COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the

129(6)b

acquisition of shares
Please do not Pursuant to section 155(6) of the Companies Act 1985
write in this
margin
To the Registrar of Companies For offictal use Company number
Please complete oy - ——
leglbly, preferably  (Address overleat - Note 5) I I I I 05044510
in black type, or [ |

bold block lettering Name of company

Note
Please read the notes § = Broker Network Holdings Limited
on page 3 before

completing this form

* Insert full name Xrwe @ See Annexure A attached
of company

@ insert namea(s) and
address(es) of all
the directors

f'gg:f,fp?;,e (ROODOONOGON [all the directors] t of the above company (herewmafter called ‘this company') do

solemnly and sincerely declare that

§ delete whichever The business of this company 1$
1S Inappropriate

(¢) something other than the above §

This company 1s [the] {)] holding company of* _THE BROKER NETWORK LIMITED (the "Subco")

which 18

proposing to give financial assistance in connection with the acquisition of shares
i [this company] [ _BROKER NETWORK HOI DINGS LIMITED

Presentor's name address and For ofiicial Use
refarence (If any) General Sectag Beret v .
DLA Piper UK LLP
3 Noble Street
London >
EC2V 7EE b3
74
2
DX 31866  Finsbury Square uq,) *AEOQF4Y8D*
Page 1 AB9 22/03/2008 48
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The assistance i1s for the purpose of XEOQOGINPNN [reducing or discharging a liabiity incurred for the Pleaseg?not
wrta in this

purpose of that acquisition} 1 (note 1) margin

Pleasa complete
legibly, preferably

The number and class of the shares acquired or to be acquired Is :'nma;:ct{"" or
lettering
15704 274 nrdmary shares of £00002 pence each
The assistance Is to be given to (note 2) Towergate Partnership Limited with registered
number 03405221 and registered address at 2 County Gate, Staceys Street,
Maidstone, Kent MEl4 1ST
The assistance will take the form of
See Annexure B attached
I )
+ \'f
The person who [has acquired) DEIGOOOOY T the shares 1s t delete as
appropnate

Towergate Partnership Limited (NO 03405221) of Towergate House, 2 County
Gate, Staceys Streetb, Mardstome, Kent, ME14 18T

The principal terms on which the assistance will be given are

See Annexure C attached

The amount (if any) by which the net assets of the company which 1s giving the assistance will be reduced

by gving it1s __NIL

The amount of cash to be transferred to the person assisted is £ See Annexure D attached

The value of any asset to be transferred to the person assisted 1s £ NIL Page 2




Please do not
write in this
margin

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

* delete either {a) or
{b) as appropnate

Page 3

The date on which the assistance is to be given s _within 8 weeks from the date hereof

XWe have formed the opinion, as regards this company's ital situation immedhately following the date

on which the assistance 1s proposed to be given, that there will be no ground on which it could then be

found to be unable to pay its debts (note 3)

(a) fWe have formed the opinion that this company will be able to pay its debts as they fall dus dunng

the year immediately following that date]” (note 3)

AndNwe make this solemn dectaration conscientously believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835

Declaredat | PPPER rcressied. SOURALE Declarants to sign below
LoD o) RYR
Day Month Year

on [l |1 2] 013 2ol|0|B8

before me W—
Ay,

A-Gommasiener-for-Oaths-or-MNotary Public-erJustice-ef

the-Raaae-ora Solicitor having the powers conferred on

a Commussioner for Qaths AT7E HOD&GISS
EALLORD LMDE § GhAasT ufd
BEA WFOLT vousE

\S &7 Tl ST
NOTES LorDord

1 For the meaning of *a person incurring a
hability® and *reducing or discharging a
ability” see section 152(3) of the Companies
Act 1985

2 lInsert full name(s) and address(es) of the
person(s) to whom assistance s 1o be given, if
a recipient is a company the registered office
address should be shown

3 Contingent and prospective habilities of the
company are to be taken into account - see
section 156(3) of the Companies Act 1985

4 The auditors report required by section 156(4)
of the Companies Act 1985 must be annexed
to this form

5 The address for companies registered in
England and Wales or Wales s -

The Registrar of Compames
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registerad i Scotland -

The Registrar of Companies

Companies House

37 Castle Terrace

Edinburgh
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KPMG Audit Plc Tel +44 () 113 231 3000
1 The Embankment Fax +44 {0} 113 231 3184
Neville Street DX 724440 Leeds

Leeds LS1 4DW
United Kingdom

Private & confidential
The Directors
Broker Network Holdings Limited

Mowbray House Ourref  as/lm003
Mowbray Square

Harrogate Conmact  Andy Sills
North Yorkshire 0113 231 3052
HGI1 5AU

{1 March 2008

Dear Sirs

Auditors' report to the directors of Broker Network Holdings Limited (the ‘Company’)
pursuant to Section 156(4) of the Compantes Act 1985

We have examined the attached statutory declaration of the directors dated /2 March 2008 1n
connection with the proposal that the Broker Network Limited of which this company 1s a
holding company should give financ:al assistance for the purpose of reducing and discharging
the habihity incurred in connection with the purchase of 100% of tms Company’s ordinary
shares

This report 1s made solely to the company’s directors as a body n accordance with section
156(4) of the Companies Act 1985 Our work has been undertaken so that we as the company’s
auditors might state to the company’s directors those matters we are required to state to them 1n
a report under section 156(4) of that Act and for no other purpose To the fullest extent
permitted by law, we do not accept or assume responsibility to anyone other than the company
and the company’s directors as a body for our work under section 156(4) of that Act or for this
report

We have enquired nto the state of the company's affairs in order to review the bases for the
statutory declaration

We are not aware of anything to indicate that the opmion expressed by the directors i therr
declaration as to any of the matters mentioned in Section 156(2) of the Compames Act 1985 1s
unreasonable 1n all the circumstances

