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A fee 1s payable with this form.
We will not accept this form unless you send the correct fee
Please see 'How to pay’ on the last page

<& What this form 1s for X What this form is NOT for
You may use this form to register You cannot use this form to
particulars of a mortgage or charge particulars of a charge for a
in England and Wales cr Northern company To do this, please
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Il Company details E I_ r_ ‘— For official use
Company aumber '—0_ IT IZ‘ |_1— |-0_ |-2_ F I?_ => Filling in this form

Please complete in typescnpt or in
Company name 1n full ’JUST INSURANCE BROKERS LIMITED bold black capitals

All fields are mandatory unless
specified or indicated by *

F(the "Company™")

E Date of creation of charge
Date of creation |E2— F W I? [‘? W ,T I?
Description

Please give a descnption of the instrument (if any} creating or evidencing the
charge, e g Trust Deed', 'Debenture’, 'Morigage', or 'Legal charge’

Descnption DEBENTURE dated 27 June 2012 between the Charging Companies and the Secunty Agent (the
"Debenture")

Amount secured
r Please give us details of the amount secured by the mertgage or charge Continuation page
Please use a continuation page If
Amount secured All money or habilities due, owing or incurred to any Secured Party you need to enter more detals

by any Charging Company or any other Debtor under any Finance
Document as at 27 June 2012 or in the future, in any manner
whether actual or contingent, whether incurred solely or jointly
with any other person and whether as principal or surety, together
with all interest accruing thereon and including all habilities in
connection with any notes, bills or other instruments accepted by
any Secured Party for or at the request of a Debtor and all losses
incurred by any Secured Party in connection therewith except for
any money or hability which, If it were so included, would cause
the infringement of section 678 or 679 of the Companies Act 2006
and taking into account the operation of clause 18 12(c)
(Guarantee Limitations) of the Senior Facilities Agreement and
section 4 15 (Limitation on Guarantees of Debt by Restncted
Subsidiaries) of the 2018 Secured Note Indenture, section 4 15
{Limitation on Guarantees of Debt by Restricted Subsidianes) of
the Tranche A 2018 Secured Note Indenture,

Continued on continuation page
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Particulars of a mortgage or charge

E Mortgagee(s) or person(s) entitled to the charge (if any)
Please give the name and address of the mortgagee(s) or person(s) entitied to Continuation page
the charge Please use a continuation page If
you need to enter more details
Name |LLOYDS TSB BANK PLC, Wholesale Loans Agency,
Address | 10 Gresham Street, London as secunity agent and trustee for itself

|and the other Secured Parties (the "Security Agent™)

Postcode I?’?I?WI_—I—;FF

Name

Address |

Postcode l—l__,—’iy_l_lil_

ﬂ Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged Contmuation page

Please use a continuation page if
you need to enter more detads

Short particulars 1. CHARGING CLAUSE

1.1 Fixed Charges

Subject to clause 3 1(c) of the Debenture, as set out in clause 1 1{c) below, the Company, as
security for the payment of the Indebtedness, has charged n favour of the Secunty Agent (for
the benefit of itself and the other Secured Parties) with full title guarantee the following assets,
both as at 27 June 2012 and n future, from time to time owned by it or in which 1t has an
interest

(a) by way of first legal mortgage, all the Premises (including the property specified in schedule
2 to the Debenture, as set out in schedule 2 hereto) together with all busldings and fixtures
(including trade fixtures) on the Premises, and

(b) by way of first fixed charge

(1} all other interests {not charged under clause 3 1(a) of the Debenture, as set out In clause

1 1(a) above) in any freehold property or Leasehold Property, the buildings and fixtures
(including trade fixtures) on that property, all proceeds of sale derived therefrom and the
benefit of all warranties and covenants given in respect thereof and all hicences to enter upon or
use land and the benefit of all other agreements relating to land,

() all the Subsidiary Shares and Investments and all corresponding Distribution Rights (except
for the Trustee Shares),

() all plant, machinery, vehicles, computers, office and other equipment and the benefit of ali
contracts, icences and warranties relating thereto,

{iv) all Book Debts and all nghts and claims against third parties and against any security in
respect of those Book Debts (except for the CCV Risk Solutions Interest),

{v} all debts and monetary claims (other than Bock Debts) and all nghts against third parties in
respect of those debts and monetary claims (except for the CCV Risk Solutions Interest);

