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Declaration by the directors
of a holding company in

relation to assistance for the
acquisition of shares

Pursuant to section 155(6) of the Companies Act 1985

To the Registrar of Companies For official use Company number
Address overleaf - Note - TT
(Addrass overlea 3 T [

Name of company

Rehance Secunty Group Limited (the "Company")

¥We = Please see Annexure A

of all the directors

1 Delets as
appropnate

§ Delete whichever
Is nappropnate

e sniecHrcrzicn)[all the directors]t of the above company (heremnafter called 'thws company'} do
solemnly and sincerely declare that

The business of the company Is
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(c) something other than the above §

The company 1s {thejfat holding company of* Reliance Integrated Services Limited
(company number 1878843) which s

proposing to give finaneial assistance in connection with the acquisition of shares
in [this company][

hextolabgpoorpanyod s oanpamyy 1

Presenter's name address and For official Use (02/06)
reference (if any) General Section ! Postroom
Osborne Clarke
Apez Plaza
Forbury Road
Reading =
RG11AX 2
VBS/0915982/3724993 2
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The assistance is for the purpose of [that acquisihon]Eduomg XK EecRacgega habmibyx marmaok fox the Please do not
purpose of that acquisiton} {1 (note 1) ;?:en::rgm

Please complete

The number and class of the shares acquired or to be acquired is Please see Annexure B m:z(m’:‘:'y

bold block lettering

The assistance I1s to be given to (note 2) Reliance Executive Limited (company number 6302567}
2 Temple Back East, Bnistol BS1 6EG

The assistance will take the form of

Please see Annexure C

The person whofhasxaogurnerdiwill acquire]+ the shares is 1Delete as
Reliance Executive Limited (company number 6302567) approprate

The principal terms on which the assistance will be given are

Please see Annexure D

The amount (if any) by which the net assets of the cormpany which 1s giving the assistance will be
reduced by giving itas N1l

The amount of cash to be transferred to the person assisted I1s £ Please see Annexure E

The value of any asset to be transferred to the person asststed 1s £ Nil

CO155(6Xb)2

C \NrPortbhOC_UK\BOBBY SINGH\3724993_1 OLF




Pleasle do not The date on which the assistance i1s to be givenis With 8 weeks of the date hereof
wrle in

this margin

Please complote We have formed the opinion, as regards this company's initial situation immediately following the date
legibly, preferakly
in biack type, o on which the assistance is proposed to be given, that there will be no ground on which it could then be

bold block lettering  found to be unable to pay its debts (note 3)

{a}{We have formed the opinion that this company will be able to pay its debts as they fali due
during the year immediately following that date]* (note 3)

ooz xderdea tocarmeceth e wooisg-xenod thas co ey etk & montox efdmk datex
NS NAKE FOrRNICKIRROMRAiN hat XX SR ay X 5 DMK IR EXAGEE WK IR N R X
NEREN IO BEXXISHICERIOHT BRERNMRYEEOX] " (note 3)

*Delete ether (a) or
(b} as appropnate

And t'we make this solemn dectaration conscientiously believing the same to be true and by virtue of
the provisions of the Statutory Declarations Act 1835

Dtciar . QMO\ ¢ Declarants to sign below
< 11z _A.-La‘\“ ‘&J"
|

Day Month  Year

o L0 [1o] e

before me

A Commussioner for Qaths or Notary Public or Justice of the
Peace or a Sohicitor having the powers conferred on a
Comrmissioner for Oaths

NOTES
1 For the meaning of "a person incurnng a 5 The address for companies registered
habihty” and "reducing or discharging a in England and Wales or Wales s -
liability" see section 152(3) of the Companies
Act 1985 The Registrar of Companies
Companies House
2 Insert full name(s) and address(es) of the Crown Way
person(s) to whom assistance 1s to be given, If Cardiff
a recipient s a company the registered office CF14 3UZ
address should be shown
DX 33050 Cardiff

3 Contingent and prospective habilities of the
company are to be taken into account - see or, for companies registered in Scotland -

section 156(3) of the Companies Act 1985 The Registrar of Companies

4 The auditor's report required by section 156(4) 37 Caslle Terrace

of the Companies Act 1985 must be annexed E‘:?bz"ggh

to thus form
DX 235 Edinburgh
or LP-4 Edinburgh 2
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Qyez 735psRoad London SE1630Q
© Crown copynght

C \WNrPortbhOC_UK\BOBBY SINGH\3724993_1 OLF

Companies 155(6)(b)

2006 Ediuon 2 2006
5018808
CO155(6HbM4




RELIANCE SECURITY GROUP LIMITED
Registered number: 01473721
FORM 155(6)b

ANNEXURE A

Mark Hammison of 5 Orchard Avenue, Harpenden, Hertfordshire AL5 2DW

Brnian Kingham of 31 Carlyle Square, LLondon SW3 6HA

Julian Nicholls of The Thatched Cottage, Smuth End Lane Barley, Royston, Hertfordshire SG8 8LH

Nige!l Stapleton of Ashley Walls, 76 Ashley Park Avenue, Walton-on-Thames, Surrey KT12 1EU

David Walter of KPMG, 8 Salisbury Square, London EC4Y 8BB

Roger Wood of Ryemead House, Lower Hampton Road, Sunbury on Thames, Middlesex TW16 5PR




RELIANCE SECURITY GROUP LIMITED
Registered number: 01473721
FORM 155(6)b

ANNEXURE B

Number and class of shares to be acquired

21,512,855 ordinary shares of £0 05 each in the capital of the Company

3731310-1




RELIANCE SECURITY GROUP LIMITED
Registered number: 01473721
FORM 155(6)b

ANNEXURE C
Form of the assistance

Terms defined m Annexure G to this statutory declaration shall have the same meaning n this
Annexure C