Yours faithfully

l“f,u-c‘ M' pL
KPMG Audit Plc
Registered Auditor

KPMG Autht Pic 8 UK pubbc krreted company 1S a subsckary of KPMG
Ewopa LLF ard a member lrm of the KPMG network of ik ch Regr: w England No 3110745
member {xrms alfated with KPMG i al 3 Swiss Ragn: 9ihce B Saksbury Square London ECAY BRB




FORM 155 (6) b relating to:
BROKER NETWORK HOLDINGS LIMITED
(Registered number 05044510)
ANNEXURE A TO FORM 155(6)(b)

Names and addresses of all of the directors
i
Jomn

I Ian Wllham‘ Patnck of 7 College Dnive, Tunbndge Wells, Kent TN2 3PN

2 Andrew Homer of For Chimneys, Parkview Road, Waddington, Caterham, Surrey CR3 7DN

3 Peter Cullum of Wealden Hall, Parkfield, Sevenoaks, Kent TN15 OHX

4 Mark Wood of 4 Redhouse Gardens, Menston, West Yorkshire LS29 6PZ

5 Paul Grant Elits of Corner Croft, 62 Scriven Road, Knaresborough, North Yorkshire HGS 9EI

6 Julie Kathryn Hale of 20 Saint Francis Gardens, Fixby, Huddersfield, West Yorkshire HD2 2EU
~ZJoznne Claue Thayof lo.Deak-SiseotHiderWest-Yorkshie L5620 8FR- T B 7

8. Elizabeth Mills of 25 Prmley Pask Drve, Alwoodley-Lecds, West Yorkshire-1-S17-7LP
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FORM 155 (6) b relating to:
BROKER NETWORK HOLDINGS LIMITED
{Registered number 05044510)
ANNEXURE B TO FORM 155(6)(b)

The Form of the Financial Assistance

Terms defined in this statutory declaration (including the other Annexures hereto) have the same
meanings in this Annexure A unless otherwise stated or the context otherwise requires

The assistance will take the form of the execution, delivery and performance by the Subco of the
following documents

l a guarantee increase deed (the "Guarantee Increase Deed") to be entered into by the Subco
pursuant o clause 22 23 (u) of the Facility Agreement under which the Subco will extend 1its
guaranteeing obhigations to the Senior Finance Parties,

2 an intra-group loan agreement dated on or about the date herecf entered into between (1)
Bidco (2) the companies hsted mn schedule 1 thereto (the "Intra-Group Lenders') (the
“"Upstream Intra-Group Loan Agreement") pursuant to which the Intra-Group Lenders
will make a facility available to Bidco to enable Bidco to service us obligations under,
amongst other things, the Facdity Agreement, and

3 a letter of support dated on or about the date hereof from Bidco to the Company and Subco

and the performance of any other acts (including, without himitation, the payment of all fees
(the "'Fees") to professionals, third parties and others) or the execution of any other documents (as the
same shall be amended, supplemented, novated and/or replaced from time to time) anctllary or
otherwise relating to the Financial Assistance Documents (as defined below)

Any references to the Guarantee Increase Deed, the Upstream Intra-Group Loan Agreement and the
Letter of Support are references to such documents as they may be amended and restated, novated,
varied, transferred or assigned from time to time (together the "Financial Assistance Documents')

The Subco will assume habilities and obligations under each Financial Assistance Document, in
accordance with and subject to the terms of each such document, which constitutes financial
assistance directly or indirectly for the purposes of, amongst other things, financing of the Acquisition
(the "Financial Assistance’)

MB/TS/49709/12005 17614043 2 2




FORM 155 (6) b relating to:
BROKER NETWORK HOLDINGS LIMITED
(Registered number 05044510)

ANNEXURE C TO FORM 155(6)(b)
The Principal Terms of the Financial Assistance

PART 1

Terms defined n this statutory declaration (including the other Annexures hereto) have the same
meanings i this Annexure B unless otherwise stated or the context otherwise requires

L

11

12

GENERAL

The principal erms of the Financial Assistance are summansed and separately described
betow 1n relanion to each ndividual Financial Assistance Document

Any clause and other document references which are used n this Annexure B are references
to the clause and other document references 1n the particular Financial Assistance Document

GUARANTEE INCREASE DEED

The principal terms on which the Financial Assistance will be given under the Guarantee
Increase Deed are that pursuant to clause 22 23 (u) of the Facility Agreement the Subco will
extend 1ts guaranteeing obligations to the Finance Parties By executing the Guarantee
Increase Deed the resirictions contamed i the Accession Documents restnicting any hability
to the extent that it would result in any guarantee, indemnity and/or secunty contained therein
constituting unlawful financial assistance within section 151 of the Act would cease and the
Subco as an Addmional Guarantor would urevocably and unconditionally jomntly and
severally

(a) guarantee to each Senior Finance Panty the punctual performance of all the
obligations of each Obligor under the Finance Documents,

(b) undertake with each Semor Finance Party that whenever another Obligor does not pay
any amount due under or in connection with any Finance Document the Subco shall
immedrately on demand pay that amount as 1if it was the principal obligor, and

{c) indemnify each Semor Finance Party tmmediately on demand agamst any cost, loss
or hability suffered by that Semor Finance Party if any obligauon guaranteed by 1t 1s
or becomes unenforceable, invalid or illegal The amount of any cost, loss or hability
shall be equal to the amount which the Senior Finance Parties would otherwise have
been entitled to recover

The guarantee is a continuing guarantee and will extend to the ultimate balance of sums
payable by any Obligor under the Finance Documents, regardless of any intermediate
payment of discharge in whole or in part

UPSTREAM INTRA-GROUP LOAN AGREEMENT

MB/MB/49709/1 200517614657 3 I




UGS

The poncipal terms on which the Financial Assistance will be given under the Upstream
Intra-Group Loan Agreement are as follows

{a) by executing the Upstream Intra-Group Loan Agreement, the Subco, nter alia, agrees
to the provision of loan facihties to Bideo to enable Bidco to, inter alia, comply with
its obligations under the Facility Agreement and the Finance Documents,

(b) such loan facilities are to be made available unless an Intra-Group Lender 1s unable to
do so by reason of s msolvency,