Continued on continuation page
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Particulars of a mortgage or charge

Particulars as to commission, allowance or discount {If any)

Please insert the amount or rate percent of any commission, allowance or
discount paid or made esther directly or indirectly by the company to any person
on consideration of his

- subscnbing or agreeing to subscnbe, whether absolutely or
conditionally, or

- procunng or agreeing o procure subscnptions, whether absolute
or conditional,

for any debentures included in this retum The rate of mterest payable under the
terms of the debentures should not be entered

Commussion, allowance] N/A

or discount

Delivery of instrument

You must deliver the onginal instrument (if any) creating or evidencing the
charge and these prescnbed parttculars to the Registrar of Compantes within

21 days after the date of creation of the charge (section 860} If the property 15
situated and the charge was created outside the United Kingdom (UK), you must
deliver the information to the Registrar within 21 days after the date on which
the instrument could have been receved i the UK in the normal course of post
and assuming you had posied it promptly (section 870)

We will accept a verified copy of the instrument creating the charge where the
property charged 15 situated and the charge was created cutside the UK
(section 866) The company or the person who has delivered the copy to the
Registrar must venify it to be a correct copy and sign it Where a body corporate
gives the venfication, an officer of that body must sign it We will also accept a
verified copy where section 867(2) applies {property situated i another part

of UK)

Signature

I Please sign the form here

Signature

Signature

X At LLP X

This form must be signed by a person with an interest in the registration of
the charge
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Particulars of a mortgage or charge

E Presenter information

n Important information

You do not have to give any contact infermation, but if
you do it wilt help Companies House if there I1s a query
on the form and will establish where we retumn the
onginal documents The contact information you give
will be visible to searchers of the public record

I Contactname  JYT/NWALKE/LLO02 00107/25222133

I Company name

| Addess Broadwalk House

Ashurst LLP

| 5 Appold Street

| Postwmn | ondon

l County/Regon

= [efez A [[W[x

[ Conty  England

| ™ 639 London City

| Telephone 44 (0}20 7638 1111

Certificate

We will send your certificate to the presenter's address
if given above or to the Company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following

£ 1 The company name and number match the
information held on the public Register
[ ] You have included the onginal deed with this form
L] You have entered the date the charge was created
L] You have supplied the descnption of the Instrument
J You have given details of the amount secured by
the mortgagee or chargee
You have given details of the mortgagee(s) or
person(s) entitled to the charge
You have entered the short particulars of all the
property mortgaged or charged
You have signed the form
[J You have enclosed the correct fee

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 1s payable to Companies House in
respect of each mortgage or charge

Make cheques or postal orders payable to
'‘Companies House '

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotlang, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northemn Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www companieshouse.gov.uk
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n aocordano'e with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Amount secured

Please give us details of the amount secured by the mortgage or charge

Amount secured

continued from page 1

section 4 15 (Limitation on Guarantees of Debt by Restricted Subsidianes) of the Tranche B 2018
Secured Note Indenture and any equivalent provision under the terms of any other Secured Note
Document evidencing Secured Notes (the "Indebtedness")

NOTE
In this Form MGO1
"2018 Secured Note Indenture” means the note indenture documenting the 2018 Secured Notes,

"2018 Secured Notes" means the senior secured notes due 2018 1ssued by Towergate Finance plc
(CRN 07217267),

"Acquisition Agreements” means any sale and purchase agreement or asset purchase agreement
relating to any acquisition by Towergate Holdco or any of its Subsidiaries of any Target Shares or
Target Assets (as both such terms are defined in the Senior Facilities Agreement) together with
any related agreements giving Towergate Holdco a nght or claim against any Vender (as such
term 15 defined 1n the Senior Facilities Agreement) or any third party 1n connection with any such
acquisition or transferring title to Towergate Holdco or any of its Subsidiaries of any asset
acquired under those agreements (but, for the avoidance of doubt, shall not include any
Disclosure Letter (as such term 1s defined in the Senior Facilities Agreement)),

"Agreed Secunity Principles" means the principles set out in schedule 11 (Agreed Security
Principles) to the Senior Facilities Agreement,

"Assigned Agreements” means the Acquisition Agreements, the Insurances, the Assigned CCVL
Acquisition Documents, the Sale and Purchase Agreements and any other agreement designated
as an Assigned Agreement by the Parent and the Secunty Agent,

