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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

To the Registrar of Companies For official use  Company number
(Address overleaf - Note 6) I Putate

1 |4179465
Name of company L— Jﬂ—:*

‘Paymentshield Life Underwriting Services Limited (the Chargor}.

L}

Date of creation of the charge

29 June 2009

Description of the instrument (if any) creating or evidencing the charge (note 2)

Deed of Accession dated 29 June 2009 between the Chargor, Towergate Partnership

Limited and Bank of Scotland plc as security trustee (the Deed of Accession) to a

Debenture dated 1 November 2006 (as defined in Continuation Sheet Nr 5}.
—————

Amount secured by the mortgage or charge

For a description of the amount secured by the Debenture please see
Continuation Sheet Nr 1 attached to this Form 395.

All capitalised terms used in this Form 395 shall have the meaning given
to them in Continuation Sheets Nrs 4, 5, 6, 7 and 8 unless defined
elsewhere in this Form 395.

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

Bank of Scetland ple, Citymark, 150 Fountainbridge, Edinburgh as agent and trustee for

itself and the Secured Parties referred to in the Debenture (the Security Trustese).

——

Postcode [EH3 9PE

Presenter's name, address and

reference (if any): For official use (02/2008)

FRESHFIELDS BRUCKHAUS  \o [ o20cgection |Post room
DERINGER LLP
65 FLEET STREET, LONDON . ""I“ "l ( "l l (l l u m‘ m ’lm ’m
EC4Y 1HS z
MDH/RC/IM 2
101072-0050 9
13/07;2009
COMPANIES HOUSE

I Time critical reference

COM395/1
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Short particulars of all the property mortgaged or charged

Please do not
For short particulars of all the property charged see Continuation Sheets write in

Nrs 2 and 3 attached to this Form 395. this margin

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

Afeeis

payable to
Companies House
Particulars as to commission allowance or discount (note 3) in respect of each
register entry for a
Nil mortgage or

A charge.

Signed  Avshfedly Luck fons 4/:'4/4« Ler DA ,5/7/29 (See Noto 5)

tDelete as

On behalf of fecmpenylimergageq/chargee] + appropriate

Notes

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 to 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. 398 is submitted.

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

3. 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) subscribing or agreeing to subscribe, whether absolutely or conditionally, or
{b) procuring 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.

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

5. Afee of £13 is payable to Companies House in respect of each register entry for a mortgage or charge.
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 CF4 3UZ.

QOyez 7 paRoad, London SE16 30Q. . 2006 Edition 2.2006

Companies M395 ' 5010503
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Paymentshield Life Underwriting Services Limited
Company Number 4179465
Accession Deed

CONTINUATION SHEET NUMBER 1
AMOUNT SECURED BY THE MORTGAGE OR CHARGE
The present, future, actual and contingent liabilities (whether owed solely or jointly with any
other person and whether as principal or surety) owing, payable or incurred by any.Obligor.to_ .

any Secured Party y in any currency under or pursuant to the Senior Finance Documents and/or
the'MEzZzaninie Finance Documents (the Secured Liabilities).
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Paymentshield Life Underwriting Services Limited
Company Number 4179465
Accession Deed

CONTINUATION SHEET NUMBER 2

SHORT PARTICULARS OF ALL THE PROPERTY MORTGAGED OR CHARGED
UNDER THE DEBENTURE

1 MORTGAGES, FIXED CHARGES AND FLOATING CHARGE

1.1 Subject to the Prior Ranking Security, the Chargor charges in favour of the Security
Trustee (as agent and trustee for the Secured Parties), as security for the payment of the
Secured Liabilities and with full title guarantee:

(a) by way of first legal mortgage all estates or interests in the freehold property (if any)
now belonging to it and set out in Continuation Sheet Number 9 and the proceeds of sale of
them and all bu1ld1ngs and.trade and other fixtures on that property which belong, or are
charged, to the Chargor (the Legally Mortgaged Property), ~