(c) as a condition to the avatiability of the loan facilities under the Upstream Intra-Group
Loan Agreement, Bidco enters into a letter of support with mter alia the Subco,
agreewng that it will make available to the Subco such addittional working capital as
may be required from time to time

4, LETTER OF SUPPORT

The pnincipal terms on which the Financial Assistance will be given under the Letter of
Support are that Bidco agrees to provide such amounts as are necessary to meet any working
capttal shortfalls of any Intra-Group Lender and/or procure that another member of the Group
lends such amounts to that Intra-Group Lender

MB/MB/39709/120053/176 14657 3 2
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FORM 155 (6) b relating to:
BROKER NETWORK HOLDINGS LIMITED
(Registered number 05044510)

ANNEXURE C TO FORM 155(6)(b)
The Principal Terms of the Financial Assistance
PART 11

DEFINITIONS AND INTERPRETATION
Definitions

The following terms shall have the following meanings when used in this statutory declaration and its
annexures

"Act" means the Compames Act 1985

"Accession Document’ means any letter or deed signed or executed by the Company 1 relation to
the accession by the Company to the Facility Agreement, the Intercreditor Agreement, the Mezzanine
Faciluy Agreement and the Debenture,

"' Acquisition” means the acquisition of the Target and all of 1ts subsidiaries by Bidco,

"*Additional Guarantor'’ means a company which becomes an Additional Guarantor 1n accordance
with clause 26 (Changes to the Obligors) of the Facility Agreement,

"Agent" means the Bank of Scotland plc of PO Box 39900, Level 7, 155 Bishopsgate, London
EC2M 3YB,

"Bidco™ means Towergate Partnershup Limuted (no 03405221) with registered address at Towergate
House, 2 County Gate, Staceys Street, Maidstone, Kent ME14 18T,

"Borrower" means Bidco,

"BoS" means the Bank of Scotland plc of PO Box 39900, Level 7, 155 Bishopsgate, London
EC2M 3YB,

"Debenture’’ means a debenture dated [ November 2006 entered nto, amongst others, (1) Bidco and
(2) the Security Trustee,

"Facility Agreement” means a £505,000,000 facibty agreement dated 1 November 2006 (as
amended and restated from time to tme) entered into between, amongst others, Bidco and Bank of
Scotland plc as the Agent and Security Trustee,

"Finance Document” means the Facility Agreement, the Mezzamine Facility 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 Certificate (all as
defined n the Facility Agreement}, or any Secunty Document and any other document designated as
such by the Agent and together the "Finance Documents',

MB/MB/49709/120053/17614657 3 3




"Group” means the Company, and its respective subsidiaries {(including the Subco) for the time
being and Group Company means any one of them,

"Intercreditor Agreement” means an intercreditor agreement dated | November 2006 entered into
between, amongst others, Bidco, the Obligors and the Semior Finance Parties,

"Intra-Group Lenders" means the Target and the Subco,

"Mezzanine Facility Agreement'' means the mezzanine facility agreement dated 1 November 2006
(as amended by a mezzanine amendment letter on 26 November 2007), made between, amongst
others, Bidco and BoS as mezzanine agent,

"Obligor" means a Borrower or a Guarantor,

"Security Trustee' means the Bank of Scotland ple of PO Box 39900, Level 7, 155 Bishopsgate,
London EC2M 3YB,

"Senior Finance Parties'” means the Arrangers, the Agent, the Security Trustee, each Ancillary
Lender, each Lender and shall be deemed to include any Lender in 1ts capacity as a party to a Hedging
Agreement and Sentor Finance Party means any of them (all such terms as defined in the Facility
Agreement), and

"Target' means Broker Network Holdings Limited, a company incorporated under the laws of
England and Wales with registered number 05044570 and with registered office at Mowbray House,
Mowbray Square, Harrogate, North Yorkshire HG1 5AU

MB/MB/49700/120053/17614657 3 4




FORM 155 (6) b relating to:
BROKER NETWORK HOLDINGS LIMITED
(Registered number 05044510)

ANNEXURE D TO FORM 155(6)(b)

Up to £100,000,000 being the maximum facality luimit under the Upstream Intra-Group Loan
Agreement !

MB/MB/49709/120053/17614657 3 [




COMPANIES FORM No 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the

HFP025 acquisition of shares
Please do not Pursuant to section 155(6) of the Companies Act 1985
wnte in this
margin

To the Registrar of Companies
Please complete
legibly, prefzrably (Address overleaf - Note §)
In black type, or
bold block lettering  Nama of ¢ ompany

For official use

PR B ]

L e o

B(6)b

Company number

05044510

Note
Please read the notes | = Broker Network Holdings Limuted
on page 3 before

completing this form

* insert full name XWe o See Annexure A attached
of company

2 insert name(s) and
address{es) of all
the directors

t delete as

approprate EHOOOOONRACEEK {all the directors] T of the above company (heremnafter called his company’) do

solemnly and sincerely declare that

§ delete whichever  The business of this company 1s
is iInappropriate

(c) something other than the above §

This company 1s [the] [}] holding company of* _THE BROKER NETWORK LIMITED (the “Subzo")

which 1s

proposing to give financial assistance in connection with the acquisiton of shares
in [this company} [ _BROKER NETWORK HOI RINGS LIMITED

Presentor's name address and
reference (it any)

DLA Piper UK LLP

3 Noble Street

London

EC2V 7EE

For official Use
General Section

DX 33864 Finsbury Square

Page 1

Post room




The assistance I1s for the purpose of PRROGOEGPINN reducing or discharging a habihty incurred for the Pleasetu!_lonot
wnte in this
purpose of that acquisition] 1 (note 1) margin

Please complete
legibly, preferably

The number and class of the shares acquired or to be acquired is in iack type, or
15704 224 ordipary shares of €002 pence each lettering

The assistance is to be given to (note 2) Towergate Partnership Limited with registered

number 03405221 and registereé¢ address at 2 County Gate, Staceys Street,
Maidstone, Kent ME1l4 1ST

