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The assistance 1s for the purpose of JREOROGOEDOOK [reducing or discharging a hability incurred for the  Please do not
write n this

purpose of that acquisiion] 1 (note 1) margin

Please complete

leqibly, preferably
The number and class of the shares acquired or to be acquired 1s See aAppendix B attached gxo?cl'a;l;g(pe, or

lettenng

The assistance i1s to be given to (note 2) Quillco 227 Limited, (Registered No SC304651)

Spectrum Building, 7th Floor, 55 Blythswood Street, Glasgow, G2 7AT (the
"Purchaser")

The assistance will take the form of

See Appendix C attached

The person who [has acquired] DOOAOOKHE] 1 the shares 1s t delete as
a nate
Quilleco 227 Lamited, (Registered No §C304651), Spectrum Building, 7th ppropna
Tloor. 55 Blythswood Street., Glasgow, G2 JAT

The principal terms on which the assistance will be given are

See Appendix D attached

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

by giving it 1s

The amount of cash to be transferred to the person assisted 1s £ See Appendix E attached

The value of any asset to be transferred to the person assisted 1s £ N1l Page 2
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The date on which the assistance Is to be given 15

See Appendix F attached

XWe have formed the opinion, as regards this company's inial situation immediately following the date

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

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

(a) lWe have formed the opinion that this company will be able to pay its debts as they fall due during

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

And Xtwe make this solemn declaration conscientiously believing the same to be true and by virtue of the

provistons of the Statutory Declarations Act 1835

Declared at

EOYAL-_QL"@N Hu.o.sé.', Lcuvoc..-/

Day Month Year
on |/ | 7101421010 |§
before me G' SEMZ’M"(\

A Commussioner for Oaths or Notary Public stice of
the Peace or a Solicitor having the powers conferred on
a Commissioner for Oaths

Declarants to sign belo

Lwtyd

NOTES

1 For the meaning of "a person incurring a
habity" and "reducing or discharging a
llability” see section 152(3) of the Compames
Act 1985

2 Insert full name(s) and address(es) of the
person(s) to whom assistance 1s to be gven, If
arecipient 1s a company the registered office
address should be shown

3 Contingent and prospective liabilitigs 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 thes form

5 The address for companies registered in
England and Wales or Wales 15

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

or, for companies registered In Scotland

The Registrar of Companies
Companies House

37 Castle Terrace
Edinburgh

EH1 2EB

Laserform International 12/99
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GILES HOLDINGS LIMITED
(REGISTERED NO. 5C246391)

APPENDICES TO FORM 155(6)b

APPENDIX A

1. Christopher Michael Giles of 10 Corsehill Park, Ayr, Ayreshire KA7 2UG, and

2 Alastairr Hesett of 14A Eaglesham Road, Newton Mearns, Glasgow, G77 5BG
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GILES HOLDINGS LIMITED
(REGISTERED NO. 5§C246391)
APPENDICES TO FORM 155(6)b
APPENDIX B
The number of shares which will be acquired 1s

. 1,000,000 ordmnary shares of £0 001 each
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GILES HOLDINGS LIMITED
(REGISTERED NO. 5C246391})

APPENDICES TO FORM 155(6)b

APPENDIX C

All capitalised terms used m this Appendix C shall have the meanings given to
them m Appendix G.

The assistance will take the form of:

The execution, dehivery and performance by Giles Insurance Brokers Limited (the
"Material Subsidiary"} of 1ts obhigations under the following documents (and any
documents relating thereto) to which the Material Subsidiary 1s to be a party, as the
same may be amended, varied, supplemented or substituted from time to time

(a)

(b)

a guarantee increase deed (the "Guarantee Increase Deed") by the
Material Subsidiary 1n relation to an accession agreement pursuant to
which the Material Subsidiary acceded to the terms of a guarantee
and mmdemmty (the "Guarantee and Indemnity") under a semor
faciliies agreement dated 3 March 2008 (as amended or amended
and restated from time to time) between DMWSL 587 Limuted as
Parent, DMWSL 588 Limited as the Principal Borrower, the Ongmal
Guarantors, the Original Lenders and Bank of Scotland PLC 1n 1ts
various capacthes as Mandated Lead Arranger, Facility Agent and
Security Agent (the "Senior Facilities Agreement") pursuant to which
each of the Guarantors wrrevocably and unconditionally jointly and
severally: (1) guarantee the punctual performance by any Obligor
(including the Purchaser) of all its obligations under the Fmance
Documents, which guarantee will extend to a guarantee by the
Material Subsidiary of momes borrowed by any Obligor (including
the Purchaser) for the purpose of acquiring the Target Shares and/or
reducing or discharging the habilites mcurred by the Purchaser in
order to acquire the Target Shares, and (1) indemnify each Fmance
Party immediately on demand agammst any cost, loss or hability
suffered by that Finance Party if any obhgation guaranteed by it
becomes unenforceable, invahd or illegal and incorporating accession
as an obligor to an mtercreditor deed dated 3 March 2008 between
DMWSL 587 Limuted as Parent, DMWSL 588 Limited as the Principal
Borrower and the Ongmal Guarantors, the Intra Group Creditors, the
Investors, Bank of Scotland plc in its capacity as Sernior Lender
Facility Agent and Secunty Agent and the Hedge Counterparties (the
"Intercreditor Deed"),

an accession deed to the Intercreditor Deed as an intra group creditor
(the "Accession Deed to the Intercreditor Deed") between the
Material Subsidiary and Bank of Scotland plc,

a debenture between DMWSL 587 Limited, and Bank of Scotland plc
as Security Agent (the "Debenture"} creating fixed and floating
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(d)

charges present and future over the property, assets and undertaking
of the Material Subsidiary as securnty for the Indebtedness; and

a company 1ntra group loan agreement (the "Whitewash Intra Group
Loan Agreement’) to be entered into between the Purchaser as
borrower and the Material Subsidiary and certain other companies m
the Group as lenders pursuant to which the Material Subsidiary will
make available to the Purchaser a revolving credit facility to be used
by the Purchaser, mter alin, n meeting 1ts payment obligations under
the Acquisiion Documents and the Finance Documents and for other
general corporate purposes of the Group
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GILES HOLDINGS LIMITED
(REGISTERED NO. 5C246391)

