) COMPANIES FORM No. 395 L 7S 37L/15 %

Particulars of a mortgage or charge
A fee of £13 is payable to Companies House in respect
of each register entry for a mortgage or charge.

Pursuant to section 395 of the Companies Act 1985

Please do not

write In
this margin To the Registrar of Companies For official use  Company number
Piease complete (Address overleaf - Note 6) -- - = w- - -
leg;?ly,kp:referably ZE 04878623
n Mack type, or [ -l-_.l.—-l
boid block lettering Name of company
*insert full name " n
of Gompany / I Vega Insurance Services Limited {the “Company”) |
Date of creation of the charge
I 14 November 2008 I
Descnption of the instrument (if any) creating or evidencing the charge (note 2)
See Addendum 1/4
Amount secured by the mortgage or charge
All present and future obligations and habilities (whether actual or contingent and whether owed jointly
or severally or in any other capacity whatsoever) of each Charging Company to the Finance Parties
{whether indebtedness or habiities originally owed to all or any of the Finance Parties andfor any
Receiver or any other person or persons) under the Term Facihities Agreement and the other Finance
Documents (including, without limitation, under any amendments, supplements or restatements of any
of the Finance Documents or in relation to any new or increased advances or utihsations thereunder),
and all or any moneys, habilities and obligations due by each Charging Company under or pursuant to
the Composite Debenture (the “Secured Liabilities” and “Secured Liability” means any one of these
Secured Liabilities) i
Names and addresses of the mortgagees or persons entitled to the charge
Barclays Bank PLC of 1 Churchill Place, London as security trustee for and on behalf of the Secured
Parties
Postcode E14 S5HP
Presenter's name address and For official Use {02/06)
reference (if any) Morlgage Section Post room
SJ Berwin LLP
10 Queen Street Place
London
EC4R 1BE
AANS/B1985 92/CP2 1843100 18!11!2008
Time critical reference COMPANIES HOUSE
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Short particulars of all the property mortgaged or charged

11

Fixed Secunty
Creation of fixed security

Each Charging Company as beneficial owner and with full ttle guarantee as security for the
payment of all the Secured Liabilties, charges in favour of the Security Trustee

{a) by way of first equitable mortgage, all Investments
(b) by way of first fixed charge
(1) all plant and machinery owned by each Charging Company and its interest

in any plant or machinery in its possession from time to time,

()] {to the extent that they are not the subject of a mortgage under
paragraph 1 1(a) above) its interest in all the Investments and theirr Related
Rights,

Particulars as to commission allowance or discount (note 3)

I N/A

Signed S3 Bervin L Date I?lll{Zooa’

On behalf of XM PDOOOOXN/ chargee] T

Notes

1

The ongmnal mstrument (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 i1s 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 diigence, have been
received in the United Kingdom (section 398} A copy of the instrument creating the charge will be
accepted where the property charged 1s situated and the charge was created outside the United
Kingdom (section 398) and in such cases the copy must be verified to be a correct copy either by the
company or by the person who has delivered or sent the copy to the Registrar The venfication must be
signed by or on behalf of the person giving the verificahon and where this 1s 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)
apphes (property situate in Scotland or Northern Ireland) and Form No 398 15 submitted

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

In this section 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) subscnbing or agreeing to subscribe, whether absolutely or conditionally, or

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

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

A fee of £13 1s payable to Companies House In respect of each register entry for a mortgage or charge
Cheques and Postal Crders must be made payable to Companies House.

The address of the Registrar of Companies s Companies House, Crown Way, Cardiff CF14 3UZ

Laserform International 3/06

Please do not
write In
this margin

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

A fee 1s payable
to Companies
House in
respect of each
register entry
for a mortgage
or charge

{See Nofe 5)

tdelete as
appropnate
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V395 Continuation
Company number

04878623

Name of company

“insert full name " Vega Insurance Services Limited (the “Company’)
of Company

Addendum 1/4
1 Descnption of the instrument creating or evidencing the mortgage or charge (continued) (note 2)

A composite debenture between (1) Lonca Consulting Limited (“LCL"), (2) Lorica Consulting (IFA) Limited, (3) Lorica
International Limited, (4) Lorica General Insurance Limited, {5) the Company, (8) Waiton & Parkinson Limited, (7) Working
Partners (UK) Limited, (8) Integra Healthcare Limited, (8) The Thompson Rudd Group Limited, (10) Jobson James and
Associates Limited, (11) Parkwood Sinclair Insurance Brokers Limited, (12) Rhys Francis Insurance Services Limited and
(13) Barclays Bank PLC as secunty trustee for and on behalf of the Secured Parties {as defined below) (the “Security |
Trustee”) (the “Composite Debenture”) |