The assistance will take the form of

See Annexure B artached

The person who [has acquired] D000 T the shares Is t delete as

; appropriate
Towergate Partnership Limited (NQ.03405221) of Towergate House, 2 County

Gate, Staceys Street, Maidstone, Kent, ME14 1ST

The pnncipal terms on which the assistance will be given are

See Annexure C attached

The amount {if any) by which the net assets of the company which 1s giving the assistance will be reduced

by gvingitis _NIL

The amount of cash to be transferred to the person assisted s € See Annexure D attached

The value of any asset to be transferred to the person assisted 1s £ NTL Page 2




Please do not The date on which the assistance Is to be given1s  _within 8 weeks from the date hereof

write In this
margin

Please complete XWe have tormed the opinion, as regards this company's initial situation immediately followming the date

::g;bhiz‘kmfz?"’ on which the assistance is proposed to be given, that there will be no ground on which it could then be

bold block letteri
oc "9 found to be unable to pay its debts (note 3}

(a) fWwWe have formed the opinion that this company will be able to pay its debts as they fali due dunng

the year immediately following that date}” (note 3)

* delete either {a) or
(b} as appropriate

And X'we make this solemn declaration conscientiously believing the same to be true and by wirtue of the

provisions of the Statutory Declarahions Act 1835

Declaredat |{Q STﬂTfDM P %A_DE Declarants to sign below
HARROGATE, MGl |EP

on | 11 1013[2101018 ]

before me S

R-Commiss ar-$ar-578 or-Tots i 0 ¥
tha BoaceocalSolicitor having the powers conferred o
a Commissioner for Qaths

NOTES

1 For the meaning of "a person incurring a
llabiity” and “reducing or discharging a
habiity® see section 152(3) of the Companies
Act 1985

2 Insert full nama(s) and address(es) of the
person{s) to whom assistance 1s to be given, if
a recipient Is a company the registered office
address should be shown

3 Contingent and prespective labiltes of the
company are to be taken into account - see
section 156(3) of the Companies Act 1985

4 The auditors report required by section 156(4)
of the Comparies Act 1985 must be annexed
to this form

5 The address for comparues registered in
Engfand and Wales or Wales s -

The Registrar of Companmies
Companies House

Crown Way

Cardiff

CF14 302

or, for companies registered in Scotland -

The Regstrar of Companies
Companies House
37 Castle Termace
Edinburgh
Page 3 EH12E8 Laserform laternational 12/99




FORM 155 (6) b relating to:
BROKER NETWORK HOLDINGS LIMITED
{Registered number 05044510)
ANNEXURE A TO FORM 155(6)(b)

Names and addresses of all of the directors

1 Ian William Patnck of 7 College Dnive, Tunbndge Wells, Kent TN2 3PN
2. Andrew Homer of For Chimneys, Parkview Road, Waddington, Caterham, Surrey CR3 7DN
3 Peter Cullum of Wealden Hall, Parkfield, Sevenoaks, Kent TN1S OHX
LWFJ'V; Has, BGod MU lana Ml W Yorbes. L5329 bt adinsd
4, Mark Wood of 4Redhouse.Gardens, Menston,-West-Yeorkshire :=529-6PZ
5 Paul Grant Ellis of Comer Croft, 62 Scriven Road, Knaresborough, North Yorkshire HG5S 9E|

6 Juhe Kathryn Hale of 20 Saint Francis Gardens, Fixby, Huddersfield, West Yorkshire HD2 2EU

Yo en e ey _Warrryorkshre - |
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FORM 155 {6) b relating to:
BROKER NETWORK HOLDINGS LIMITED
(Registered number 05044510)
ANNEXURE B TO FORM 155(6)(b)

The Form of the Financial Assistance

Terms defined 1n this statutory declaration (including the other Annexures hereto) have the same
meanings n this Annexure A unless otherwise stated or the context otherwise requires

The assistance will take the form of the execution, delivery and performance by the Subco of the
following documents

l a guarantee increase deed (the "Guarantee Increase Deed'’) to be entered into by the Subco
pursuant to clause 22.23 (u) of the Facility Agreement under which the Subco will extend its
guaranteeing obligations to the Semor Finance Parties,

2 an intra-group loan agreement dated on or about the date hereof entered into between (1)
Bidco (2) the companies histed in schedule 1 thereto (the *Intra-Group Lenders") (the
"Upstream Intra-Group Loan Agreement') pursuant to which the Intra-Group Lenders
will make a facihity available to Bidco to enable Bidco to service its obligations under,
amongst other things, the Facility Agreement, and

3 a letter of support dated on or about the date hereof from Bidco to the Company and Subco

and the performance of any other acts (including, without limitation, the payment of all fees
(the "Fees") to professionals, third parties and others) or the execution of any other documents (as the
same shall be amended, supplemented, novated andfor replaced from time to uime) ancillary or
otherwise relating to the Financial Assistance Documents (as defined below)

Any references to the Guaraniee Increase Deed, the Upstream Intra-Group Loan Agreement and the
Letter of Support are references to such documents as they may be amended and restated, novated,
varied, transferred or assigned from time to time (together the "Financial Assistance Documents'")

The Subco will assume habilities and obhgations under each Financial Assistance Document, in
accordance with and subject to the terms of each such document, which constitutes financial
assistance directly or indirectly for the purposes of, amongst other things, financing of the Acquisition
(the *Financial Assistance')

MB/TS/MH9709/120053/17614043 2 2




FORM 155 (6) b relating to:
BROKER NETWORK HOLDINGS LIMITED
(Registered number 05044510)

ANNEXURE C TO FORM 155(6)(b)
The Principal Terms of the Financial Assistance

PART 1

Terms defined in this statutory declaration (including the other Annexures hergto) have the same
meanmings n this Annexure B unless otherwise stated or the context otherwise requires.

1.

11

12

GENERAL

The principal terms of the Financial Assistance are summarnised and separately described
below 1n relation to each mndividual Financial Assistance Document.