(b) by way of fixed charge all estates or interests in any freehold, leasehold and other
immovable property which belong to the Chargor now or at any time during the Security
Period (other than the Legally Mortgaged Property) and the proceeds of sale of them and all
buildings and trade and other fixtures from time to time on any such property which belong,
or are charged, to it;

-

(©) by way of fixed charge all plant, machinery, vehicles, computers and office and other
equipment owned by it now or in the future;

(d) by way of fixed charge:

(i) all stocks, shares (including, but not limited to those shares set out in
Continuation Sheet Number 10 or in the Schedule to any Deed of Accession),
debentures, bonds, notes and loan capital of the Chargor in any Subsidiary
and in any other body corporate; and

(ii) all rights to subscribe for or otherwise acquire, redeem or convert any other
securities or loan capital,

which now or in the future belong to it, and all dividends, interest and other income and all
other rights of any kind deriving from or incidental to any rights and property listed in
paragraphs (i) or (ii) above;

(e) by way of fixed charge its present and future goodwill and its present and future
uncalled capital;

(" by way of fixed charge all copyrights, patents, patent applications, licences, trade
marks, tradenames, know-how and inventions or other rights of every kind deriving therefrom
now or at any time hereafter belonging to the Chargor and all fees, royalties and other rights
of every kind deriving from such copyrights, patents, trade marks, tradenames, know-how and
inventions (including, without limitation, those intellectual property rights (if any) set out in
Continuation Sheet Number 11 and/or the Schedule to any Deed of Accession); and
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Paymentshield Life Underwriting Services Limited
Company Number 4179465
Accession Deed

CONTINUATION SHEET NUMBER 3

(2) by way of first ﬂoatmg charge all of the Chargor s assets and undertaking, present

and future (collectivélythe Floating Charge Property).

e
1.2 The Chargor assigns to the Security Trustee (as agent and trustee for the Secured
Parties) by way of security and with full title guarantee (and to the extent that the security so
constituted shall be a continuing security in favour of the Security Trustee as agent and trustee
for the Secured Parties) all of its present and future rights, title and interest in and to ecach
Acquisition Agreement.

1.3 The security constituted by or pursuant to the Debenture is in addition to and
independent of every other Security Document and no prior security held by the Security
Trustee or any other Secured Party over the Charged Property or any part of it shall merge in
the security created by or under the Debenture.

1.4 The floating charge created by the Chargor pursuant to Clause 3.1(g) of the
Debenture is a “qualifying floating charge” for the purposes of paragraph 14.2(a) of Schedule
B1 to the [nsolvency Act 1986. Paragraph 14 of Schedule Bl to the Insolvency Act 1986
(incorporated by Schedule 16 of the Enterprise Act 2002) shall apply to any floating charge
created pursuant to the Debenture.

1.5 The floating charge created by the Chargor pursuant to Clause 3.i(g) of the
Debenture shall be deferred in point of priority to all other security constituted by or pursuant
to the Debenture.

2. NEGATIVE PLEDGE

Without the prior written consent of the Security Trustee the Chargor shall not, nor shall it
agree or purport to:

(a) create or permit to subsist any Security whether in any such case ranking in priority to
or pari passu with or after the security constituted by or pursuant to the Debenture other than
as permitted under the Facilities Agreements; or

(b) sell, discount, factor, transfer, lease, lend or otherwise dispose of, whether by means
of one or a number of transactions related or not and whether at one time or over a period of

time, the whole or any part of its undertaking or assets except as permitted under the Facilities
Agreements.

The Debenture contains covenants for further assurance.