Addendum 2/4
2 Amount due or owing on the mortgage or charge (continued)

Addendum 3/4
3 Names, addresses and descrniptions of the mortgages or persons entitled to the charge (continued)

Addendum 4/4
4 Short particulars of all the property mortgaged or charged (continued)

() to the extent of its interest thereto, all moneys, whether principal or interest, accrued or accruing,
now or hereafter deposited or standing to the credit of any Account of any Charging Company
with the Security Trustee or any other bank, financial instituton or any other person and any
Investments with any person and their Related Rights,

{iv) all Debts of each Charging Company together with the benefit of all guarantees, indemnities, .
security interests and other nghts of any nature now or hereafter held or enjoyed by it in relation
thereto, |

(v) the goodwitl of each Charging Company (including all brand names not otherwise subject to a

fixed charge pursuant to the Composite Debenture),

(v the benefit of all authorisations (statutory or otherwise) held in connection with its business or
the use of any Secunty Asset specified in any other sub-paragraph n this paragraph 1 and the
right to recover and receive all compensation which may be payable to it in respect of them,

(v} its uncalled capital,

(vin) its Intellectual Property Rights (if any) now or hereafter owned by it (solely or with others), and its
interest in all Intellectual Property Rights now or hereafter held or used by it (sclely or with
others) under licence, sub licence, franchise or otherwise in any way together with the benefit of
all licences, sub licences, franchises and other agreements or arrangements of any nature
entered into by it in relation to the use by it or third parties of such Intellectual Property Rights,

{(1x) all loan capital indebtedness now or hereafter due or owing to it by any company which 1s now or
may at any time hereafter be or become a subsidiary of a Charging Company,
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V1395 Continuation
Company number

04878623
Name of company
*insert full name * p .
of Company Vega Insurance Services Limited (the “Company”)
(x) any beneficial interest, claim or entitlement it may have i any pension fund, and
(x1) the benefit of all statutory or regulatory licences, permissions, consents or autharisations held by

it in connection with its business or the use of any Security Asset and any night to payment of
compensation thereunder

12 Miscellaneous

The fact that no detalls of properties or agreements are included in the relevant schedule of the Composite
Debenture does not affect the validity or enforceability of any securty created by the Composite Debenture

13 Assignment

Each Charging Company as beneficial owner and with full title guarantee as secunty for payment of all the Secured
Liabilittes hereby assigns and agrees to assign to the Secunty Trustee all its rights, title and interest in and to the
Assigned Agreements

2 Floating Charge
21 Creation of floating charge

Each Charging Company as beneficial owner and with full hitle guarantee as security for the payment of all of the
Secured Liabiliies, charges Iin favour of the Secunty Trustee by way of a first floating charge all its property, its
whole undertaking and assets present and future not otherwise effectively mortgaged or charged by way of
assignment, mortgage or fixed charge by paragraph 1 (Fixed Securty) above

K] Negative pledge

Each Charging Company covenants to the Security Trustee that it shall not create or permit to subsist any Security
{other than a Permitted Security as permitted by Clause 24 3 (Negative Pledge} of the Term Facilities Agreement)
on any of its property or assets without the prior wnitten consent of the Security Trustee

In this form 395, the following terms have the following meanings

“Accession Letter” means a document substantially in the form set out in Schedule 6 (Form of Accession) of the
Term Faclities Agreement

“Accounting Principles” means In respect of any person, generally accepted accounting principles in accordance
with the relevant GAAP n its jurisdiction of incorporation, including IFRS

“Accounts” means such account or accounts with such bank(s) or branch(es) as the Security Trustee may from
time to time specify, into which any of the Charging Companies’ Debts are to be paid pursuant to Clause 7 2 (Book
debts and receipts) of the Composite Debenture

“Active Companies” means

{a) Lonca Consulting IFA Limited,

(b) Lonca International Limited,

(c) Lorica General Insurance Limited,
(d) the Company, and

() Walton & Parkinson Limited

“Additional Borrower’ means a company which becomes a Borrower in accordance with Clause 27 (Changes to
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V395 Continuation
Company number