Any clause and other document references which are used in this Annexure B are references
to the clause and other document references 1n the particular Financial Assistance Document.

GUARANTEE INCREASE DEED

The principal terms on which the Financial Assistance will be given under the Guarantee
Increase Deed are that pursuant to clause 22 23 (u) of the Facility Agreement the Subco will
extend s guaranteeing obligations to the Finance Parties By executing the Guarantee
Increase Deed the restrictions contained in the Accession Documents restricting any hiability
to the extent that it would result in any guarantee, indemnity and/or secunty contamed therein
constitutmg unlawful financial assistance within section 151 of the Act would cease and the
Subco as an Additional Guarantor would irevocably and unconditionally jomntly and
severally.

(a) guarantee to cach Semor Finance Party the punctual performance of all the
obligations of each Obligor under the Finance Documents,

(b) undertake with each Sentor Finance Party that whenever another Obligor does not pay
any amount due under or in connection with any Finance Document the Subco shall
immediately on demand pay that amount as if it was the principal obligor, and

(c) indemmify each Semor Finance Party immediately on demand agamnst any cost, loss
or liability suffered by that Senior Finance Party if any obligation guaranteed by 1t 1s
or becomes unenforceable, invahid or 1llegal The amount of any cost, loss or labihity
shall be equal to the amount which the Sentor Fiance Parties would otherwise have
been entitled to recover.

The guarantee s a continuing guarantee and will extend to the ultimate balance of sums
payable by any Obligor under the Finance Documents, regardless of any intermediate
payment of discharge in whole or 1n part

UPSTREAM INTRA-GROUP LOAN AGREEMENT

MB/MB/49709/120053/17614657 3 |




The principal terms on which the Financial Assistance will be given under the Upstream
Intra-Group Loan Agreement are as follows-

(a) by executing the Upstream Intra-Group Loan Agreement, the Subco, inter aha, agrees
to the provision of loan facilities to Bidco to enable Bideo to, inter ahia, comply with
its obhigations under the Facility Agreement and the Finance Documents;

{b) such Joan facilittes are to be made available unless an Intra-Group Lender 1s unable to
do so by reason of its insolvency;

) as a condition to the availability of the loan faciites under the Upstream Intra-Group
Loan Agreement, Bidco enters mto a letter of support with nter alta the Subco,
agrecing that it will make available to the Subco such additional working capital as
may be required from time to ume

4. LETTER OF SUPPORT

The principal terms on which the Financial Assistance will be given under the Letter of
Support are that Bidco agrees to provide such amounts as are necessary t0 meet any working
capital shortfalls of any Intra-Group Lender and/or procure that another member of the Group
lends such amounts to that Intra-Group Lender

MB/MB/49709/120053/17614657 3 2



FORM 155 (6) b relating to:
BROKER NETWORK HOLDINGS LIMITED
(Registered number 05044510)

ANNEXURE C TO FORM 155(6)(b)
The Principal Terms of the Financial Assistance
PART 11

DEFINITIONS AND INTERPRETATION
Definitions

The following terms shall have the following meanings when used in this statutory declaratton and its
annexures.

"Act" means the Compames Act 1985

"Accession Document” means any letter or deed signed or executed by the Company in relation to
the accession by the Company to the Facility Agreement, the Intercreditor Agreement, the Mezzanmne
Facihity Agreement and the Debenture,

" Acquisition" means the acquisition of the Target and all of its subswdianes by Bidco,

"Additional Guarantor' means a company which becomes an Additional Guarantor in accordance
with clause 26 (Changes to the Obligors) of the Facility Agreement;

"Agent'' means the Bank of Scotland plc of PO Box 39900, Level 7, 155 Bishopsgate, London
EC2M 3YB,

"Bidco" means Towergate Partnershup Limited (no 03405221) with registered address at Towergate
House, 2 County Gate, Staceys Street, Maidstone, Kent ME14 1ST,

"Beorrower" means Bidco,

"BoS'" means the Bank of Scotland plc of PO Box 39900, Level 7, 155 Bishopsgate, London
EC2M 3YB,

"Debenture’ means a debenture dated | November 2006 entered nto, amongst others, (1) Bidco and
(2) the Securnity Trustee;

"Facility Agreement” means a £505,000,000 facility agreement dated | November 2006 (as
amended and restated from time to time) entered into between, amongst others, Bidco and Bank of
Scotland plc as the Agent and Security Trustee,

"Finance Document” means the Facihity Agreement, the Mezzanmne Facility Agreement, the
Intercreditor Agreement, any Fee Letter, the Hedging Strategy Letter, the Syndication Side Letter, the
Ancillary Documents, any Accession Letter, any Hedgmg Agreement, any Transfer Certificate (all as
defined 1n the Facility Agreement), or any Secunity Document and any other document designated as
such by the Agent and together the "'Finance Documents',
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"Group' means the Company, and its respective subsidiaries (including the Subco) for the time
being and Group Company means any one of them,

"Intercreditor Agreement" means an intercreditor agreement dated | November 2006 entered wnto
between, amongst others, Bidco, the Obligors and the Sentor Finance Parties,

"Intra-Group Lenders" means the Target and the Subco,

"Mezzanine Facility Agreement'’ means the mezzanine facility agreement dated 1 November 2006
{as amended by a mezzanmme amendment letter on 26 November 2007), made between, amongst
others, Bidco and BoS as mezzanine agent,

"QObligor" means a Borrower or a Guarantor,

"Security Trustee'' means the Bank of Scotland plc of PO Box 39900, Level 7, 155 Bishopsgate,
London EC2M 3YB,

“Senior Finance Parties” means the Arrangers, the Agent, the Security Trustee, each Ancillary
Lender, each Lender and shall be deemed to include any Lender in 1ts capacity as a party to a Hedging
Agreement and Senior Finance Party means any of them (all such terms as defined in the Facility
Agreement), and

"Target'' means Broker Network Holdings Limited, a company mcorporated under the laws of
England and Wales with registered number 05044570 and with registered office at Mowbray House,
Mowbray Square, Harrogate, North Yorkshire HG1 SAU