APPENDICES TO FORM 155(6)b

AFPENDIXD

All capitalised terms used m this Appendix D shall have the meanings given to
them m Appendix G

The principal terms on which the assistance will be given are

1

GUARANTEE AND INDEMNITY

Under the terms of the Guarantee Increase Deed, the obligations of the
Material Subsidiary under the Guarantee and Indemruty will be extended so
that the Material Subsidiary wrrevocably and unconditionally jointly and
severally

(a) guarantees to each Finance Party punctual performance by each other
Obligor of all that Obligor's oblhgations under the Finance
Documents, mcluding any sum due, owimng or mcurred 1n relabion to
the Term A Facihity, the Term Bl Facihity, the Term C1 Facihty, and
the Revolving Facility (each as defined in the Senior Facilthes
Agreement},

(b) undertakes with each Finance Party that whenever an Obligor does
not pay any amount when due under or in connection with any
Fmance Document, including any sum due, owmng or mcurred m
relation to the Term A Facility, the Term Bl Facility, the Term C1
Facility, and the Revolving Facihity (each as defined in the Senior
Facilities Agreement), the Material Subsidiary shall immediately on
demand pay that amount as if 1t was the principal obligor, and

(<) mmdemmnifies each Fmance Party immediately on demand against any
cost, loss or hability suffered by that Finance Party, including any
sum due, owing or incurred in relation to the Term A Facility, the
Term Bl Facihity, the Term C1 Faclity, and the Revolving Facility
{each as defined n the Senior Facilities Agreement), if any obligation
guaranteed by 1t 15 or becomes unenforceable, nvalid or illegal, the
amount of the cost, loss or liability shall be equal to the amount which
that Finance Party would otherwise have been entitled to recover

The guarantee under the Guarantee and Indemnity 1s a continuing guarantee
and will extend to the ultinate balance of sums payable by any Oblgor
under the Fmance Documents, regardless of any mtermediate payment or
discharge in whole or in part

A Fmance Party may set off any matured obligation due from an Obligor
under the Finance Documents (to the extent beneficially owned by that
Finance Party) agamnst any matured obligation owed by that Fiance Party to
that Obligor, regardless of the place of payment, booking branch or currency
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of either obhigation If the obligations are in different currencies, the Finance
Party may convert erther obligation at a market rate of exchange m 1ts usual
course of business for the purpose of the set off

2 INTERCREDITOR ACCESSION

Under the terms of the Accession Deed to the Intercreditor Deed, the
Material Subsidiary (amongst other things)

(@)

(b)

will acknowledge and agree the ranking of the Debt and the Hedging
Debt,

will covenant to pay to the Security Agent the Senior Debt owed by 1t
when the same falls due for payment, and

will not, and will procure that none of its Subsidiaries will, make, and
no Intra Group Creditor will receive, any payment or distribution of
any kind whatsoever m respect or on account of the Intra Group Debt
and will not, and will procure that none of 1ts Subsidiaries will, create
or permit to subsist, and no Intra Group Creditor will receive from
any Group Company, any Secunity over any asset of any Group
Company or give or permut to subsist any guarantee in respect of any
part of the Intra Group Debt, in each case without the prior consent of
the Majority Senior Creditors,

3 DEBENTURE

Under the terms of the Debenture

(a)

(b)

The Material Subsidiary as primary obligor covenants with and
undertakes to the Security Agent (for the benefit of itself and the
other Secured Parties) that 1t will on demand pay the Indebtedness
when 1t falls due for payment mn the manner and at the times
provided m the relevant Finance Document,

The Maternal Subsidhary, as secunty for the payment or discharge of
the Indebtedness, charges m favour of the Security Agent with full
title guarantee the following assets, both present and future, from
time to time owned by 1t or in whach 1t has an interest.

(1) by way of first legal mortgage all freehold and leasehold
property (mcluding the property specified m Schedule 2 of the
Debenture) together with all buildings and fixtures (including
trade fixtures) on that property;

(2) by way of first fixed charge.

()  all other interests (not charged under Clause 3 1(a) of the
Debenture) m any freehold 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 mn respect
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thereof and all licences to enter upon or use land and the
benefit of all other agreements relating to land,

(v} all the Subsidiary Shares and Investments and all
corresponding Distribution Rights,

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

(1v) all Book Debts and all nghts and claims agamst third

parties and against any security in respect of those Book
Debts,

(v) all debts and monetary claims (other than Book Debts)
and all rights agamst third parties i respect of those
debts,

(vt} all momes standing to the credit of its accounts (including
the Cash Collateral Accounts, the Nominated Account and
the Collection Accounts) with any bank, financial
institution or other person and all rights related to those
accounts but excluding, for the avoidance of doubt, any
monies standing to the credit of the Broker and Chent
Accounts and the Capital Adequacy Account,

(vn) all its Intellectual Property Rights,
(vin) all nghts and mnterest in the Hedging Agreements,