04878623

Name of company

insert full name Vega Insurance Services Limited (the “Company”)
of Company

the Obligors) of the Term Facilities Agreement

“Additional Guarantor’ means a company which becomes a Guarantor in accordance with Clause 27 (Changes to
the Obligors) of the Term Facilities Agreement

“Agent” means Barclays Bank PLC as agent of the other Finance Parties
“Arranger” means Barclays Bank PLC as mandated lead arranger
“Assigned Agreements means

(a) any Hedging Agreements, and

(b) Parent Loan Agreement

including, in each case, all moneys which at any time may be or become payable to each Chargng Company
pursuant thereto

“‘Borrower” means the Original Borrower or an Additional Borrower unless it has ceased to be a Borrower in
accordance with Clause 27 (Changes to the Obligors) of the Term Facilities Agreement

“Charging Company” means each of LCL, Lorica Consulting {IFA) Limited, Lonca International Limited, Lorica
General Insurance Limited, the Company, Walton & Parkinson Limited, Working Partners (UK) Limited, Integra
Healthcare Limited, The Thompson Rudd Group Limited, Jobson James and Associates Limited, Parkwood Sinclair
Insurance Brokers Limited and Rhys Francis Insurance Services Limited (together the “Charging Companies™)

“Charged Property” means all of the assets of the Obhgors which from time to time are, or are expressed {o be,
the subject of the Transaction Security

“Company Intra-Group Loan Arrangements” means each loan arrangement {in the agreed form) between the
LCL and each Active Company, pursuant to which LCL 1s permitted to sweep cash (the “Cash Sweep Amount”)
from the bank accounts of each Active Company and in turn may make temporary loans (the “Temporary Loans”)
to each Active Company of an amount up to that Active Company's Cash Sweep Amount The aggregate of the
balances of all of the Temporary Leans, made pursuant to all Company Intra-Group Loan Arrangements, shall not
exceed a maximum aggregate principal amount equal to the aggregate principal amount of the Facilities (plus
interest thereon)

“Compliance Certificate” means a certificate substantially in the form set out in Schedule 8 (Form of Compliance
Certificate) of the Term Faclities Agreement

“Debts” means all book and other debts now or in the future becoming due to each Charging Company {(whether
alone or jointly with any other person), whenever payable and quidated or unhiguidated, certain or contingent,
including without imitation credit balances on any account at any bank or financial institution and together with all
cheques, bills of exchange, negotiable instruments, credits and securities at any ttme given i relation to, or to
secure payment of, any such debt

“Default” means an Event of Default or any event or circumstance specified in Clause 25 (Events of Default) of the
Term Facilities Agreement which would (with the expiry of a grace period, the giving of notice, the making of any
determination under the Finance Documents or any combination of any of the foregoing) be an Event of Default

‘Delegate” means any delegate, agent, attorney or co-trustee appointed by the Security Trustee

“Event of Default” means any event or circumstance specified as such in Clause 25 (Events of Default) of the
Term Facilittes Agreement




V395 Continuation
Company number

04878623

Narme of company

*
insert full name " Vega Insurance Services Limited (the “Company’)
of Company

“Facility” means Facility A or Facility B

“Facility A" means the term loan facility made avallable under the Term Facilities Agreement as described in
paragraph (a)(1) of Clause 2 1 (The Facilities) of the Term Facilities Agreement

“Facility B” means the term loan facility made avallable under the Term Facilities Agreement as described in
paragraph (a)(n) of Clause 2 1 (The Facilities) of the Term Facilites Agreement

“Finance Document” means the Term Faciliies Agreement, any Accession Letter, the Company Intra-Group Loan
Arrangements, any Compliance Certificate, the Parent Guarantee, the Priorities Deed, the Subordination Deed, any
Resignation Letter, any Selection Notice, any Transaction Secunty Document, any Utilisation Request and any other
document designated as a “Finance Document” by the Agent and LCL

“Finance Lease” has the meaning given to that term in Clause 23 1 (Financial definitions) of the Term Facilities
Agreement

“Finance Party” means the Agent, the Arranger, the Secunty Trustee or a Lender

*Financial Indebtedness” means any indebtedness for or in respect of

(a) moneys borrowed and debit balances at banks or other financial inshitutions,
(b) any acceptance under any acceptance credit or bill discounting facility (or dematenialised equivalent),
(c) any note purchase facility or the 1ssue of bonds (but not Trade Instruments), notes, debentures, loan

stock or any similar mstrument,
{d) the amount of any hability in respact of Finance Leases,