MB/MBA9709/120053/17614657 3 4




FORM 155 (6) b relating to:
BROKER NETWORK HOLDINGS LIMITED
(Registered number 05044510)

ANNEXURE D TO FORM 155(6)(b)

Up to £100,000,000 being the maximum facility limit under the Upstream Intra-Group Loan
Agreement
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KPMG Audit Pic Tel +44 {0} 113 231 3000
1 The Embankment Fax +44 {0} 113 231 3184
Newville Street DX 724440 Leeds

Leeds LS1 4DW
United Kingdoem

Private & confidential
The Directors
Broker Network Holdings Lirmted

Mowbray House Ourref  as/lm003
Mowbray Square

Harrogate Contact  Andy Sills
North Yorkshire 0113 231 3052
HGI1 5AU

12 March 2008

Dear Sirs

Auditors' report to the directors of Broker Network Holdings Limited (the ‘Company?)
pursuant to Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors dated {2 March 2008 wn
connection with the proposal that the Broker Network Limited of which this company 1s a
holding company should give financial assistance for the purpose of reducing and discharging
the hiability incurred 1n connection with the purchase of 100% of this Company’s ordinary
shares

This report 1s made solely to the company’s directors as a body in accordance with section
156(4) of the Compames Act 1985 Our work has been undertaken so that we as the company’s
auditors might state to the company’s directors those matters we are required to state to them n
a report under section 156(4) of that Act and for no other purpose To the fullest extent
permitted by law, we do not accept or assume responsibility to anyone other than the company
and the company’s directors as a body for our work under section 156(4) of that Act or for this
report

We have enquired into the state of the company's affairs 1n order to review the bases for the
statutory declaration

We are not aware of anything to indicate that the opinion expressed by the directors in their
declaration as to any of the matters mentioned in Section 156(2) of the Companies Act 1985 1s
unreasonable 1n all the circumstances

Yours faithfully
KPMG Audit Plc
Registered Auditor

KPMG Audit Pic, a UK pubic himited company 18 a subsicary of KPMG
Europe LLP and a member firm of tha KPMG network of indapendant Registered in England Na 3110745
member frmy atihiated with KPMG Internatonal a Swiss Rege: delixe 8 5 v Square London ECAY 8BB
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legibly, preferably
in black , or
bold block lettering
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Please read the notes

on page 3 before
completing this form

* insert full name
of company

2 insert name(s) and

address{es) of all
the directors

t delete as
approprate

& delete whichever
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Page 1

COMPANIES FORM No 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

123(6)b

For official use

[l Sl el |

[ e

Pursuant to section 155(8) of the Companies Act 1985

To the Registrar of Companies
(Address overleaf - Note 5)

Company number

05044510

Name of company

* Broker Network Holdings Limited

¥wWe o See Annexure A attached

HROOGDOOOROGEL [all the directors] T of the above company (hereinafter called ‘this company) do

solemnly and sincerely declare that

The business of this company 1s

(b) ¥

(c}) something other than the above §

This company 1s [the] [3] hotding company of” y " .

which 1s

proposing to give financial assistance i connection with the acquisition of shares
in [this company} [ _BROKER NETWORK HO[L DINGS LIMITED

Presentor's name address and
reference (iIf any)

DLA Piper UX LLP

3 Noble Street

London

EC2V TEE

For offu
General

DX 313866 Finsbury Square

22/03/2008 47
COMPANIES HOUSE

4
I A9




The assistance is for the purpose of JPRUIOOMOPOOL [reducing or discharging a habihty incurred for the Preasecé::not
write In this

purpose of that acquisiton] t (note 1) margin

Please complete
legibly, preferably

The number and class of the shares acquired or to be acquired 1s g‘oma;';c‘{“' or
1S.204.27 i b £ £0. 00 I lettering
The assistance 1s to be given to {note2) Towergate Partnership Limited with registered
number 03405221 and registered address at 2 County Gate, Staceys Street,
Maidstone, Kent MEi4 1ST
The assistance will take the form of
See Annexure B attached
The person who [has acquirad) IIKOKIDE] T the shares is t delete as
appropriate

Towergate Partnership Limited (NQ.03405221) of Towergate House, 2 County
Gate, Staceys Street, Maidstone, Kept, ME14 1ST

The pancipal terms on which the assistance will be given are

See Annexure C attached

The amount (f any) by which the net assets of the company which 1s giving the assistance will be reduced

by giving it s _NIL

The amount of cash to be transferred to the person assisted s £ See Annexure D attached.

The value of any assel to be transferred to the person assisted is £ NIL Page 2




Please do not The date on which the assistance 1s to be givents  _within 8 weeks from the date hereof

wnte in this
margin

Please complete XWe have formed the opinton, as regards this company's intral situation iImmediately following the date

::%?;Zi‘mf:'y on which the assistance 1s proposed to be given, that there will ba no ground on which it could then be

bold bl
ocklettering (ound to be unable to pay its debts (note 3)

(a) fWe have formed the opiion that this company will be able to pay #s debts as they fall due dunng

the year mmaediately following that date}" (note 3)

* delete etther (a} or
(b) as appropnate

And Xwe make this solemn dectaration conscientiousty believing the same to be true and by virtue of the

provisions of the Statutory Declarations Act 1835

Declared at 1T L\ EAR L ST Declarants to sign below

S

Day Month Year

on | 11201320108

before me @&.&SS__;
ArCommuissionarior Qathe-or-Neotary-Rubie-or-Justecof

EATE NS \SS
the-Reace-era Solicitor having the powers conferred on  BA LGRS \HDE # GuReET uf

a Comrmissioner for Oaths SR, foldT HouSE
\S ST 2ctem iy ST
Lo Tomwd

NOTES

1 For the meaning of "a person incurring a
lhiability” and “reducing or discharging a
hability* see section 152(3) of the Companies
Act 1985

2 Insert tull name(s) and address(es) of the
person(s) to whom assistance 15 to be given, if
a recipient I1s a company the registered office
address should be shown

