions (intiuding the power o sub-
delegate) and subject o any restrictions that SFS or any Receiver may, in its discretion, think
fit in' the. interests of SFS ar any Receiver and it shall not tie bound to supervise, or be in any
way responsible for any loss incurred by reason of any miscondust or default on the part of
any such delegate or sub-defegats,

Redemption of prior charges

SFS may redeem any prior sscurity on or relating to any of the Security Assets or procure the
transfer of that security to itself, and may settle and pass the accounts. of any person entifled
to that priar securily, Any account 50 seftled and passed shall {subject to any manifest arror)
be conclusive and binding on the Chargor. The Chargor will on-demand pay to SFS all
principal monies and interest and afl losses incidental to any such redemption or transfar.
Miscellaneous

Assignment

The Chargor may not assigr: any of its rights or transfer any of its rights or obligations under
this Deed. SFS may assign and transfer all or any part of its rights and obfigations under this
Deed. '

Counterparts

This Deed may be executed in any number of counterparts, and this has the same affect as if

The signatures on the countérparts wers on 4 single copy of this Deed.

Covenant to release

{(a) If so requested by the Chargor, in circumstances where an ftem of Eguipstmetit
previvusly provided to the End User pursuant to the Managed Services Contract {the
"Switched-out Equipment”) has been replaced by the Chargor, then provided
always that S8FS is salisfied (acting reasonably) that;

R6| a replacemant tem of Equipment has duly beeh provided to the End User
pursuant to the Managed Services Sonfract: and

) such replacement item of Equipment-ls owned by the Chargor and has
became subject (9 the securily créated by this Deed and a [dantification plate
in the form required under Clause 5.2{c) (Notices) has been affixed. to the
‘replacement Equipment in accordance with Clause 5.2(¢) (Notices),
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then S5FS agrees that it shall enter into a partial dead of release in raspect of e
Switched-out. Equipmuent, n substantially the forni set out in Schedule 2, so as ta
release the same-from the security created by this Deed.

{b) At the end of the Security Period, all of the Securily Assets shall be released from the
' security constitufed by this Deed.

19, Guverning law

This Deed -and any non-contractual obligations. arising oul of o i connection with it are
gaverned by Endlish taw. '

20. Juriadiction

201 The courts of 'Eng'la'nd have exclusive jurisdiction to setfle any dispitte -atising out of or in
sonnection with this Deed (including a dispute relating to the existénce, validity or termination
of this Deed or any non-contractual obligation arising oul of or in connection with this Deed) (a
"Disputs”).

20,2 The Parlies agree that the courts of England are the most appropiiate and convenient courts
Ao-settle Disputes and accordingly no-Party will argue to the contrary.

20:3  This clause is for the benefit of the Lender only. As & rasuit, the Lender shall not be prevented
from taking proceedings: relating to a Dispute in any othar courts with jurisdictton, To the
‘extent allowed by law, the Lender may take conourrent proceedings in any number of
jurisdictiohs.

In withess of which this Deed is executed by tha Partiss and is defivered on the daie herao!,
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Schedule 1: The Equipment

Fixed Chargs e Wes SuffolidRadioiogy

| feerr Trust Ref no Serial Mo

_3 voacz ChWSHERdol NEW | TEA
CF- QZ&GDE_ ChrﬂNSH!ﬁndcf ) 2710708

| cF-qasonL ChiWSHIENdS 6 2710701
_éiF—xazﬁﬁ Chmf\fsw&ndar 12 2723617
GIF-XQ260 ChrﬁN SH/Endof 13 2723613
CYF»MG VChrN\!SH{Endof 25 260&45?
CYF-240 CheWBH/Endo/ 26 2600458

. CYF-Z#D - CheiWBH/Endo/ 27 2600480
CYF-Z40 7 Chrid SH/Endo/ 28 2600463
CYF-240 ChriWSH/Endo/ QQM”— 2700472
PSD-20 ChriWSHIENdo! 31 TBA
PSD-20 ChrWSHENdo! 32 TBA
FPED-20 7 ChriWSHIEndof 33 TBA

"_"ji-“.iF-ZEi{}\f Video Duodenoscope B _ ChriWSHfEnd.ef 14 240:_253?