(e) receivables sold or discounted (other than any receivables to the extent they are sold on a non-recourse
basis and meet any requirement for de-recagnition under the Accounting Principles),

{f} any Treasury Transaction (and, when calculating the value of that Treasury Transaction, only the marked
to market value (or, If any actual amount i1s due as a result of the termination or close-out of that Treasury
Transaction, that amount) shall be taken into account),

(9) any counter-indemnity obligation in respect of a guarantee, bond, standby or documentary letter of credit
or any other instrument 1ssued by a bank or financial institution 1n respect of (1) an underlying hability (but
not, In any case, Trade Instruments) of an entity which 15 not a Group Company which hability would fall
within one of the other paragraphs of this definition or (1) any liabilities of any Group Company relating to
any post-retirement benefit scheme,

(h) any amount raised by the issue of redeemable shares which are redeemable (other than at the option of
the issuer) before the final Termination Date or are otherwise classified as borrowings under the
Accounting Principles,

(1 any amount of any lability under an advance or deferred purchase agreement if (1) one of the pnmary
reasons behind entering into the agreement 1s to raise finance or to finance the acquisttion or constructron
of the asset or service in question or (1) the agreement 1s 1n respect of the supply of assets or services
and payment 1s due more than 180 days after the date of supply,

)] any amount raised under any other transaction (including any forward sale or purchase, sale and sale
back or sale and leaseback agreement} having the commercial effect of a borrowing or otherwise
classified as borrowings under the Accounting Principles, and
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w395 Continuation
Company number

04878623
Name of company
*nsert full name * “ .
of Gompany Vega Insurance Services Limited (the “Company”) 1
(k) the amount of any hability in respect of any guarantee for any of the items referred to in paragraphs (a) to

(1) above

“Financial Year” has the meaning given to that term in Clause 23 1 (Financial definitions) of the Term Facilities
Agreement

“Group” means LCL and each of its Subsidiaries for the time being and “Group Company” means any of them

“Guarantor’ means an Onginal Guarantor or an Additional Guarantor, unless it has ceased to be a Guarantor in
accordance with Clause 27 (Changes to the Obligors) of the Term Faciities Agreement

“General Insurance Business” means the Company and/or all or any of its Subsidiaries

““Hedging Agreements" means any agreements entered into by a Charging Company for the purpose of managing
or hedging interest rate habilities in relation to all or any part of the Facilihes pursuant to the Term Faciities
Agreement

“Holding Company” means, in refation to a company or corporation, any other company or corporation in respect
of which it 1s a Subsidiary

“Intellectual Property” means

(a) any patents, trade marks, service marks, designs, business names, copynights, design nights, moral
rights, inventions, confidential information, know-how and other intellectual property rights and interests,
whether registered or unregistered, and

(b} the benefit of all applications and rights to use such assets of each Group Company

“Intellectual Property Rights” means all know-how, patent, trade marks, service marks, designs, business names,
topographical or similar nghts, copynghts and other intellectual property monopoly nghts and any interests
(including by way of licence) in any of the foregoing (In each case whether registered or not and including all
applications for the same) anywhere in England and Wales

“Intra-Group Balances” means at the date of the Term Facilities Agreement, Financial Indebtedness

(a) of up to £326,541 and owed by Lonca Consulting Limited to Working Partners (UK} Limited,

(b) of up to £1,000 and owed by Lorica Consulting Limited to Integra Healthcare Limited,

{c) of up to £8,762 and owed by Lorica Consulting (IFA) Limited to Rhys Francis Insurance Services Limited,

{d) of up to £1,302,818 and owed by Lorica General Insurance Limited to Jobson James and Associates
Limited,

{e) of up to £631,449 and owed by Lonca General Insurance Liumited to The Thompson Rudd Group Limited,
and

(f) of up to £568,814 and owed by Lorica General Insurance Limited to Parkwood Sinclar Insurance Brokers
Limited

“Investment” means any stock, share, debenture, loan stock, security, interest in any vestment fund and any
other comparable investment (whether or not marketable) whether owned directly by or to the order of each
Charging Company or by any trustee, fiduciary or clearance system on its behalf (including, unless the context
otherwise requires, the Relevant Shares)

“Lender’ means
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V395 Continuation
Company number