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

(x} 1ts goodwill and uncalled capital,

(x1) f not effectively assigned by Clause 33 (Security
Assignment) of the Debenture, all its rights and interests
in {and claims under) the Assigned Agreements,

as further continuing secunity for the payment of the
Indebtedness, the Matenal Subsidiary charges with full title
guarantee (or 1n the case of (1) below with absolute warrandice)
mn favour of the Security Agent by way of first floating charge
(1) all its present and future assets not effectively charged by
way of first fixed charge under Clause 31 (Fixed Charges) of
the Debenture or assigned under Clause 33 (Secumty
Assignment) of the Debenture, and (1) all its present and future
assets governed by or otherwise subject to Scottish law whether
or not so effectively charged or assigned, but excluding, for the
avoidance of doubt, any monies standing to the credit of the
Broker and Client Accounts and the Capital Adequacy
Account
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(4)

(1) as further secunty for the payment of the Indebtedness,
the Material Subsidiary assigns absolutely with full title
guarantee to the Security Agent all its nights, title and
mnterest in the Assigned Agreements, provided that on
payment or discharge in full of the Indebtedness the
Security Agent will at the request and cost of the
Material Subsidiary re assign the relevant nights, title
and interest i the Assigned Agreements to the Material
Subsidiary (or as 1t shall direct),

(1) until the occurrence of a Declared Default, but subject to
Clause 8 8 (Assigned Agreements) of the Debenture, the
Material Subsidiary may continue to deal writh the
counterparties to the relevant Assigned Agreements,

(1) a Declared Default has occurred, or

{u) the Security Agent 1s of the view that any legal process
or execution 15 being enforced agamst any Floating
Charge Asset or that any Floating Charge Asset 1s in
danger of being seized or otherwise n jeopardy,

the Security Agent may, by notice to the Material Subsidiary,
convert the floating charge over the assets of the Materal
Subsidiary created under the Debenture into a fixed charge as
regards those assets which 1t specifies m the notice, the
Material Subsidiary shall promptly execute a fixed charge or
legal assignment over those assets m the form which the
Security Agent (acting reasonably) requires,

if the Material Subsidiary creates (or purports to create) any
Security Interest (except as permitted by the Seruor Credit
Agreement or with the prior consent of the Security Agent) on
or over any Floating Charge Asset without the prior consent in
writing of the Secunity Agent, or if any third party levies or
attempts to levy any distress, attachment, execution or other
legal process agamnst any Floating Charge Asset, the floating
charge created under the Debenture will automatically (without
notice) and mmmediately be converted into a fixed charge over
the relevant Floating Charge Asset,

(1) there shall be excluded from the charge created by
Clause 31 (Fixed Charges) of the Debenture and from
the operation of Clause 5 {(Further Assurance) of the
Debenture any leasehold property held by the Matenal
Subsidiary under a lease which either precludes
absolutely or conditionally (ncludmmg requiring the
consent of any third party) the Material Subsidiary
from creating any charge over 1ts leasehold mterest mn
that property (each an "Excluded Property") until the
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(111)

(1)

(111)

relevant condittion or waiver has been satsfied or
obtained,

for each Excluded Property, the Matenal Subsidiary
undertakes, within 14 days of receipt of a wrtten
request by the Security Agent to apply for the relevant
consent or waiver of prohibition or condition and, in
respect of each Excluded Property which provides that
the relevant third party will not unreasonably
withhold its consent to charging, to use all reasonable
endeavours to obtam that consent as soon as possible
and to keep the Secunity Agent informed of the
progress of its negotiations,

forthwith upon receipt of the relevant waiver or
consent, the relevant formerly Excluded Property shall
stand charged to the Secunity Agent under Clause 31
{Fixed Charges) of the Debenture, if required by the
Security Agent at any time following receipt of that
waiver or consent, the Material Subsidiary will
forthwith execute a vald legal mortgage i such form
as the Security Agent shall reasonably requure,

there shall be excluded from the charge created by
Clause 3 1 (Fixed Charges) of the Debenture and from
the operation of Clause 5 (Further Assurance) of the
Debenture any Intellectual Property Right in which the
Material Subsidiary has an interest under any licence or
other agreement which erther precludes absolutely or
conditionally (including requiring the consent of any
third party) the Matenal Subsidiary from creating any
charge over its interest in that Intellectual Property
(each an "Excluded Intellectual Property Right") until
the relevant conditbon or waiver has been satisfied or
obtamed,

for each Excluded Intellectual Property Right, the
Material Subsidiary undertakes, within fourteen days
of a written request by the Secunty Agent, to apply for
the relevant consent or warver of prohibition or
condition and, n respect of any licence or agreement
which provides that the relevant third party will not
unreasonably withhold 1ts consent to charging, to use
its best endeavours to obtamn such consent or warver as
soon as possible and to keep the Secumty Agent
informed of the progress of 1ts negotiations,

forthwith upon receipt of the relevant waiver or
consent, the relevant formerly Excluded Intellectual
Property Right shall stand charged to the Secunty
Agent under Clause 31 (Fixed Charges) of the
Debenture, if required by the Security Agent, at any
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(©)

(10)

10

time following receipt of that waiver or consent, the
Maternial Subsidiary will forthwith execute a vahd fixed
charge or legal assignment 1n such form as the Secunity
Agent shall reasonably require,

the securnity created by the Debenture 1s to be a continuing
security notwithstanding any mntermediate payment or
settlement of all or any part of the Indebtedness or any other
matter or thing unless or until the Secunty 1s discharged in full
m accordance with terms of the Debenture,

the security created by the Debenture 1s to be in addition to and
shall nerther be merged i nor in any way exclude or prejudice
or be affected by any other security or other right which the
Security Agent and/or any other Secured Party may now or
after the date of the Debenture hold for any of the
Indebtedness, and the security may be enforced agamst the
Material Subsidiary without first having recourse to any other
rights of the Secunity Agent or any other Secured Party,