_ TJIF-280Y Video Dum;j;r-m;;}scop@ ChrfWBHENdo/ 16 2402534
TJF-260V ‘;fidaa Duotlenoscape Chrid SHIEndof 15 2402533

1 CF-HQ280L Lucera Colonosoope Chrind SHIEndof NEW 2500010

1 CF-HO2ZR0L Lucers Gm!onasrz;;—);#% ClrelWSHEnda! N?:’:i;\; 2500911

| CF- HQEQQL Lucera Coi@mac{)pe QhrNVSHfEndmii MEW 2500812 N
;‘CFEQZQQLMC@:‘& Golonoscope - ChriWSH/ERdel  NEW 250{;;1%WW

' CYF WH Cysin-Naphro V:deos«:{)pém I ChriwsHEndof égﬁf ; 2502710 1
U CYF VH Cysto- N;phro Vldeoscopa Chr!WSHIEﬁdsf | NEW 25{}2?;!71
C:Y%;; C;fstu -Nephro Vldaascape - | Chrﬂ'\t’SH!Endoi MNEW | 25(}_26-62 B
CYF-YH Cysio- Nephro Videoscape o #Cfl;;izf\;';HfEndaf MEWY 25D26M5f3
G[F Hﬂéé;)-i_ucera Gastmsmpe CHrNVS;?Eﬂdof NEYJ;’H %251;221 ]
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GIF-HQ280 Lucera Gastroscope ChriWSHEnRdo/ NEW 2813226
GIF-HQ2Z280 Lucera Gaatmsmps; ” ChriW SHEndof H NEW 2513204
E?#-HQZQD Lucera Gasiroscope Che/WSH/Endo/  NEW 2813227
PCF-—_HZ@ODL_Lucefa Pediatric Colonoscops Chri?ndSH/Endo/  NEW 24H0054
TJF ?60\! V;deu Duodenoscope ChriWSHEndo! NEW ! 2502877
EB- ’15?55( Video Branchoscope ChriWSH/Endel  NEW "“'9120591
EB-1575K Video Bronchoscepe ChrfWSHERdof  MNEW H120800
fEETST?S% vVidea Broﬂchcseopg GherSH!Endé? NEW H120602
FB-18RBS Portable F;bre anchﬁscape ChriwWSHiEndo!  NEW H110681
EVIS Lucera Elte Uwit System + WM- DPQH(CLV» i
208) | ChiWSH/ERdol 46 25141568
CLV-260 Stack ChrWSHIEndo! 42 7241350
EVIS Lucera Elite Uwit SBystem + WMDP? {CLv-

280) ChrivwSHfEndof  NEW Vatious
EVIS Lucera Elite Uwit System + WM-DP'Q ACLY- |

200) ChriwdSH/Endo/ NEW Various
CV-1TQ m\i"iden Package for  Cysto-Nephro

Videoscopes ChriWSH/ERdo/ NEW TBA
—G\;*??O —V;dea 7F.3>ackage for  Cysto-Nephro “

Videoscopes ChriwSHiEndof  NEW 7543810
IPEMAMSQ;& UPD GLV-UPD Cable ChrNVSH!EEndoI NéW NiA,
MAJ-@% LPD C.LV~UPD Cable - Chr!WSHfEndof NEW NfAi
MAJ-1842 Cammumcamn Cables 0.7m Chri‘\f\fSHfEndo! MEW WA
TMAJ-'I 542 Communication Cables 0.7m - ChrWSH/Endof E‘;EW N/A
ZeroWire Ullra, f}\fhég}.!“ TX_—' B |
1 ChriWSH/ERdo!  NEW 14 24ﬁ989

ZeroWire Ultra RX DV éecaéver Ci 1@?8%‘155;‘;{?{;{ NEW ”%4»241401
NDS Zer&)\?\flre Accessary Kit 24"!2.8“ ChrﬂNSH/EndD! IWNEW RYA N
UP-28MD Snﬂy Af Cofour Video Pr:ntér f‘hrfWSH!Ende! MEWY 0716913
EPK-5000 Pentax HD Video F’rocessor & Light

Source ChriWWSHEndo!  NEW EE012533
Wassanburg Dry '%UO C;EWSHH::mEoi 3; 160-218
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Fixgd Chargerg: Wesl Sulfolk/Radiclony