04878623
Name of company
*insert full name * u y
of Company Vega Insurance Services Limited (the “Company”)
{a) any Onginal Lender, and
{b) any bank, financial institution, trust, fund or other entity which has become a Party in accordance with
Clause 27 (Changes to the Obligors) of the Term Facilities Agreement,
(c) which in each case has not ceased to be a Party in accordance with the terms of the Term Facilities

Agreement
"Obligor” means a Borrower or a Guarantor
“Qriginal Borrower” means LCL

“Original Guarantor” means each of Lonca Consulting (IFA) Limited, Lonca Internationat Limited, Lontica General
Insurance Limited, the Company, Walion & Parkinson Limited, Working Partners (UK) Limited, Integra Healthcare
Limited, The Thompson Rudd Group Limited, Jobson James and Associates Limited, Parkwood Sinclar Insurance
Brokers Limited and Rhys Francis Insurance Services Lirmited (together the “Original Guarantors”)

“Onginal Lender” means Barclays Bank PLC as lender

“Parent” means Primary Group (UK) Limited (Company No 03194215) a company incorporated in England and
Wales whose registered office 1s at 3 More London Riverside, London SE1 2AQ

“Parent Guarantee” means a guarantee in agreed form executed on 14 November 2008 Agreement by the Parent
in favour of the Security Trustee imited to a principal amount of £1,500,000

“Parent Loan Agreement” means the intercompany loan agreement made between the Parent and LCL dated 14
November 2008

“Party” means a party to the Term Facilities Agreement
“Permitted Acquisition” means

(a) an acquisition by a Group Company of an asset sold, leased, transferred or otherwise disposed of by
another Group Company in circumstances constituting a Permitted Disposal,

{b) an acquisition of shares or secunties pursuant to a Permitted Share Issue or any asset pursuant to a
Permitted Disposal,

{c) the incorporation of a company which on incorporation becomes a Group Company, but only if
(N that company is incorporated in the United Kingdom or Guernsey with imited hability, and
(n} if the shares in the company are owned by an Obhgor, Secunty over the shares of that

company, in form and substance satisfactory to the Agent, 1s created in favour of the Secunty
Trustee wathin 30 days of the date of its incorporation,

(d) an acquisition not otherwise allowed in the preceding paragraphs but only if the consideration payable in
respect of such acquisihon (when aggregated with the consideration payable for any other acquisition not
allowed under the preceding paragraphs or as a Permitted Transaction) does not exceed £100,000 in any
Financial Year

“Permitted Disposal” means any sale, lease, licence, transfer or other disposal which, except in the case of
paragraph (b), 1s on arm’s length terms

(a) of trading stock or cash made by any Group Company n the ordinary course of trading of the disposing
entity,
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V395 Continuation
Company number

04878623
Name of company
*insert full name * “ )
of Gompany Vega Insurance Services Limited (the “Company”)

(b) of any asset by a Group Company (the “Disposing Company”) to another Group Company (the
“Acquiring Company"), but if
(n the Disposing Company 1s an Obligor, the Acquiring Company must also be an Obfigor,
{n) the Disposing Company had given Security over the asset, the Acquinng Company must give

equivalent Security over that asset, and

() the Disposing Company i1s a Guarantor, the Acquiing Company must be a Guarantor

guaranteeing at all times an amount no less than that guaranteed by the Disposing Company,

{(c) provided no Default has occurred which 1s continuing, of assets (other than shares, businesses, Real
Property/Intellectual Property or any other assets which are subject to a fixed charge in favour of the
Finance Parties) in exchange for other assets comparable or superior as to type, value or quality,

(d) of obsolete or redundant vehicles, plant and equipment for cash,

(e) constituted by a licence of intellectual property nghts permitted by Clause 24 18 (Intellectual Property) of
the Term Faciliies Agreement,

H) ansing as a result of any Permitted Secunity or a Permitted Transaction,

(9) which 1s a lease or licence of property in the ordinary course of business,

{h) all or any part of the General Insurance Business, and

(1) of assets not allowed under the preceding paragraphs {other than shares) for cash where the

consideration receivable (when aggregated with the consideration receivable for any other sale, lease,
licence, transfer or other disposal not allowed under the preceding paragraphs or as a Permitted
Transaction) does not exceed £100,000