"Assigned CCVL Acquisition Documents"” means each of the following documents

(a) a sale of beneficial interest in the CCVL Shares dated 27 June 2012 between the PIK
Borrower and the Parent,

(b) a sale of beneficial interest in the CCVL Shares dated 27 June 2012 between the Parent and
Towergate Finance plc,

(c) a sale of beneficial interest in the CCVL Shares dated 27 June 2012 between Towergate
Finance plc and Towergate Holdco, and

(d) a letter from Towergate Holdco to Towergate PartnershipCo Limited dated 27 June 2012
calling for, inter alia, the transfer of the legal title to the CCVL Shares,

"Bank Accounts” means all current, deposit or other accounts with any bank or financial
institution i which the Company has an interest as at 27 June 2012 or in the future and (to the
extent of its interest) all balances standing to the credit of or accrued or accruing on those
accounts as at 27 June 2012 or in the future,

"BNTL Shares" means all shares of Broker Network (Trustee) Limited (CRN 05030692),

"Book Debts” means all book and other debts of any nature, and all other rights to receive
money (excluding Bank Accounts), due, owing or payable to it as at 27 June 2012 or in the
future and the benefit of all related negotiable instruments, rights, Security, guarantees and
indemnities of any kind,
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In accordance with
Section 860 of the
Compartes Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Amount secured

Please give us details of the amouni secured by the mortgage or charge

Amount secured

"Cash Collateral Account” means the Proceeds Account (as such term i1s defined in the Senior
Facihties Agreement),

"CCV Risk Solutions Interest” means the interest of CCV Risk Solutions Limited in the interest
earning deposit account opened In the name of the landlerd in connection with the rent deposit
deed dated 23 February 2010 signed by CCV Risk Solutions Limited,

"CCVL" means Cullum Capital Ventures Limited (CRN 05587424);
"CCVL Shares" means the entire 1ssued share capital of CCVL,
"CCVTL Shares" means all shares of CCV Trustees Limited (CRN 06316228),

"Charged Property” means the assets mortgaged, charged or assigned or expressed to be
mortgaged, charged or assigned to the Secunty Agent by or pursuant to the Debenture,

"Charging Companies" means the Parent, each of the companies listed in schedule 1 to the
Debenture, as set out in schedule 1 hereto, and each company which grants security over its
assets In favour of the Secunty Agent by executing a Security Accession Deed,

"Collection Accounts” means the accounts of the Company set out in schedule 5 to the Debenture
and/or such other accounts as the Company and the Security Agent shall agree {including as
specified 1n any relevant Secunty Accession Deed) or (following the occurrence of an Event of
Default which 1s continuing) as the Secunity Agent shall specify,

"Debtor" has the meaning given to that term in the Intercreditor Agreement,

"Dhstribution Rights" means all dividends, distributions and other income paid or payable on an
Investment or Subsidiary Share, together with all shares or other property derived from that
Investment or Subsidiary Share and all other allotments, accretions, rights, benefits and
advantages of all kinds accruing, offered or otherwise derived from or incidental to that
Investment or Subsidiary Share (whether by way of conversion, redemption, bonus, preference,
option or otherwise),

"Event of Default" means any Event of Default as such term i1s defined in the Senior Facilities
Agreement or in any Secured Note Documents,

"Existing Debenture" means the debenture dated 11 February 2011 entered into between certain
Charging Compantes (named therein) and the Security Agent,

"Finance Documents” means the Senior Finance Documents and the Secured Note Documents,

"Floating Charge Asset" means an asset charged under clause 3 2 (Floating Charge) of the
Debenture, as set out in clause 1 2 of this Form MGO1,

"Hedging Agreements” has the meaning given to that term in the Intercreditor Agreement,

"Insurances” means all palicies of insurance {including those listed in schedule 8 to the
Debenture) and all proceeds of them either as at 27 June 2012 or in the future held by, or
written n favour of, the Company or in which it otherwise has an interest, but excluding any
third party habihty or public hability insurance and any directors and officers insurance;
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Amount secured