Wassenburg Dry 300 1 ChriWSH/Endn/ 34 160-223
Wassanhurg'ﬁry 300 ChriWSHIEndof 34 1680-224
Wassenburg Dry 300 FChr!WSH/Endni 34 160-226
Wassenburg Dry 300 ChriWBH/Endof 35 180-226 i
M{":Jawme'd WD«ME)«E‘?T ChrWSH/Endo/ 36 008-118
Dawr:ﬁed WD40-PT ChrANSHERdof 37 DoO-118
Dawmed WD440-PT Chw;?sfwﬁndof 38 008-120 |
Das@n ed WD440-PT ChriwWaH/Ende/ 39 Bo8-121
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Schedule Z: Form of Partial Dead of Release

This Deed of Release is made on 20
Betweern:
(1) Siemens Financial Services Limited, a company incorporated under the laws of England

and Wales with company number 00646166 and whose registered office is-at Sefton Park,
Bells Hil; Stoke Poges, Buckinghamshire SL2 4J5 ("8F8"); and

(2 Chrystal Censulting Limited, comparty incorporated under the taws of England and Wales
with company rumbiar 03438042 and whose registered office is at 500 Styal Road Manchester
M2Z 5HQ {the "Chargor™).

Itls agreed. as follows:

1 Capitalised lerms-used but not utherwise defined v this Deed have the meanitg ascribed ©
thentin the fixed charge granted by the Chargor to SFS on {tate of Charge] (the "Charge”).

2 SF8 hereby confirms, in accordance with the contemplation of clause 18.3{a) of the Charge
fand without any prejudice whatsoever to the effectiveriess of the continuing secirity treated
by the Charge over all othar relevant Equipment), that the item[s] of Equipment fisted below
{any only such item[s]) lis’are] released from the security created by, or evidenced in, the
Charge:

[inchide details of refevant replaced Equipment which is to be released fromr the Chargel

3 This Deed and any non-contractual ‘obligations arising out of or in connection with it are
governed by English Law.

“In witness this Deed s executed on the date appearing above.

[Exgcution blocks fo be inseried at refevant tinis)
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Schedule 3: Powers of Receiver

Possession
Take immediate possession of, getin and collect the Security Assets or any part thereof,
Carry 6n husiness

Carry ofi, manage or.concur in carrying o1 or managing the whole or any part of the business
of the Chargor as he in his discretion may think fit.

Protaction of assels

Manage, insure, repair, maintain, alter, improve, develop, construct, modify or add to the
Security Assets or concur in so doing.

Healisation of assets

Sell, exchange, convert into money and realise the Security Assets o concur In so doing by

‘public auction or private contract and generally in such manner and on such terms as he in his
discretion may think fit. Without prejudice 1o the generality of the foregoing, he may do any of
these things far any valuable cansideration, whether full market value or otherwise, including,

without limitation, cash, shares, stock, debentures or other obligations. -Any such
tonsideration may be payable in a lump sum or by instalments spread over such period as he

-in his discretion may think fit,

Lat; hire or lease

Let, hire or lease (with or without premium), and otherwise deal with or dispose of, and

exercise all Tights, powers ant discretions incidental to, the ownership of the Security Assets,
in such manner and ganerally on such terms as he may in his diseretion think fit, with a1 the
powers of an absolute beneficial owner. The Receiver may exercise any such power by

wffecting stch transaction in the name or on behall of the Charger or otherwise,

Insurances

Effect, review or vary insurances.

Compromise

Settle or compromise any claim, adjust any account, refer to arbitration any dispute and deal
with any gquestion or demand relating in any way to the Security Assats, as he in his discretion
ey ik Ti.

Proteedings

fi the name of the Chargor, bring, prosecuts, enforce, defend or abandon all such actions,
suits and proceeadings in relation to the Security Assets as he in his discretion may think fit.

Regeipts

Give valld receipts for all mohles and execute all assurahtes and things which he in his
discretion may think proper or desirable for realising the Security Assets.

Pelegation

Delegate any or all of his powers in accordénce with this Deed.

Fixed Charge re. YWesl Suffaik/Radiclogy 24 Qe Uky2ligansty, 2



EXECUTION PAGE: FIXED CHARGE (WEST SUFFOLK ENDOSCOPY)

Chargor

Executed as a Deed by J

Chrystal Consuiting Limited )

acting by A Baker } .
in the presence of: ) Director

Signatine of witress
Nathe of wilness

Adtrass of witnass

Cenupation of witness

SFS

Signed on behalf of Silemens )
Findncial Services Limtited )
by its authorised signatory }

SIS Notice Details:

Address: Sefton Park, Bells Hill, Stoke Poges, Buckinghamshire SL2 4J8
Attention: Company Secretary
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