“Permitted Financial Indebtedness” means Financial Indebtedness

(a) ansing under any of the Finance Documents, the Company Intra-Group Loan Arrangements, or the
Parent Loan Agreement In each case as In force on the date of the Term Facilities Agreement and
subject always to the terms of the Term Facilites Agreement

(b) ansing under a foreign exchange transaction for spot or forward delivery entered into in cannection with
protection agamnst fluctuation n currency rates where that foreign exchange exposure anses in the
ordinary course of trade, but not a foreign exchange transaction for investment or speculative purposes,

(c) ansing under a Permitted Loan or a Permitted Guarantee or as permitted by Clause 24 19 (Treasury
Transactions) of the Term Faciities Agreement,

{d) of any person acquired by a Group Company after the Closing Date which 1s incurred under arrangements
In existence at the date of acquisition, but not incurred or increased or its matunty date extended in
contemplation of, or since, that acquisition, and outstanding only for a period of three months following the
date of acquisition,

(e) under finance or capital leases of vehicles, plant, equipment or computers, provided that the aggregate
capital value of ali such items so leased under outstanding leases by Group Companies does not exceed
£100,000 at any time,

(f) not permitted by the preceding paragraphs or as a Permitted Transaction and the outstanding principal
amount of which does not exceed £100,000 in aggregate for the Group at any time, and
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*insert full name
of Company

(9)

Company number

04878623

Name of company

* Vega Insurance Services Limited (the “Company”)

the Intra-Group Balances

“Permitted Guarantee” means

(a)
(b)
(c)

(d)

(e)

)

(g)
{(h)

0

(k)

any guarantee under the Finance Documents,
the endorsement of negotiable instruments in the ordinary course of trade,

any guarantee or performance or similar bond guaranteeing performance by a Group Company under any
contract entered into in the ordinary course of trade,

any guarantee to landlords in respect of the rental obligations of a Group Company and any guarantee or
counter-indemnities in favour of financial institutions which have guaranteed the rental obligations of any
Group Company, each given in the ordinary course of business,

any guarantee permitted under Clause 24 5 (Financial Indebtedness) of the Term Facilities Agreement,

any guarantee given tn respect of the netting or set-off arrangements permitted pursuant to paragraph (c)
of the definition of Permitted Security,

any guarantee of Permitted Financial Indebtedness, a Permitted Transaction or a Treasury Transaction,

any guarantee or indemnities granted in connection with a Permitted Disposal in an amount not exceeding
the value of the asset disposed of,

any guarantee or indemnity granted to the trustee of any employee share option or unit trust scheme,

any guarantee provided by a Group Company to one of its directers or its company secretary in respect of
habiities incurred in the ordinary course of such person's employment by such Group Company,

any guarantee not permitted by the preceding paragraphs provided that the total aggregate amount
permitted under this paragraph (k) may not exceed £100,000 in aggregate for the Group at any time

“Permitted Loan” means

(a)

(b)

{c)

(d)

(e)

)

(9)

any trade credit extended by any Group Company to its customers on normal commercial terms and in
the ordinary course of its trading activities,

Fminancial Indebtedness which 1s referred to in the defimition of, or otherwise constitutes, Permitted
Financial Indebtedness (except under paragraph (c) of that definition),

any loan made under the terms of the Company Intra-Group Loan Arrangements for the purposes of
enabling an Obligor to meet its payment obligattons under the Finance Documents,

a loan made by an Obligor to another Obligor or made by a Group Company which 1s not an Obligor to
another Group Company which 1s not an Obligor,

loans to directors or employees so long as the aggregate amount of the Financial Indebtedness under
such loans do not exceed £25,000 in each Financial Year,

any loan made by an Obligor to a Group Company which 1s not an Obligor so long as the aggregate
amount of the Financial Indebtedness under any such loans does not exceed £100,000 at any time, and

any loan (other than a loan made by a Group Company to another Group Company) so long as the
aggregate amount of the Financial Indebtedness under any such loans does not exceed £100,000 at any
time
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Name of company
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of Company Vega Insurance Services Limited (the "Company”)

“Permitted Security” means

(a) any Secunity granted pursuant to the Transaction Secunty Documents,

(b} any lien arising by operation of law and in the ordinary course of trading and nol as a result of any default
or omission by any Group Company,