LON7968149/1+ 101072-0050 Page 3



Paymentshield Life Underwriting Services Limited
Company Number 4179465
Accession Deed

CONTINUATION SHEET NUMBER 4
DEFINITIONS

Accession Letter means a document substantially in the form set out in Schedule 7 (Form of
Accession Letter) to the Facilities Agreements;

Acquisition means

(a) any acquisition by a Group Company of any Target Shares or Target Assets in
accordance with an Acquisition Agreement; and/or

(b) the Blackbird Acquisition,

Acquisition Agreement means

(a) any sale and purchase agreement or asset purchase agreement relating to an
Acquisition together with any related agreements giving any Group Company a right
or claim against any vendor or any third party in connection with any Acquisition or
transferring title to any Group Company of any asset acquired under those agreements
(but, for the avoidance of doubt, shall not include any disclosure letter); or

(b) in relation to the Blackbird Acquisition, the Offer Documents;

Agent means Bank of Scotland plc of Citymark, 150 Fountainbridge, Edinburgh, EH3 9PE in
its capacity as agent for the Senior Finance Parties or a successor agent appointed under
Clause 27.12 (Resignation of the Agent) of the Senior Facilities Agreement;

Ancillary Documents means documents setting out the terms on which Ancillary Facilities
are made available;

Ancillary Facilities means working capital facilities made available by an Ancillary Lender
by designating a portion of its revolving facility commitment, as defined in the Senior
Facilities Agreement, in accordance with Clause 2.3 (dncillary Facilities) and Schedule 13 of
the Senior Facilities Agreement;

Ancillary Lender means a revolving lender in its capacity as provider of Ancillary Facilities
under the Senior Facilities Agreement;

Arrangers means Bank of Scotland plc and Lloyds TSB Bank plc (whether acting together or
individually);

Blackbird means Broker Network Holdings plc a public limited company incorporated under
the laws of England and Wales with registered number 5044510 and with its registered office
at Hexagon House, Grimbald Crag Close, St James Business Park, Knaresborough, North
Y orkshire HGS 8PJ;

Blackbird Acquisition means the acquisition by the Company of the Blackbird Shares
pursuant to the Offer and/or Part 28 of the Companies Act 2006 provided that the criteria
specified in Clause 23.2.1 (Acquisitions) of the Senior Facilities Agreement are met;

Blackbird Shares means the entire issued and to be issued share capital of Blackbird which
are or will be the subject of the Offer;

Charged Property means the Chargors’ assets (and every part of them) mortgaged, assigned
or charged to the Security Trustee by or pursuant to the Debenture;

LON?968149/1+ 101072-0050 Page4d



Paymentshield Life Underwriting Services Limited
Company Number 4179465
Accession Deed

CONTINUATION SHEET NUMBER 5

Company means Towergate Partnership Limited, a company incorporated under the laws of
England and Wales with registered number 3405221 whose registered office is at Towergate
House, County Gate, Staceys Street, Maidstone, Kent ME14 1ST;

Core Business means insurance broking, underwriting agency, insurance agency, risk
assessment and risk management services and other insurance business;

Debenture means a debenture dated 1 November 2006 between, amongst others, the
Company and the Security Trustee;

Facilities Agreements means the Senior Facilities Agreement and the Mezzanine Facility
Agreement;

Facilities means the Senior Facilities and the Mezzanine Facility;

Fee Letter means any letter or letters dated on or about the date of the Facilities Agreements
between the Company and all or any of the Arrangers, the Agent, the Mezzanine Agent and
the Security Trustee, setting out any of the fees referred to in Clause 11 (Fees) of each of the
Facilities Agreements;

Finance Documents means the Senior Finance Documents and the Mezzanine Finance
Documents;

Finance Parties means the Senior Finance Parties and the Mezzanine Finance Parties and
Finance Party means any of them;

Group means the Company, each Target and each of their respective Subsidiaries for the time
being and Group Company means any one of them;

Hedging Agreement means each agreement entered into between the Company and a lender
for the purpose of hedging the Company’s interest rate liabilities;

Hedging Strategy Letter means the letter dated 1 November 2006 and made between the
Company, the Agent and the Mezzanine Agent and described on its face as the "Hedging
Strategy Letter"”;

Intercreditor Agreement means the intercreditor agreement dated 1 November 2006 (as
amended from time to time) between, amongst others, the Company, the Obligors, the
Finance Parties and the L.oan-back Directors;

Lender means each of the Mezzanine Lenders and the Senior Lenders (together the
Lenders),

Loan-back Directors means Peter Cullum, Tony Proverbs, Andy Homer, Kenny Maciver,
Tim Philip, Amanda Blanc, lan Patrick, Max Carruthers and Clive Nathan;