The Material Subsidiary will, at its own expense, promptly
following request by the Secunty Agent, execute such deeds
and other agreements and otherwise take whatever action the
Security Agent may reasonably require

{f) to create and/or perfect and/or protect the security
created (or mntended to be created) under or evidenced
by the Debenture or for the exercise of any nghts,
powers and remedies of the Secunty Agent, any
Recerver or the Secured Parties provided by or pursuant
to the Debenture or by law,

(n) to faclitate the reahsation (when enforceable) or
enforcement of such securnty,

(m) to facihtate the exercise of any of the Security Agent's
rights, powers or discrehons under the Debenture,
and/or

(1v)  to confer on the Security Agent security over any assets
of the Material Subsidiary (in whatever jurisdiction
situated) equivalent or simuilar to the security intended to
be conferred by the Debenture,

mcluding the execution of Scottish security over the Collection
Accounts, the conversion of charges to assignments, equitable
security to legal security, the executton of any transfer,
conveyance, assignment or assurance whatsoever and the
giving of all notices, orders, mstructions and directions
whatsoever
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(2)  The Materal Subsichary shall take all such action as 1s available
to 1t (including making all filings and registrations} as may be
necessary for the purpose of the creation, perfection, protection
or maintenance of any Security conferred or mtended fo be
conferred on the Security Agent or the Secured Parties by or
pursuant to the Debenture

(3)  Any security document required to be executed by the Maternal
Subsidiary under clause 51 of the Debenture will contain
clauses corresponding to (but no more onerous than} the
provisions set out in the Debenture, and

(d)  Any Secured Party may set off any matured obligation due from the
Material Subsidiary under the Finance Documents (to the extent
beneficially owned by that Secured Party) agamst any matured
obligation owed by that Secured Party to the Material Subsidiary,
regardless of the place of payment, booking branch or curtency of
erther obligation if the obhgations are in different currencies, the
Secured Party may convert either obligation at a market rate of
exchange 1n 1ts usual course of business for the purpose of the set off

4 WHITEWASH INTRA GROUP LOAN AGREEMENT

Under the terms of the Whitewash Intra-Group lLoan Agreement, the
Material Subsidiary provides loan funds up to a maximum amount of
£800,000,000 to the Purchaser to be used by the Purchaser, wmter ali, n
meetmng 1ts payment obligations under the Acquisition Documents and the
Fmance Documents, costs and expenses associated with the Refmancing
including any habihty directly or indirectly for the purpose of (or otherwise
m connection with) the Acquisition (including for the avoidance of doubt, the
repayment of any existing indebtedness to the Target Group) and for other
general corporate purposes of the Group.

5. SHARE PLEDGE

(1) The Material Subsidiary undertakes as primary obligor to the Security
Agent (for the benefit of itself and the other Secured Parties) that it
will on demand pay or discharge the Indebtedness when 1t falls due
for payment in the manner and at the times provided in the relevant
Fmance Document

{2} As security for the payment and discharge of the Indebtedness, the
Material Subsidiary pledges and assigns to the Security Agent its
whole night, title, interest and benefit (present and future) m and to
the Scottish Shares and all other shares, stocks, debentures, bonds or
other securities and mvestments (including, if any, those referred to
mn Clause 45 of the Share Pledge) together with any dividends,
mterest or other distribution and any allotments, accretions, offers,
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12

rights and benefits at any time accruing, offered or arising in respect
thereof whether by way of conversion, redemption, bonus,
preference, option, substitution or exchange or otherwise whach are,
or the certificates or other documents for which are, nowat the date of
the Share Pledge or thereafter held by, transferred or delivered to or
registered m the name of the Secunity Agent or its nommee or
otherwise agreed to be held on the terms of this Deedthe Share
Pledge (bemng, together with the Scothish Shares, the "Securities”,
which term shall mclude any rights deriving from the Securities as
referred to in Clause 6 of the Share Pledge)

0

(In

The Matenal Subsidiary will, at 1ts own expense, promptly
following request by the Security Agent, execute such deeds
and other agreements and otherwise take whatever action the
Security Agent may reasonably require

a)

d}

to create and/or perfect and/or protect the securty
created {(or intended to be created) under or evidenced
by the Share Pledge or for the exercise of any nghts,
powers and remedies of the Security Agent or the
Secured Parties provided by or pursuant to the Share
Pledge or by law,

to facilitate the realisation (when enforceable) or
enforcement of such security,

to facilitate the exercise of any of the Security Agent’s
nghts, powers or discretions under the Share Pledge,
and/or

to confer on the Security Agent security over the
Securthes of the Material Subsidiary equivalent or
similar to the security intended to be conferred by the
Share Pledge,

mcluding the execution of any transfer, conveyance,
assignment, assignation or assurance whatsoever and
the grving of all notices, orders, mstructions and
directions whatsoever

The Maternial Subsichary shall take all such action as 1s
available to 1t (including making all fiings and registrations)
as may be necessary for the purpose of the creation,
perfection, protection or mamtenance of the secunty conferred
or mtended to be conferred on the Security Agent or the
Secured Parties by or pursuant to the Share Pledge

6. MATERIAL SUBSIDIARY'S OBLIGATIONS

The Material Subsidiary's obligations as described above continue n relation
to the Finance Documents as they may be amended, modified, vared or
restated from time to time
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GILES HOLDINGS LIMITED
(REGISTERED NO. $C246391)