Please give us detalls of the amount secured by the mortgage or charge

Amount secured

“Intellectual Property” means patents and patent applications, trade and service marks and
applications (and goodwill associated with such applications), brand and trade names, copyrights
and nghts in the nature of copynght, design rights, registered designs and applications for
registered designs, trade secrets, know-how and all other intellectual property rights throughout
the world and all nghts under any agreements relating to the use or exploitation of any such
nghts (in each case which may subsist as at 27 June 2012 or in the future),

"Intercreditor Agreement” means the intercreditor agreement dated 11 February 2011 between,
amongst others, the Parent, the other Obligors, the Senior Finance Parties, the Secured Note
Representative and the Senior Unsecured Note Representative,

"Investments" means

(a) securities and investments of any kind (including shares, stock, debentures, loan stock,
security, units, depositary receipts, bonds, notes, commercial paper and certificates of deposit),

{b) warrants, options or other nghts to subscribe for, purchase or otherwise acquire securities
and investments;

(c) all nghts and interests relating to secunities and investments which are deposited with, or
registered in the name of, any depositary, trustee, fiduciary, custodian, nominee, clearing house
or system, investment manager, chargee or other similar person or their nominee, in each case
whether or not on a fungible basis {including nghts against any such person) {(including, unless
the context otherwise requires, the Subsidiary Shares), and

{(d) all other nghts attaching or relating to secunties or investments and all cash or other
securities or investments in the future deriving from Investments or such nights,

In each case owned by the Company as at 27 June 2012 or in the future or (to the extent of its
interest) in which the Company has an interest as at 27 June 2012 or in the future;

"Leasehold Property” means all leasehold property which is registered or registrable at the Land
Registry pursuant to which the Company is (or will be) liable to pay a principal rent 1n excess of
£250,000 per annum as at the date of the relevant lease,

"Nominated Account”™ means any account(s) nominated by the Security Agent for the collection of
proceeds of any Other Debts,

"Obhigor" means a Borrower or a Guarantor {as both such terms are defined in the Senior
Facilities Agreement),

"Other Debts™ means the debts and claims identified in clause 3 1(b)(v) of the Debenture, as set
out in clause 1 1(b)(v)} of this Form MGO01,

"Parent” means Towergate Holdings II Limited (CRN: 07217222);

"PIK Borrower" means Towergate Holdings I plc (CRN 07217115},

“Premises" means all freehold property and all Leasehold Properties from time to time owned by
the Company including the property, If any, specified in schedule 2 to the Debenture, as set out

in schedule 2 hereto (or as the case may be schedule 1 to the relevant Secunty Accession Deed),

"Receiver” means a recelver and manager or (if the Secunty Agent so specifies in the relevant
appointment} recerver in each case appotnted under the Debenture,

"RSA Intercreditor Agreement” means the RSA Intercreditor Agreement as such term 1s defined

in the Intercreditor Agreement,
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In accordance with
Section 860 of the

Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Amount secured

Please give us details of the amount secured by the mortgage or charge

Amount secured

"Sale and Purchase Agreements” means the agreements relating to*

(a) the sale and purchase of ordinary shares representing 57 5% of the entire 1ssued share
capital of Broker Network Holdings Limited entered into between Towergate Partnership Limited
and Towergate Finance plc,

{b) the sale and purchase of {unless otherwise stated) the entire 1ssued share capitals of.
Paymentshield Group Holdings Limited, Folgate Insurance Company Limited, Fusion Insurance
Holdings Limited, Towergate Underwnting Group Limited, Towergate Commercial Limited, The
Hayward Holding Group Limited (90 1%), Towergate Risk Sclutions Limited, Broker Network
Holdings Limited, Towergate Financial (Group) Limited, Towergate London Market Limited
(66%), and certain Other Subsidiaries {as such term 1s defined therein) entered into between
Towergate Partnership Limited and Towergate Finance plc, and

(c) the sale and purchase of the entire issued share capital of Countrywide Insurance
Management Limited and Powerplace Insurance Services Limited entered into between Broomco
(4099) Limited and Towergate Holdco,

"Secured Note Approved Liabiities" has the meaning given to that term in the Intercreditor
Agreement,

"Secured Note Documents” means the Secured Notes, the 2018 Secured Note Indenture, the
Tranche A 2018 Secured Note Indenture, the Tranche B 2018 Secured Note Indenture, the
Security Documents and any other document governing the terms of the 1ssuance and
subscription of any Secured Notes,

"Secured Note Representative™ has the meaning given to that term in the Intercreditor
Agreement,