3 Contingent and prospective habilities of the
company are to be taken into account - see
section 156(3} of the Companies Act 1985

4 The auditors repor required by section 156(4)
of the Companies Act 1985 must be annexed
o this form

5 The address for companies registered in
England and Wales or Waless -

The Registrar of Compames
Compames House

Crown Way

Cardsft

CF14 3UZ

or, for comparues registered in Scotland -

The Registrar of Compames
Compames House
37 Castle Terrace
Edinburgh
Page 3 EH1 2EB Laserform [mermatonal 12/99




FORM 155 (6) b relating to:
BROKER NETWORK HOLDINGS LIMITED
{Registered number 05044519)
ANNEXURE A TO FORM 155(6)(b)

Names and addresses of all of the directors

1 Tan Wilham Patrick of 7 College Drive, Tunbridge Wells, Kent TN2 3PN

2 Andrew Homer of For Chimneys, Parkview Road, Waddington, Caterham. Surrey CR3 7DN
3 Peter Cullum of Wealden Hall, Parkfield, Sevenoaks, Kent TN1S OHX

4 Mark Wood of 4 Redhouse Gardens, Menston, West Yorkshire LS29 6PZ

5 Paul Grant Eilis of Comner Croft, 62 Scriven Road, Knaresborough, North Yorkshire HG5 9E|

6 Julie Kathryn Hale of 20 Saint Francis Gardens, Fixby, Huddersfield, West Yorkshire HD2 2EU
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FORM 155 (6) b relating to:
BROKER NETWORK HOLDINGS LIMITED
(Registered number 05044510)
ANNEXURE B TO FORM 155(6)(b)

The Form of the Financial Assistance

Terms defined n this statutory declaration (including the other Annexures hereto) have the same
meamngs 1n this Annexure A unless otherwise stated or the context otherwise requires

The assistance will take the form of the execution, delivery and performance by the Subco of the
following documents

1 a guarantee increase deed (the "Guarantee Increase Deed™) to be entered 1nto by the Subco
pursuant to clause 22 23 (u) of the Facility Agreement under which the Subco will extend its
guaranteeing obligations to the Senior Finance Parties,

2 an mtra-group loan agreement dated on or about the date hereof entered into between (1)
Bidco (2) the companies listed m schedule 1 thereto (the "Intra-Group Lenders') (the
"Upstream Intra-Group Loan Agreement’) pursuant to which the Intra-Group Lenders
will make a facility avatlable to Bidco to enable Bidco to service its obligations under,
amongst other things, the Facility Agreement, and

3 a letter of support dated on or about the date hereof from Bideo to the Company and Subco

and the performance of any other acts (including, without limitation, the payment of all fees
(the ""Fees™) to professionals, third parties and others) or the execution of any other documents (as the
same shall be amended, supplemented, novated and/or replaced from time to time) ancillary or
otherwise relating to the Financial Assistance Documents (as defined below)

Any references to the Guarantee Increase Deed, the Upstream Intra-Group Loan Agreement and the
Letter of Support are references to such documents as they may be amended and restated, novated,
varied, transferred or assigned from time to time (together the "Financial Assistance Documents")

The Subco will assume liabilities and obligations under each Fwnancial Assistance Document, n
accordance with and subject to the terms of each such document, which constitutes financial
assistance directly or indirectly for the purposes of, amongst other things, financing of the Acquisition
(the "Financial Assistance')
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FORM 155 (6) b relating to:
BROKER NETWORK HOLDINGS LIMITED
(Registered number 05044510)

ANNEXURE C TO FORM 155(6)(b)
The Principal Terms of the Financial Assistance

PART 1

Terms defined n this statutory declaration (including the other Annexures hereto) have the same
meanings in this Annexure B unless otherwise stated or the context otherwise requires

1.

11

12

GENERAL

The principal terms of the Financial Assistance are summarised and separately described
below in relation to each individual Financial Assistance Document

Any clause and other document references which are used in this Annexure B are references
10 the clause and other document references 1n the particular Financial Assistance Document

GUARANTEE INCREASE DEED

The principal terms on which the Financial Assistance will be given under the Guarantee
Increase Deed are that pursuant to clause 22 23 (u) of the Facility Agreement the Subco will
extend s guaranteeing obligations to the Finance Parties By executing the Guarantee
Increase Deed the restrictions contained 1n the Accession Documents restricting any hability
to the extent that it would result in any guarantee, indemmity and/or secunty contammed theremn
constituting unlawful financial assistance within section 151 of the Act would cease and the
Subco as an Additional Guarantor would irevocably and unconditionally jomtly and
severally

(a) guarantee to each Senior Finance Party the punctuval performance of all the
obligations of each Obligor under the Finance Documents,

(b) undertake with each Sentor Finance Party that whenever another Obligor does not pay
any amount due under or in connection with any Finance Document the Subco shall
immediately on demand pay that amount as if 1t was the principal obligor, and

(c) indemmfy each Semior Finance Party immediately on demand aganst any cost, loss
or lability suffered by that Semor Finance Party if any obligation guaranteed by it 1s
or becomes unenforceable, invalid or 1llegal The amount of any cost, loss or lability
shall be equal to the amount which the Senior Finance Parties would otherwise have
been entitled to recover

The guarantee 15 a contmuing guarantee and will extend to the ultimate balance of sums
payable by any Obhigor under the Finance Documents, regardless of any mtermediate
payment of discharge in whole or in part

UPSTREAM INTRA-GROUP LOAN AGREEMENT
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The principal terms on which the Financial Assistance wall be given under the Upstream
Intra-Group Loan Agreement are as follows

(a) by executing the Upstream Intra-Group Loan Agreement, the Subco. inter alia, agrees
to the proviston of loan facilities to Bidco to enable Bidco to, nter alta, comply with
its obligations under the Facility Agreement and the Finance Documents,

(b) such loan facilities are to be made available unless an Intra-Group Lender 15 unabie to
do so by reason of its insolvency,