(c) any netting or set-off arrangement entered into by any Group Company in the ordinary course of its

banking arrangements for the purpose of netting debit and credit batances of Group Companies but only
so long as (1) such arrangement does not permit credit balances of Obligors to be netted or set off against
debit balances of Group Companies which are not Obligors and {1} such arrangement does not give rise
to other Security over the assets of Obligors in support of habilities of Group Companies which are not
Obligors except, in the case of (1} and {n) above, to the extent such netting, set-off or Security relates to, or
15 granted in support of, a loan permitted pursuant to paragraph {f) of the definihon of “Permitted Loan”,

(d) any Securnty or Quasi-Secunity over or affecting any asset acquired by a Group Company after the date of
the Term Faciites Agreement if

{1 the Secunty or Quasi-Security was not created in contemplation of the acquisition of that asset
by a Group Company,

(n) the principal amount secured has not been increased in contemplation of or since the acquisition
of that asset by a Group Company, and

(m) the Secunty or Quasi-Secunty 1s removed or discharged within three months of the date of
acquisitton of such asset,

(e) any Security or Quasi-Security over or affecting any asset of any company which becomes a Group
Company after the date of the Term Facilities Agreement, where the Security or Quasi-Security 1s created
prior to the date on which that company becomes a Group Company If

{1 the Secunty or Quasi-Secunty was not created in contemplation of the acquisition of that
company,
{n) the prninctpal amount secured has not increased in contemplation of or since the acquisition of

that company, and

{un) the Security or Quasi-Security is removed or discharged within three months of that company
becoming a Group Company,

) any Security arising under any retention of ttle, hire purchase or conditional sale arrangement or
arrangements having similar effect in respect of goods supplied to a Group Company in the ordinary
course of trading and on the supplier's standard or usual terms and not arising as a result of any default or
omission by any Group Company,

{(9) any Quas-Secunty ansing as a result of a disposal which 1s a Permitted Disposal or arising in connection
with a Permitted Acquisition,

{h) any Security or Quasi-Secunity arising as a consequence of any finance or capital lease permitted
pursuant to paragraph (e} of the definition of “Permitted Financial Indebtedness”,

()] any Secunty under netting or set-off arrangements under Treasury Transactions permitted by the Finance
Documents,
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) any Transaction Security, including cash collateral to secure obligations under the Finance Documents,
(k) any Security or Quasi-Security over a rent depostt,
()] any Securnity or Quasi-Security over client money which 1s money held by any Group on trust on behalf of
its customers In client account,
(m) the share charge dated 1 May 2004 and gwven by LCL over the total issued share capital in Lorica

Consulting (IFA) Limited in favour of Messrs Francis, Hutchins and Jones, and

any Secunty securing indebtedness the outstanding principal amount of which (when aggregated with the
outstanding principal amount of any other indebtedness which has the benefit of Secunty given by any Group
Company other than any permitted under paragraphs (a) to (g) above does not exceed £100,000 {or its equivalent
in other currencies) at any time

“‘Permitted Share Issue” means an issue of shares by a Group Company

(a) which s a Subsidiary to its immediate Holding Company where (if the existing shares in the Subsidiary are
the subject of the Transaction Security) the newly-1issued shares also become subject to the Transaction
Securnity on the same terms, and

(b) a one off 1ssue to Mr David Battle in an amount not exceeding 2 per cent of the 1ssued share capital of
LCL

“Permitted Transaction” means

(a) any disposal required, Financial Indebtedness incurred, guarantee, indemnity or Secunty or Quask-
Security given, or other transaction ansing, under the Finance Documents,

(b) the solvent hquidatron or reorganisation of any Group Company which 1s not an Obligor so long as any
payments or assets distnbuted as a result of such liquidation or reorganisation are distributed to other
Group Companies,

{c) transactions (other than (1) any sale, lease, licence, transfer or other disposal and {u) the granting or
creation of Security or the incurring or permitting to subsist of Financial indebtedness) conducted in the
ordinary course of trading on arm’s length terms

“Priorities Deed” means a priorities deed In agreed form executed on 14 November 2008 by LCL, RAR Francis,
AJM Hutchins and PO James and the Secunty Trustee

“Properties” means each of the properties isted in the Composite Debenture and any other Real Property acquired
by an Obligor after the date of the Term Facilites Agreement A reference to a "Property” I1s a reference to any of
the Properties

“Quasi-Security” has the meamng given to that term in Clause 24 3 (Negative pledge) of the Term Faciities
Agreement

“Real Property” means any freehold or leasehold land or buildings including the Properties

“Receiver’ means a receiver or receiver and manager or administrative receiver of the whole or any part of the
Charged Property