Mezzanine Agent means Bank of Scotland plc of Citymark, 150 Fountainbridge, Edinburgh,
EH3 9PE in its capacity as mezzanine agent for the Mezzanine Finance Parties or a successor
agent appointed under Clause 27.12 (Resignation of the Mezzanine Agent) of the Mezzanine
Facility Agreement;
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Paymentshield Life Underwriting Services Limited
Company Number 4179465
Accession Deed

CONTINUATION SHEET NUMBER 6

Mezzanine Facility Agreement means the £75,000,000 mezzanine facility agreement dated |
November 2006 (as amended from time to time) between, amongst others, the Company and
the Security Trustee;

Mezzanine Facility means the term loan facility made available under the Mezzanine Facility
Agreement;

Mezzanine Finance Documents means the Mezzanine Facility Agreement, the Intercreditor
Agreement, any Fee Letter, the Hedging Strategy Letter, the Syndication Side Letter, any
Accession Letter, any Hedging Agreement, any Transfer Certificate or any Security
Document and any other document designated as such by the Mezzanine Agent under the
Mezzanine Facility Agreement and Mezzanine Finance Document means any of them;

Mezzanine Finance Parties means the Mezzanine Agent, the Arrangers, the Security Trustee
and the Mezzanine Lenders and Mezzanine Finance Parfy means any of them;

Mezzanine Lenders means the lenders under and as defined in the Mezzanine Facilities
Agreement;

Obligors means a borrower or a guarantor under the Senior Facilities Agreement or the
Mezzanine Facility Agreement and Obligor means any one of them;

Offer means the recommended offer to be made by or on behalf of the Company to acquire
the Blackbird Shares in accordance with the Offer Documents as such offer may from time to
time be amended, added to, revised, renewed or waived in accordance with the terms of the
Senior Facilities Agreement;

Offer Circular means the document to be sent to the holders of the Blackbird Shares in
respect of the Offer by or on behalf of the Company;

Offer Documents means the Offer Press Release, the Offer Circular, any receiving agent
letter and any other document dispatched to the shareholders of Blackbird in relation to the
Offer by or on behalf of the Company designated as an “Offer Document” by the Agent and
the Company;

Offer Press Release means the press announcement in the form agreed with the Agent to be
released by or on behalf of the Company in accordance with the terms of the Senior Facilities
Agreement to announce the terms of the Offer;

Prior Ranking Securify means:

(a) the debenture dated 27 April 2009 between, inter alios, the Chargor and Lloyds TSB
Bank plc as security trustee;

(b the debenture dated 8 November 2006 between, inter alios, the Chargor and Royal &
Sun Alliance Insurance Plc; and

(c) the debenture dated 10 December 2007 between, inter alios, the Chargor and Lloyds
TSB Bank plc as security trustee;

Secured Party means each Finance Party (together, the Secured Parties);,

LON7968149/1+ 101072-0050 Page 6




Paymentshield Life Underwriting Services Limited
Company Number 4179465
Accession Deed

CONTINUATION SHEET NUMBER 7

Security means a mortgage, charge, pledge, lien, assignment by way of security, right of set-
off, retention of title provision, trust or flawed asset arrangement (for the purpose of, or which
has the effect of, granting security) or other security interest securing any obligation of any
person or any other agreement or arrangement in any jurisdiction having a similar effect;

Security Document means each of the documents described as such in the Facilities
Agreements and any other document creating, evidencing or granting Security in favour of the
Finance Parties (or any of them) in respect of the obligations of the Obligors under the
Finance Documents each in form and substance satisfactory to the Agent or Mezzanine
Agent;

Security Period means the period starting on 1 November 2006 and ending on the date on
which all of the liabilities of the Obligors under each Finance Document are irrevocably
discharged in full and no Finance Party has any commitment or liability, whether present,
future, actual or contingent, in relation to the Senior Facilities or the Mezzanine Facility;