"Secured Notes" means

(a) the £230,000,000 senior secured notes due 2018 1ssued by Towergate Finance plc (CRN:
07217267),

(b) the Tranche A 2018 Secured Notes,
(c) the Tranche B 2018 Secured Notes, and

(d) any other secured bonds, notes or other similar debt instruments constituting Secured Note
Approved Liabilities,

"Secured Parties" has the meaning given to that term in the Intercreditor Agreement,

"Secunty” means a mortgage, charge, pledge, lten, assignment by way of secunty, 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 obligatton of any
person or any other agreement or arrangement in any jurisdiction having a similar effect,

"Secunty Accession Deed" means a deed executed by a company substantially in the form set
out in schedule 9 to the Debenture, with those amendments which the Security Agent may
approve or reasonably require,

"Securnity Documents" has the meaning given to that term in the Intercreditor Agreement,
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

+

Amount secured

Please give us details of the amount secured by the mortgage or charge

Amount secured

"Senior Facilities Agreement” means the facilities agreement dated 4 February 2011 (as
amended and restated from time to time) under which certain lenders have made available
certain loan facihties to Towergate Finance plc (CRN 07217267),

"Senior Ftnance Document" means each Senior Finance Document as such term 1s defined in the
Senior Facilities Agreement,

"Senior Finance Parties" means Senior Finance Parties and any Hedge Counterparty (as both such
terms are defined in the Senior Facilities Agreement),

"Senior Unsecured Note Representative" means the Senior Unsecured Note Representative as
such term 1s defined in the Senior Facilities Agreement;

"Subsidiary" means a subsidiary undertaking within the meaning of section 1162 of the
Companies Act 2006 which, for this purpose, shall be treated as providing that

(a) an undertaking which has granted Security over its shares or other ownership interest in
another undertaking, by which the recipient of the Secunty (or its nominee) holds the legal title
to that interest, shall nevertheless be treated as a member of that other undertaking, and

(b} rights attached to shares or other ownership interests which are subject to Secunty shall be
treated as held by the grantor of Security,

"Subsidiary Shares” means all shares owned by the Company In its Subsidiaries including those
listed in schedule 3 to the Debenture, as set out In schedule 3 hereto, and as specified In any
relevant Security Accession Deed;

"Towergate Holdco" means Towergate Insurance Limited (CRN 07476462) previously known as
Towergate Holdco Limited,

"Tranche A 2018 Secured Notes” means the £10,857,000 sentor secured notes due 2018 issued
by Towergate Finance plc (CRN 07217267) on or about 27 June 2012,

"Tranche A 2018 Secured Note Indenture” means the note indenture documenting the Tranche A
2018 Secured Notes,

"Tranche B 2018 Secured Notes" means the £8,143,000 semor secured notes due 2018 1ssued by
Towergate Finance plc (CRN 07217267} on or about 27 June 2012,

"Tranche B 2018 Secured Note Indenture" means the note indenture documenting the Tranche B
2018 Secured Notes,

“Trustee Shares"” means the TTL Shares, the CCVTL Shares and the BNTL Shares, and

“TTL Shares" means all shares of Towergate Trustee Limited (CRN 03877049)
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In accordance with
Section 860 of the
Companmes Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mertgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

(w1} subject to clause 3 9 (Trust Accounts) of the Debenture, all monies standing to the credit of
its accounts (including the Cash Collateral Accounts, the Nominated Accounts and the Collection
Accounts) with any bank, financial institution or other person and all nghts related to those
accounts,

{(vit) all its Inteltectual Property (including the Intellectua! Property listed in schedule 7 to the
Debenture, as set out in schedule 4 hereto),

(vit) all nghts, title and :nterest in and to the Hedging Agreements,

(1x) the benefit of all consents and agreements held by it in connection with the use of any of its
assets,

(x) 1ts goodwill and uncalled capital, and

() If not effectively assigned by clause 3 3 (Security Assignment) of the Debenture, as set out
in clause 1 3 below, all its nghts and interests in (and claims under) the Assigned Agreements

{c) The parties acknowledge that the ranking of the Secunty created pursuant to clauses 3 1{(a)
and (b) (Fixed Charges) of the Debenture, as set out In clause 1 1(a) and {b) above, 1s subject to
the Existing Debenture, the Intercreditor Agreement and the RSA Intercreditor Agreement and
that the application of proceeds pursuant to the Debenture and the Existing Debenture is
provided for in the Intercreditor Agreement and the RSA Intercreditor Agreement