APPENDICES TO FORM 155(6}b
APPENDIX E

The amount of cash to be transferred to the person assisted 1s any amount to be
transferred by the Material Subsidiary to the Purchaser pursuant to the Whitewash
Intra-Group Loan Agreement, subject to a maximum of £800,000,000
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GILES HOLDINGS LIMITED
(REGISTERED NO. 5C246391)
APPENDICES TO FORM 155(6)b
AFPPENDIX F

The date on which the assistance is to be given 1s on a date not more than eight
weeks from the date of this statutory declaration
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GILES HOLDINGS LIMITED
(REGISTERED NO. 5C246391)

APPENDICES TO FORM 155(6)b
APPENDIX G
DEFINITIONS

In this Form 155(6)a and all its appendices, the following terms shall have the
following meanings

"Acquisition” has the meaning given to that term m the Senior Facihiies Agreement,

"Accession Document” means a document substantially in the form set out in
Schedule 8 (Form of Accession Document) to the Semior Facihities Agreement,

"Acquisition Documents" means the Acquisition Agreement (as defined in the
Seruor Facihities Agreement), and any other document designated as an "Acquisition
Document" by the Facility Agent and the Parent,

"Acquisition Loan Facility" means the acquisition loan facility made available under
the Senior Facilities Agreement as described m clause 2 1 (d) (Facilities) of the Senior
Facihities Agreement,

"Additional Borrower" means a company which becomes a Borrower mn accordance
with Clause 27 (Obligors and Security) of the Senior Facilities Agreement,

"Additional Debt" means in relation to any hiability
(a) any refinancing, novation, deferral or extension of that habihty,

(b) any further advance made under any agreement supplemental to, or by way
of amendment of, any relevant agreement n respect of that habihty, plus all
related interest, fees and costs,

(c) any claim for damages or restitution 1n respect of that hability,

(d)  any claim agamnst any Obhgor as a result of any recovery by an Oblgor or
any other person of a payment or discharge m respect of that liabihty on the
grounds of preference or otherwise, and

(e) any amounts (such as post insolvency mterest} which would otherwise be
included m that hability but for any discharge, non provability,
unenforceability or non allowability of the same mn any msolvency or other
proceedings,

"Additional Guarantor” means a company, including the Material Subsidiary,
which becomes a Guarantor 1n accordance with Clause 27 (Oblhigors and Security) of
the Senior Facihities Agreement,

"Affiliate" means, m relation to any person, a Subsidiary of that person or a Holding
Company of that person or any other Subsidiary of that Holding Company,

"Ancillary Documents" means the Ancillary Facility Letter and all other documents
and agreements made by an Ancillary Lender and any Group Company in
correlabon with the Ancillary Facilities,
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"Ancillary Facilities' means the working capital faciittes made available by an
Ancillary Lender under an Ancillary Facility Letter in accordance with Clause 7
(Anallary Facilities) of the Seruor Facihties Agreement,

"Ancillary Facility Letter" means a facility letter entered into by an Ancillary Lender
and one or more Borrowers 1n accordance with clause 7 (Ancillary Facilities) of the
Senior Facihties Agreement;

"Ancillary Lender" means each Lender which was agreed to make available
Ancillary Facilittes under an Ancillary Facility Letter (until all amounts outstanding
under those Ancillary Facilities have been discharged and it no longer makes those
Ancillary Facilities available),

"Assigned Agreements" means the Acquisiion Documents, the Insurances and the
Material Contracts,

"Book Debts" means all book and other debts arising m the ordinary course of
trading,

"Borrower" means the Principal Borrower or an Additional Borrower unless 1t has
ceased to be a Borrower in Principal with Clause 27 (Obligors and Securty) of the
Seruor Facilities Agreement,

"Broker and Client Accounts” means the bank accounts held by members of the
Group which hold payments recetved n respect of msurance policies pending
payment of premiums to underwriters and withdrawal of commussion and the
accounts which the Group 18 required to mamntamn by the FSA which hold premiums
recerved from customers on trust for such customers, being those bank accounts
isted i part 2 of schedule 5 of the Debenture, together with any bank accounts
opened or acquired by the Charging Comparues after the date of the Debenture
which are used for the same purposes as the Broker and Client Accounts hsted n
part 2 of Schedule 5 of the Debenture and whuch are subject to regulatory and/or
contractual restrichons as to the creation of any Secunty Interest over those
accounts,

"Capital Adequacy Account” means the account listed in part 3 of schedule 5 of the
Debenture, any other account designated as such by the Parent and the Facihity
Agent (acting reasonably) which holds morues for the purposes of the Group or a
Group Company complymg with requests or requirements made by the FSA in
respect of the capital resources of the Group or any Group Company and any
account acquired or opened by a Charging Company after the date of the Debenture
which 15 used for the purposes of the Group's comphance with the requirements of
the FSA (or any successor or replacement as the relevant regulator) as to mmimum
capttal adequacy,

"Cash Collateral Account" has the meaning given to it mn the Semior Facihtes
Agreement;

"Charging Companies" means the Parent, each of the companues hsted in part 1 and
part 2 of Schedule 1 to the Debenture and each other company which grants security
over 1ts assets 1n favour of the Security Agent by executing a Security Accession
Deed,

"Collection Accounts" means the accounts of the Charging Companies set out in
part 1 of Schedule 5 to the Debenture and/or such other accounts as the Material
Subsidiary and the Security Agent shall agree or (following the occurrence of a
Declared Default) as the Security Agent shall specify,
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"Commitments" has the meaning given to that term in the Senior Facilities
Agreement,