‘Related Rights” means any dividend or interest paid or payable in relation to any share or secunties and any
nghts, moneys or property accruing or offered at any time in relation to any shares or securites by way of
redemption, substitution, exchange, bonus or preference, under option rnights or otherwise
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“‘Relevant Shares” means all Shares (other than the shares of Lorica International Limited) in the capital of each
Subsidiary of each Charging Company from time to time which becomes or 1s required to become an Oblgor

“‘Resignation Letter" means a letter substantially in the form set out in Schedule 7 (Form of Resignation Letter) of
the Term Facilities Agreement

“Secured Parties” means each Finance Party from time to time party to the Term Facilities Agreement and any
Receiver or Delegate

“Secunty” means all or any of the securnty interests now or at any time hereafter created by or pursuant to the
Composite Debenture

“Security Assets” means all assets of each Charging Company from ime to time the subject of any secunty
created by the Composite Debenture

“Selection Notice” means a notice substantally in the form set out in Part 2 of Schedule 3 (Requests) of the
Term Facihties Agreement given in accordance with Clause 12 (Interest Penods) Term Facilites Agreement in
relation to a Facility

“Shares” means shares, stock and other securities of any kind
“Subsidiary” means in relation to any company or corporation, a company or corporation
(a} which I1s controlled, directly or indirectly, by the first mentioned company or corporation,

{b) more than half the issued share capital of which 1s beneficially owned, directly or indirectly by the first
mentioned company or corporation, or

(c) which 1s a Substdiary of another Subsidrary of the first mentioned company or corporation,

and for this purpose, a company or corporation shall be treated as being controlled by another if that other company
or corporation 1s able to direct its affars and/or to control the composition of its board of directors or equivalent
body

“Subordination Deed” means a subordination deed in agreed form executed on 14 November 2008 by LCL, each
Onginal Guarantor and the Secunty Trustee

“Term Facilities Agreement” means the £8,000,000 term faciliies agreement, dated 14 November 2008, entered
into between, inter alios, (1) LCL as Onginal Borrower, (2) each Charging Company {other than LCL) as Oniginal
Guarantor, (3) Barclays Bank plc (in its capactty as Arranger), (4} Barclays Bank plc (in its capacity as Orniginal
Lender), (5) Barclays Bank plc (in its capacity as Agent) and (6) Barclays Bank plc (in its capacity as Securty
Trustee) as amended, supplemented or novated from time to time

“Termination Date” means in relation to Facility A and Facility B 14 November 2013

“Trade Instruments” means any performance bonds, advance payment bonds or documentary letters of credit
Issued In respect of the obligations of any Group Company ansing in the ordinary course of trading

“Transaction Security” means the Secunty created or expressed to be created in favour of the Security Trustee
pursuant to the Transaction Security Documents

“Transaction Security Documents” means each of the documents listed as being a Transaction Securnty
Document in paragraph 2(c) of Schedule 2 Part 1 (Conditions Precedent) of the Term Faciliies Agreement together
with the Prionties Deed and the Subordination Deed and any other document entered into by any Obligor creating or
expressed to create any Security over all or any part of its assets in respect of the obligations of any of the Obligors
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under any of the Finance Documents

“Treasury Transactions” means any derivative transaction entered into in connection with protection against or
benefit from fluctuation in any rate or price

‘Utilsation Request” means a notice substantally in the form set out in Part 1 of Schedule 3 (Requests) of the
Term Faciliies Agreement

® Laserform International Limited 2002 and 2004 Page 1
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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. 4878623
CHARGE NO. 4

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A COMPOSITE DEBENTURE DATED
14 NOVEMBER 2008 AND CREATED BY VEGA INSURANCE
SERVICES LIMITED FOR SECURING ALL MONIES DUE OR TO
BECOME DUE FROM EACH CHARGING COMPANY TO THE
FINANCE PARTIES AND/OR ANY RECEIVER ON ANY ACCOUNT
WHATSOEVER UNDER THE TERMS OF THE AFOREMENTIONED
INSTRUMENT CREATING OR EVIDENCING THE CHARGE WAS
REGISTERED PURSUANT TO CHAPTER 1 PART XI1 OF THE
COMPANIES ACT 1985 ON THE 18 NOVEMBER 2008

GIVEN AT COMPANIES HOUSE, CARDIFF THE 19 NOVEMBER
2008
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