1 2 Floating Charge

(a) As further secunity for the payment of the Indebtedness, subject to clause 3 2(b) of the
Debenture, as set out In clause 1 2(b) below, and clause 3 9 (Trust Accounts) of the Debenture,
the Company has charged with full title guarantee in favour of the Secunty Agent (for the benefit
of itself and the other Secured Parties) by way of first floating charge all its assets as at 27 June
2012 and n the future (except for the Trustee Shares and the CCV Risk Solutions Interest) not
effectively charged by way of first fixed charge under clause 3 1 {(Fixed Charges) of the
Debenture, as set out in clause 1 1 above, or assigned under clause 3 3 (Secunty Assignment) of
the Debenture, as set out In clause 1 3 below.

(b) The parties acknowledge that the ranking of the Security created pursuant to clause 3 2(a)
(Floating Charge) of the Debenture, as set out In clause 1 2{a) above, i1s subject to the Existing
Debenture, the Intercreditor Agreement and the RSA Intercreditor Agreement and that the
application of proceeds pursuant to the Debenture and the Existing Debenture 15 provided for in
the Intercreditor Agreement and the RSA Intercreditor Agreement

1 3 Secunty Assignment

(a) On and with effect from the date on which the Assigned Agreements are re-assigned to the
Company under the Extsting Debenture and as further security for the payment of the
Indebtedness, the Company assigns absclutely with full title guarantee to the Securnity Agent (for
the benefit of itself and the other Secured Parties) all its rights, title and interest in and to the
Assigned Agreements, provided that on payment or discharge in full of the Indebtedness the
Secunity Agent wiil at the request and cost of the Company re-assign the relevant rights, title
and interest Iin the Assigned Agreements to the Company {or as it shall direct)
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I accordance wi . .
deccodancewlh — MGO1 - continuation page
Companies Act2006  Particulars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

Short particulars

{b) Until the occurrence of an Event of Default which 1s continuing, but subject to clause 8 8
{Assigned Agreements) of the Debenture, the Company may continue to deal with the
counterparties to the relevant Assigned Agreements

1 4 Conversion of Floating Charge
If
{a) an Event of Default has occurred and i1s continuing, or

{b} the Secunty Agent reasonably considers that any legal process or execution 1s being enforced
against any Floating Charge Asset or the Secunty Agent reasonably considers that any Floating
Charge Asset 1s in danger of being setzed or otherwise in jeopardy,

the Secunty Agent may, by wntten notice to the Company, convert the floating charge created
under the Debenture into a fixed charge as regards those assets which 1t specifies in the notice
The Company shall following request by the Secunty Agent execute a fixed charge or legal
assignment over those assets in the form which the Security Agent requires

1 5 Automatic Conversion of Floating Charge

If the Company creates (or purports to create) any Secunty (except as permitted by the Senior
Facilities Agreement and the Secured Note Documents or with the prior consent of the Security
Agent) on or over any Floating Charge Asset without the prior consent in writing of the Secunty
Agent, orif any third party levies or attempts to levy any distress, attachment, execution or
other legal process against any Floating Charge Asset, the floating charge created under the
Debenture will automatically (without notice) and immediately be converted into a fixed charge
over the relevant Floating Charge Asset

2 FURTHER ASSURANCE
2 1 General

{a) Subject to the Agreed Secunty Principles, the Company shall (and shall ensure that each of
its Subsidianes will) at the request of the Security Agent and at the Company's own expense,
promptly do, or procure the doing of all such things and execute or procure the execution of all
such documents (including assignments, transfers, mortgages, charges, notices and instructions
and in such form as the Security agent may require) as are, in the reasonable opinion of the
Security Agent, necessary or desirable

(1) to perfect the Secunty created or intended to be created under or evidenced by the
Debenture or for the exercise of any nghts, powers and remedies of the Secunity Agent, any
Recewver or the Secured Parties provided by or pursuant to the Debenture or by law,

{n) to confer on the Security Agent or confer on the Secured Parties Security over any property
and assets of the Company located in any jurisdiction equivalent or similar to the Secunty
intended to be conferred by or pursuant to the Debenture, and/or
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the properly mortgaged or charged