"Compliance Certificate" means a certificate in form and substance satisfactory to
the Facility Agent,

"Creditor Accession Deed" means a deed substantially mn the form set out in
Schedule 2 (Creditor Accession Deed) to the Intercreditor Deed,

"Debt" means the Senuor Debt, the Intra Group Debt and the Investor Debt;

"Declared Default" means an Event of Default which has resulted in the Facihty
Agent validly exercising any of tts rights under clause 2520 (Acceleration) of the
Senior Credit Agreement;

"Distribution 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),

"Enforcement Action" means,

(a) any action to demand payment, declare prematurely due and payable or
otherwise seck to accelerate payment of or place on demand all or any part of
any Debt,

(b)  any action to recover all or any part of any Debt (whether 1n cash or m kind
and mcluding by exeraising any right of set off or combination of accounts),

() any action to exercise or enforce any secunty nght against sureties or any
other nghts under any other document or agreement 1n relation to {or given n
support of) all or any part of any Debt (including under the Transaction
Security Documents or under any guarantee granted under the Senior Finance
Documents),

(d) any action to pettion, apply or vote for, or take any other steps which may
lead to, an Insolvency Event,

() any action to commence or jomn any legal or arbitration proceedings agamst
any Group Company 1n relation to all or any part of any Debt, and

()  n relaton to any Hedging Debt (in addition to any action referred to m
paragraphs (a) to (€) (inclusive) above), any termination or close out of any
hedging transaction under any Hedging Agreement before its origimnally
stated maturity (except that settlement netting of scheduled payments under
any Hedging Agreement in accordance with the orngmal terms of that
Hedging Agreement shall not constitute Enforcement Action),

but will not include

(a) any such action to sue, bring or support proceedings agamst a Group
Company 1if and to the extent necessary to prevent the relevant Creditor from
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losing the night to sue, bring or support those proceedings by reason of the
expury of any statutory limitation period, or

(b)  any such action which 1s necessary to preserve the vahidity and/or existence
of a claim agamst a Group Company (which may otherwise be lost),
mncluding the registration of that claim before any court or governmental
authority;

"Event of Default” means any event or circumstance specified as such in Clause 26
(Events of Default) of the Semior Facilihies Agreement,

"Facility” means the Term Facilities, the Acquisition Facility, the Revolving Facility,
the Anallary Facilities or any Incremental Facility,

"Facility Agent" means Bank of Scotland plc,

"Fee Letters" means the letters from the Faciity Agent and/or the Mandated Lead
Arranger to the Parent dated on or around the date of the Serior Facilities
Agreement setting out detaus of certan fees payable under Clause 14 (Fees) of the
Sernuor Faciihies Agreement,

"Finance Documents" means Senior Facihties Agreement, each Security Document,
the Intercreditor Document, each Guarantee Increase Deed, the Syndication Letter,
the Hedging Letter, the Report Recoveries Letter, each Hedging Agreement, each
Ancillary Document, each Accession Document, each Transfer Certificate, the Fee
Letters, any Incremental Facihty Documents, the Intra Group Loan Agreement and
any other document designated as a Finance Document by the Parent and the
Facility Agent,

"Finance Parties” means the Mandated Lead Arranger, each Agent, each Lender,
each Ancillary Lender, each Issuing Lender and each Hedging Lender,

"Floating Charge Asset" means an asset charged under clause 3 2 (Floating Charge)
of the Debenture,

"FSA" means the Financial Services Authonty,
"Group" means the Parent and each of its Subsidianies for the ime being,
"Group Company" means a member of the Group,

*Guarantee Increase Deed" means a deed i the form set out in schedule 12
(Guarantee Increase Deed) of the Serior Facilihies Agreement,

"Guarantor” means an Origmal Guarantor or an Additional Guarantor, unless 1t has
ceased to be a Guarantor mn accordance with Clause 27 (Obligors and Security) of the
Senior Facilities Agreement,

"Hedge Counterparty” means a provider of hedging arrangements which has
become a party to the Intercreditor Deed as a Hedge Counterparty in accordance
with Clause 4 1 (Accession of Hedge Counterparties) of the Intercreditor Deed,

"Hedging Agreement” means any master agreement, confirmation, schedule or
other agreement entered mnto or to be entered mto by any Obligor and a Hedge
Counterparty for the purpose of hedging interest rate habiliies in relation to the
Term Facilities and the Acquisition Facility,

"Hedging Debt" means all money and habilihes now or 1n the future due or owing
to any Hedge Counterparty by any Oblgor under or mn connection with any
Hedging Agreement in any currency, whether actual or contingent, whether
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incurred solely or jomtly with any other person and whether as principal or surety,
together with all accruing mnterest, all related losses and charges and all related
Additional Debt,

"Hedging Letter" means the letter from the Mandated Lead Arranger to the Parent
relating to the hedging of the facihties dated on or around the date of the Senior
Facilities Agreement;

"Holdco 2 Loan Agreement' has the meaning given to that term m the Seruor
Facihties Agreement,

"Holding Company" means, 1n relation to a company or corporation, any other
company or corporation in respect of which 1t 1s a Subsidary,

"Incremental Facility" has the meamng given to that term 1n the Senior Facilities
Agreement,

“Incremental Facility Decument" has the mearung given to that term m the Seruor
Facihties Agreement;

"Indebtedness" means all money or habihties due, owing or mcurred to any Secured
Party by any Charging Company or any Oblgor under any Fmance Document at
present or m the future, n 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 liabilities in connection
with any notes, bills or other mstruments accepted by any Secured Party for or at the
request of an Obligor and all losses mcurred by any Secured Party mn connection
therewith except for any money or hability which, if it were so included, would
cause the infringement of section 151 of the Companies Act 1985,