Senior Facilities Agreement means the £505,000,000 facility agreement dated 1 November
2006 (as amended from time to time) between, amongst others, the Company and the Security
Trustee;

Senior Facilities means the facilities made available under the Senior Facilities Agreement;

Senior Finance Documents means the Senior Facilities Agreement, the Intercreditor
Agreement, any Fee Letter, the Hedging Strategy Letter, the Syndication Side Letter, the
Ancillary Documents, any Accession Letter, any Hedging Agreement, any Transfer
Certiftcate, or any Security Document and any other document designated as such by the
Agent under the Senior Facilities Agreement and Senior Finance Document means any of
them;

Senior Finance Parfies means the Arrangers, the Agent, the Security Trustee, each Ancillary
Lender and each Senior Lender and shall be deemed to include any such Senior Lender in its
capacity as a party to a Hedging Agreement in connection with the Senior Facilities
Agreement and Senior Finance Party means any of them;

Senior Lenders means the lenders under and as defined in the Senior Facilities Agreement;

Subsidiary means a subsidiary within the meaning of section 736 of the Companies Act 1985
and Subsidiaries means more than one subsidiary;

Syndication Side Letter means the letter dated 1| November 2006 between the Company and
the Arrangers in relation to syndication of the Facilities;

Target means, subject to the provisions of Clause 23.3 (Acquisitions) of the Facilities
Agreements, a company, a partnership, a limited liability partnership or a sole trader each
formed under the laws of England and Wales, Scotland or Northern Ireland and which in each
case is identified in an Acquisition Agreement and which in each case engages in the Core
Business;

Target Assefs means any assets described in an Acquisition Agreement which is an asset
purchase agreement;
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Paymentshield Life Underwriting Services Limited
Company Number 4179465
Accession Deed

CONTINUATION SHEET NUMBER 8

Target Shares means all of the issued share capital of a Target and all warrants in respect of
the share capital of a Target; and

Transfer Certificate means a certificate substantially in the form set out in Schedule 6 (Form
of Transfer Certificate) to the Facilities Agreements or any other form agreed between the
Agent and/or the Mezzanine Agent and the Company.

LONT7968149/1+ 101072-0050 Page 8§




LON7968149/1+ 101072-0050

Paymentshield Life Underwriting Services Limited
Company Number 4179465
Accession Deed

CONTINUATION SHEET NUMBER 9
Freehold Property — Registered Land

Land Registry
Charge of Whole

None

Freehold Property — Unregistered Land
None

Leasehold Property — Registered Land

Land Registry
Charge of Whole

None

Leasehold Property — Unregistered Land
None

Page 9




Paymentshicld Life Underwriting Services Limited
Company Number 4179465
Accession Deed

CONTINUATION SHEET NUMBER 10
Group Shares

None
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Paymentshield Life Underwriting Services Limited
Company Number 4179465
Accession Deed

CONTINUATION SHEET NUMBER 11

Intellectual Property Rights
Trade Mark Registrations and Applications

None

Patent Registration and Applications

None

Domain Names

None

Licensed Intellectual Property

None

Registered Design Registration and Applications

None
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 401(2) of the Companies Act 1983

COMPANY NO. 4179465
CHARGE NO. 6

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEED OF ACCESSION TO A
DEBENTURE DATED 1 NOVEMBER 2006 AND DATED 29 JUNE
2009 AND CREATED BY PAYMENTSHIELD LIFE
UNDERWRITING SERVICES LIMITED FOR SECURING ALL
MONIES DUE OR TO BECOME DUE FROM ANY OBLIGOR TO
ANY SECURED PARTY ON ANY ACCOUNT WHATSOEVER
UNDER THE TERMS OF THE AFOREMENTIONED INSTRUMENT
CREATING OR EVIDENCING THE CHARGE WAS REGISTERED
PURSUANT TO CHAPTER 1 PART XII OF THE COMPANIES ACT
1985 ON THE 13 JULY 2009

GIVEN AT COMPANIES HOUSE, CARDIFF THE 15 JULY 2009

THE OFFICIAL SEAL OF THE
REGI!STRAR OF COMPANIES