(c) as a condition to the availlability of the loan facilities under the Upstream Intra-Group
Loan Agreement, Bidco enters mto a letter of support with inter alia the Subco,
agreeing that 1t will make available to the Subco such additional working capital as
may be required from time to time

4. LETTER OFf SUPPORT

The pnincipal terms on which the Financial Assistance will be given under the Letter of
Supportt are that Bidco agrees to provide such amounts as are necessary to meet any working
capital shortfalls of any Intra-Group Lender and/or procure that another member of the Group
lends such amounts to that Intra-Group Lender

MB/MB/49709/120053/1 7614657 3 2




FORM 155 (6) b relating to:
BROKER NETWORK HOLDINGS LIMITED
(Registered number 45044510)

ANNEXURE C TO FORM 155(6)(b)
The Principal Terms of the Financial Assistance
PART II

DEFINITIONS AND INTERPRETATION
Definitions

The following terms shall have the following meanings when used in this statutory declaration and its
annexures

"Act" means the Companies Act 1985

"Accession Document™ means any letter or deed signed or executed by the Company n relaton to
the accession by the Company to the Facility Agreement, the Intercreditor Agreement, the Mezzanine
Facility Agreement and the Debenture,

"Acquisition" means the acquisition of the Target and all of 1ts subsidiaries by Bidco,

"Additional Guarantor'' means a company which becomes an Additional Guarantor m accordance
with clause 26 (Changes to the Obligors) of the Facility Agreement,

"Agent'' means the Bank of Scotland plc of PO Box 39900, Level 7, 155 Bishopsgate, London
EC2M 3YB,

"Bidco' means Towergate Partnership Limited (no 03405221) with registered address at Towergate
House, 2 County Gate, Staceys Street, Maidstone, Kent ME14 15T,

"Borrower'' means Bidco,

"BoS" means the Bank of Scotland plc of PO Box 39900, Level 7, 155 Bishopsgate, London
EC2M 3YB,

"Debenture' means a debenture dated | November 2006 entered 1nto, amongst others, (1) Bidco and
(2) the Securtty Trustee;

"Facility Agreement" means a £505,000,000 facility agreement dated 1 November 2006 (as
amended and restated from time to time) entered nto between, amongst others, Brdco and Bank of
Scotland plc as the Agent and Security Trustee,

"Finance Document" means the Facility Agreement, the Mezzanine Faciity 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 Certificate (ail as
defined n the Facility Agreement), or any Security Document and any other document designated as
such by the Agent and together the "'Finance Docaments",
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"Group" means the Company, and 1its respective subsidianies (inclucding the Subco) for the time
being and Group Company means any one of them,

"Intercreditor Agreement' means an intercreditor agreement dated | November 2006 entered nto
between, amongst others, Bidco, the Obligors and the Senior Finance Parties,

"Intra-Group Lenders' means the Target and the Subco,

"Mezzanine Facility Agreement” means the mezzanine facihity agreement dated | November 2006
(as amended by a mezzanme amendment letter on 26 November 2007), made between, amongst
others, Bidco and BoS as mezzanine agent,

"Obligor"” means a Borrower or a2 Guarantor,

"Security Trustee' means the Bank of Scotland plc of PO Box 39900, Level 7, 155 Bishopsgate,
London EC2M 3YB,

"Senior Finance Parties” means the Arrangers, the Agent, the Secunity Trustee, each Ancillary
Lender, each Lender and shall be deemed to include any Lender 1n its capacity as a party to a Hedging
Agreement and Semior Finance Party means any of them (all such terms as defined wn the Factlity
Agreement), and

"Target'" means Broker Network Holdings Limited, a company incorporated under the laws of
England and Wales with regisiered number 05044570 and with registered office at Mowbray House,
Mowbray Square, Harrogate, North Yorkshire HG1 SAU
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FORM 155 (6) b relating to:
BROKER NETWORK HOLDINGS LIMITED
(Registered number 05044510)

ANNEXURE D TO FORM 155(6)(b)

Up to £100,000.000 being the maximum facility limit under the Upstream Intra-Group Loan
Agreement
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KPMG Audit Plc Tel +44{0) 113 231 3000
1 The Embankment Fax +44 (0) 113 231 3184
Nevile Street DX 724440 Leeds

Leeds LS1 4DW
United Kingdom

Private & confidential
The Directors
Broker Network Holdings Limited
Mowbray House Ourref  as/lm003
. Mowbray Square
Harrogate Contact  Andy Sills
North Yorkshire 0113231 3052
HGI1 5AU

12 March 2008

Dear Surs

Auditors' report to the directors of Broker Network Holdings Limited (the ‘Company’)
pursuant to Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors dated /Z March 2008 n
connection with the proposal that the Broker Network Limited of which this company 15 a
holding company should give financial assistance for the purpose of reducing and discharging
the Liability incurred m connection with the purchase of 100% of this Company’s ordinary
shares

This report 1s made solely to the company’s directors as a body m accordance with section
156(4) of the Companies Act 1985 Our work has been undertaken so that we as the company’s
auditors might state to the company’s directors those matters we are required to state to them 1n
a report under section 156(4) of that Act and for no other purpose To the fullest extent
permitted by law, we do not accept or assume responsibility to anyone other than the company
and the company’s directors as a body for our work under section 156(4) of that Act or for this
report

We have enquired into the state of the company's affairs in order to review the bases for the
statutory declaration

We are not aware of anything to indicate that the opinmion expressed by the directors in their
declaration as to any of the matters mentioned 1n Section 156(2) of the Compamies Act 1985 1s
unreasonable 1n all the circumstances

Yours faithfully

l<hne dy rl
KPMG Audit Plc
Registered Auditor

KPMG Audkt Pic, # UK pubsc Bmited company 15 3 subsidiary of KPAMG
Europa LLP and » membar Inm of the KPMG network of i Fog d n England Mo 3110745
mermbar hirms alfiiatead with KPMG International a Swiss P R d office B Salsbury Squara London ECAY 8BB