"Insolvency Event" means 1n relation to any Obligor

(a) any resolution 1s passed or order or fiing 15 made for the winding up,
dissolution, admunistration or reorganisation of that Obligor,

(b) that Obligor assigns 1ts assets for the benefit of its creditors generally or
enters into any composition or arrangement with its creditors generally;

() the appomtment of any hquidator, recerver, administrator, administrative
recewver, compulsory manager or other similar officer in respect of that
Obhgor or any of 1ts assets, or

(d) any event occuts tn any country or terrtory mn which that Obligor 1s
mncorporated or carries on business or to the jurisdiction of whose courts 1t 1
subject which corresponds in that country or terntory with any of the events
mentioned n paragraphs (a} to (c) (inclusive) above;

Insurances" means all policies of msurance and all proceeds of them either now or n
the future held by, or wrtten in favour of, a Charging Company or m which 1t 1
otherwise mterested, but excluding any third party hability or pubhc hability
msurance and any directors and officers insurance,

"Intellectual Property" means the Intellectual Property Rights owned or used by
Group Compamies or the mterests of any Group Company mn any of those
Intellectual Property Rights, together with the benefit of all agreements entered into
or the benefit of which 1s enjoyed by any Group Company relating to the use or
exploitation of any of those Intellectual Property Rights,
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"Intellectual Property Rights" means all patents and patent applications, trade and
service marks and trade and service mark applications (and all goodwill associated
with any such registrations and applications), all brand and trade names, all
copynghts and nghts in the nature of copyright, all design nghts, all registered
designs and applications for registered designs, all inventions, all trade secrets, all
know how and all other mtellectual property rights throughout the world,

"Intra Group Creditor" means the Group Companies which

(a) are hsted in part 3 (Intra Group Creditors) of schedule 1 to the Intercreditor
Deed, or

{b) have entered into a Creditor Accession Deed

"Intra Group Debt" means any money or habilities now or m the future due or
owing to one Group Company by another Group Company m any currency,
whether actual or contingent, whether incurred solely or jointly with any other
person and whether as principle or surety, together with all accruing interest, all
related costs, charges and expenses and all related Addihonal Debt,

"Investment" means any stock, share, debenture, loan stock, security, mterest in any
mvestment fund and any other comparable investment (whether or not marketable)
whether owned directly by or to the order of the Material Subsidiary or by any
agent, fiduciary or clearance system on its behalf (including, unless the context
otherwise requires, the Subsidiary Shares),

"Investor Debt" means all money and habilities now or mn the future due, owing or
mcurred to any Investor by any Group Company under or m connection with any
Investor Document (includmg any dividends or other distributions) in any currency,
whether actual or contingent, whether mcurred solely or jomtly with any other
person and whether as principal or surety, together with all accruing mterest, all
related costs, charges and expenses and all related Additional Debt,

"Investor Documents" means the Holdco 2 Loan Agreement, any documents setting
out the terms of a New Shareholder Injection, and any other document or agreement
providing for the payment of any amount by any Group Company to an Investor,

"Investors" means,

(a) the companies listed m part 3 (Investors) of Schedule 1 to the Intercreditor
Deed, and

(b) each party that enters into a Creditor Accession Deed as a New Investor (as
defined 1n that Creditor Accession Deed),

"Lender" means any Onginal Lender and any bank, financial mstitution, trust, fund
or other entity which has become a party to the Semior Facilities Agreement 1n
accordance with Clause 26 (Changes to the Lenders) of the Senior Facilities
Agreement and any Incremental Faciity Lender which in each case has not ceased to
be a party to the Seruor Facilities Agreement m accordance with the terms of the
Senior Facilities Agreement,

"Majority Senior Creditors" means

(a) prior to the date on which Enforcement Action 1s taken in respect of any
Senior Security Document, the Majority Senior Lenders, and

(b on or after the date on which Enforcement Action 1s taken i respect of any
Senuor Security Document, a Seruor Finance Party or Semior Finance Parties
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whose Senior Credit Parhcipations aggregate more than 662/ 5 per cent. of the
total Senior Credit Participations,

"Majority Senior Lenders" has the meaming given to "Majority Lenders" mn the
Sentor Faciliies Agreement,

"Mandated Lead Arranger" means Bank of Scotland pic;

"Material Contracts" means the contracts listed 1n schedule 4 of the relevant Security
Accession Deed,

"New Shareholder Injections” means the aggregate amount subscribed for by any
person (other than a Group Company) for ordmary shares in the Parent or for
subordinated loan notes or other subordmated debt instruments in the Parent which
are not less subordmated than the Holdco 2 Loan Agreement,

"Obligor" means the Parent, a Borrower, a Guarantor or any other Group Company
which has any obligation to any Seruor Finance Party under any Seruor Finance
Document;

"Obligor Accession Document” means a document substantially 1n the form set out
in schedule 8 (Form of Accession Document) to the Seruor Facilities Agreement or in
such other form as the Facility Agent may agree;

"Original Guarantors" means the comparues listed m part 1 of schedule 2 to the
Seruor Facilities Agreement,

"Original Lenders" means the financial imstitutions listed 1n schedule 1 to the Senior
Facilities Agreement,

"Parent" means DMWSL 587 Limited (Registered No 6475828) whose registered
office 1s at Royal London House, 22 25 Finsbury Square, London EC2A 1DX,

"Principal Borrower" means the Purchaser,

"Receiver" means a recerwver and manager or (if the Security Agent so specifies n the
relevant appomntment) recerver in each case appointed under the Debenture;