Short particulars

() following the occurrence of an Event of Default which I1s continuing, to facilitate the
realisation of the assets which are, or are intended to be, the subject of the Security created by
the Debenture

(b) Subject to the Agreed Secunty Principles, the Company shall take all such action as Is
available to it (including making all filings and reqistrations} as may be necessary for the purpose
of the creation, perfection, protection or maintenance of any Secunty conferred or intended to be
conferred on the Security Agent or the Secured Parties by or pursuant to the Debenture

3 NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS
The Company may not

(a) create or agree to create or permit to subsist any Secunty over all or any part of the Charged
Property, or

(b) sell, transfer, lease out, lend or otherwise dispose of all or any part of the Charged Property
(other than Floating Charge Assets on arm's length terms in the ordinary course of trading) or
the nght to receive or to be paid the proceeds ansing on the disposal of the same, or agree or
attempt to do so,

except as permitted by the Senior Facilities Agreement and the Secured Note Documents or with
the prior consent of the Security Agent
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rn. aco'ordance with
Sectron 860 of the
Companies Act 2006

MG01 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

SCHEDULES

SCHEDULE 1
Charging Companies

Name

Towergate Finance plc

Towergate Holdings II Limited
Towergate Insurance Limited

Fusion Insurance Holdings Limited
Fusion Insurance Services Limited

The Hayward Holding Group Limited
Hayward Awviation Limited
Paymentshield Group Holdings Limited
Paymentshield Holdings Limited
Paymentshield Limited

Broker Network Holdings Limited

The Broker Network Limited

The T F Bell Group Limited

T F Bell Holdings Limited

Townfrost Limited

Towergate Underwniting Group Limited
Towergate Risk Solutions Limited
Towergate London Market Limited
Oyster Risk Solutions Lirmited

TL Risk Solutions Limited

Powerplace Insurance Services Limited
Cullum Capital Ventures Limited

Four Counties Finance Limited

CCV Risk Solutions Limited
Just Insurance Brokers Limited
Cox Lee & Co Limited

HLI (UK) Limited

Berkeley Alexander Limited
Protectagroup Acquisitions Limited
Protectagroup Holdings Limited
Protectagroup Limited

Roundcroft Limited
Richard V Wallis & Co Limited
Moffatt & Co Limited

Capital & County Insurance Brokers Limited
Three Ceounties Insurance Brokers Limited

Portishead Insurance Management Limited

Crawford Davis Insurance Consultants Limited

Registered Number

England and Wales 07217267
England and Wales 07217222
England and Wales 07476462
England and Wales 05555838
England and Wales 04070987
England and Wales 03674200
England and Wales 02730427
England and Wales 05919794
England and Wales 05131340
England and Wales 02728936
England and Wales 05044510
England and Wales 02906084
England and Wales 05156249
England and Wales 05162744
England and Wales 05030455
England and Wales 04043759
England and Wales 06189756
England and Wales 00149526
England and Wales 06144421
England and Wales 00838046
England and Wales 06164788
England and Wales 05587424
England and Wales 04849691
England and Wales 05303862
England and Wales 01455098
England and Wales 05879041
England and Wales 04210219
England and Wales 03229129
England and Wales 03896351
England and Wales 03976900
England and Wales 04102237
England and Wales 06512030
England and Wales 05081105
England and Wales 03599653
England and Wales 02953747
England and Wales 03436180
England and Wales 01133674
England and Wales 01151104
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ln‘accu.or(;ance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a morigage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

Short particulars

SCHEDULE 2
Details of Properties

Registered Land

None as at 27 June 2012
Unregistered Land

None as at 27 June 2012

SCHEDULE 3
Subsidiary Shares

None as at 27 June 2012
SCHEDULE 4
Intellectual Property

None as at 27 June 2012
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 4210219
CHARGE NO. 5

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEBENTURE DATED 27 JUNE 2012
AND CREATED BY JUST INSURANCE BROKERS LIMITED FOR
SECURING ALL MONIES DUE OR TO BECOME DUE FROM ANY
CHARGING COMPANY OR ANY OTHER DEBTOR 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 25 OF THE COMPANIES ACT
2006 ON THE 6 JULY 2012

GIVEN AT COMPANIES HOUSE, CARDIFF THE 11 JULY 2012
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