"Report Recoveries Letter' has the mearung given to that term mm the Senior
Facilities Agreement,

"Resignation Letter" means a letter substantially in the form set out in Schedule 9
(Form of Resignation Letter) to the Seruor Facilities Agreement,

"Scottish Share Pledges" has the meaning given to that term in the Seruor Facihities
Agreement,

"Refinancing" has the meaning given to that term i the Whitewash Intra Group
Loan Agreement,

"Revolving Facility" has the meaning given to that term in the Senior Factlities
Agreement,

"Secured Parties" means the Senior Finance Parties,

"Security Interest” means a mortgage, charge, pledge, lien, or other security interest
securmng any obligation of any person or any other agreement or arrangement
having sumilar effect,

"Security Agent" means Bank of Scotland plc and 1ts successors and assignees,
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"Selection Notice" means a notice substantially in the form set out mn Part II of
Schedule 5 (Requests) of the Seruor Facilities Agreement given n accordance with
Clause 12 (Interest Periods) of the Senior Facilities Agreement in relation to the Term
Facilities and the Acquisition Facility,

"Senior Credit Participation” has the meanmg given to that term m the
Intercreditor Deed,

"Senior Debt" means all money and liabilities now mn the future due or owing to any
Senior Finance Party by any Obligor under or in connection with any Senior Finance
Document 1n any currency, whether actual or contingent, whether mcurred solely or
jointly with any other person and whether as prmcipal or surety together with all
accruing interest, all related losses and charges and all related Additional Debt,

"Semior Discharge Date” means the first date on which all Senuor Debt has been
fully discharged and all commitments of the Sentor Finance Parties to the Obhgors
have exprred m accordance with the Senior Finance Decuments,

"Senior Finance Documents’ means the "Finance Documents" as defined in the
Senor Facilities Agreement,

"Senior Finance Parties" means the "Finance Party" as defined in the Sentor Facilities
Agreement;

"Senior Transaction Security Documents" means the Debenture, the Scottish Share
Pledges and all other documents creating, evidencing or granting a security interest
in favour of any Finance Party in relation to the obligations of any obligor under any
Fmance Document,

"Subsidiary" means a subsidiary within the meamng of section 736 of the
Companies Act 1985 and a subsidiary undertaking within the meaning of section
258 of the Compares Act 1985,

"Subsidiary Shares" means all shares owned by the Material Subsidiary 1n any
Subsidiaries including those listed in Schedule 3 of the Debenture other than those
in Scottish subsidiaries subject to effective fixed secunity n favour of the Secunty
Agent under Scottish Law,

"Syndication Letter" has the meaning given to that term in the Seruor Facihities
Agreement,

"Target " means the Company,

"Target Group" has the meaning given to that term m the Whitewash Intra Group
Loan Agreement,

"Target Shares" means the entire 1ssued share capital of Target,

"Term Facilities" means the Term A Facility, the Term B Faclity, the Term C
Facility,

"Term A Facility" means the term loan facihity made available under the Seruor
Facilities Agreement as described in clause 2.1(a) (Facilities) of the Seruor Facihties
Agreement,

"Term B Facility” means the Term Bl Facility and the Term B2 Facility,

"Term B1 Facility" means the term loan facihity made available under the Senior
Faciities Agreement as described m clause 21(b)(1) of the Seruor Facilities
Agreement,
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"Term B2 Facility” means the term loan faciity made available under the Semor
Facilites Agreement as described in clause 21(b}(u) of the Sermuor Facilities
Agreement,

"Term C Facility” means Term C1 Facihty and the Term C2 Facility,

“Term C1 Facility" means the term loan facility made available under the Serior
Faciities Agreement as described m clause 21(c)(1) of the Senior Facilities
Agreement;

"Term C2 Facility" means the term loan facility made available under the Semor
Faciihes Agreement as described in clause 21(c)(n) of the Seruor Facilities
Agreement,

"Transfer Certificate" means a certificate effecting a transfer of one or more Lenders'
interests under the Seruor Faciliies Agreement substantially in the form set out m
schedule 7 (Transfer Certificate) to the Sentor Facilities Agreement or m such other
form as the Faciity Agent may approve,

"Utilisation Request” means a notice substantially mn the relevant form set out mn
Part 1 of Schedule 5 (Requests) to the Senior Facilihies Agreement




Deloitte.

REPORT OF THE INDEPENDENT AUDITOR TO THE DIRECTORS OF GILES HOLDINGS
LIMITED (“THE COMPANY”) PURSUANT TO SECTION 156(4) OF THE COMPANIES
ACT 1985

We report on the attached statutory declaration of the directors dated 17 Apnl 2008, prepared pursuant
to the Companies Act, in connection with the proposal that the Company’s subsidiary, Giles Insurance
Brokers Limited, should give financial assistance for the purpose of reducing or discharging a lability
meurred for the acquisition of the entire 1ssued share capital of the Company

This report 1s made solely to the directors of the Company for the purpose of section 156(4) of the
Compames Act 1985 Our work has been undertaken so that we mught state to the directors of the
Company those matters that we are required to state to them m an auditors’ report under that section
and for no other purpose To the fullest extent permutted by law, we do not accept or assume
responsibility to anyone other than the Company, for our work, for this report, or for the opmions that
we have formed

Basis of oprmon

We have enquired mnto the state of the Company’s affairs in order to review the bases for the statutory
declaration

Opinion

We are not aware of anything to dicate that the opimon expressed by the directors 1n their statutory
declaration as to any of the matters mentioned m section 156(2) of the Compames Act 1985 15
unreasonable m all the circumstances
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