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

A Deed of Accession to the Credit Agreement,

B Deed of Accession to the Debenture,

C Deed of Accession to the Intercreditor Agreement,
D  the Company Intra-Group Loan Agreement, and

E the Comfort Letter
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Terms defined
Annexure D

RELJANCE SECURITY GROUP LIMITED
Registered number: 01473721
FORM 155(6)b

ANNEXURE D

i Annexure G to this statutory declaration shall have the same meaning in this

The principal terms on which the assistance will be given are

A. The Credit Agreement

1 Pursuant

to the terms of the Credit Agreement, the Company will rrevocably and

unconditionally jointly and severally

(a)

(b)

(c)

guarantee to each Finance Party punctual performance by each Obligor of all that
Bormrower's obligations under the Finance Documents,

undertake with each Finance Party that whenever an Obligor does not pay any amount
when due under or in connection with any Finance Document, the Company shali
immediately on demand pay that amount as 1f 1t was the principal obhgor, and

mdemnify each Finance Party immediately on demand against any cost, loss or
hability suffered by that Finance Party if any obligation guaranteed by 1t 1s or
becomes unenforceable, mmvald or illegal The amount of the cost, loss or habihty
shall be equal to the amount which that Finance Party would otherwise have been
entitled to recover

2 Pursuant to the terms of the Credit Agreement, the Company will grant vanous other

indemntities i favour of the Finance Parties 1n relation to the Finance Documents

3 Pursuant to the terms of the Credit Agreement, the Company will agree that 1t shail promptly do

afl such

acts or execute all such documents (including assignments, transfers, mortgages,

charges, notices and nstructions) as the Agent may reasonably specify (and 1n such form as the

Agent may reasonably require 1n favour of the Agent or 1ts nominee(s))

(a)

3731310-1

to perfect the Secunty created or intended to be created under or evidenced by the
Transaction Secunty Documents (which may nclude the execution of a mortgage,
charge, assignment or other Security over all or any of the assets which are, or are
intended to be, the subject of the Transaction Secunty) or for the exercise of any
nghts, powers and remedies of the Agent or the Finance Parties provided by or
pursuant to the Finance Documents ot by law,




(b)

(©

to confer on the Agent or confer on the Finance Parties Secunity over any property
and assets of the Company located in any junsdiction equivalent or simlar to the
Secunity ntended to be conferred by or pursuant to the Transaction Security
Documents, and/or

to facihitate the realisation of the assets whtch are, or are intended to be, the subject of
the Transaction Securnty

B. The Debenture

It 1s a condition precedent to the Credit Agreement that the Company accedes to the Debenture

to secure 1t obligations under the Finance Documents

Pursuant to the terms of the Debenture, the Company will covenant and agree as follows

1 Covenant to pay

(a)

(b)

The Company, as principal obligor and not merely as surety, covenants m favour of
the Security Agent that 1t will pay and discharge the Secured Obligations from ume to
time when they fall due

Every payment by the Company of a Secured Obligation which 1s made to or for the
benefit of a Secured Party to which that Secured Obligation 1s due and payable 1n
accordance with the Finance Document under which such sum is payable to that
Secured Party, shall operate n satisfaction to the same extent of the covenant
contained 1n above clause of the Debenture

2 Fixed charges

The Company charges and agrees to charge all of its present and future nght, title and nterest
n and to the following assets which are at any time owned by 1t, or in which 1t from tme to
time has an interest

(a)

(b)

3731310-1

by way of first legal mortgage

(1) the Real Property (if any) specified in part I of schedule 2 to the Debenture ,
and
(1) all other Real Property (if any) at the date of the Debenture vested in, or

charged to, the Company (not charged by clause 2(a)(1) above),
by way of first fixed charge

(1) all other Real Property and all interests i Real Property (not charged by
clause 2(a) above),

(11) all licences 1o enter upon or use land and the benefit of all other agreements
relating to Jand, and

Sy



©

(d)

(e)

b))

()

(h)

3731310-1

(1) the proceeds of sale of all Real Property,

by way of first fixed charge all plant and machinery (not charged by clause 2(a) or

2(b)above) and the benefit of all contracts, licences and warranties relating to the

same,

by way of first fixed charge

(1) all computers, vehicles, office equipment and other equipment (not charged
by clause 2(c)above), and

(1) the benefit of all contracts, licences and warranties relating to the same,

other than any which are for the ime being part of any Charging Company's stock-1n-
trade or work-in-progress),

by way of first fixed charge

() the Charged Secunties referred to 1n part 2 of schedule 2 of the Debenrure,
and
(1) all other Charged Securitses (not charged by clause 2(e)above),

n each case, together with all (A) Related Rights from time to time accruing
to those Charged Secunties and (B) all nghts which such Charging Company
may have at any time against any clearance or settlement system or any
custodian 1n respect of any Charged Investments,

by way of first fixed charge

§)) the Cash Collateral Accounts and all monies at any time standing to the
credit of the Cash Collateral Accounts,

() the Collection Accounts and all momes at any tume standing to the credit of
the Collection Accounts, and

(1) all accounts of such Charging Company with any bank, financial institution
or other person at any time (not charged by clauses 7 2(f)(1) above or 2(f)(n)
above) and all momes at any time standing to the credit of such accounts,

in each case, together with all interest from time to time accrued or accruing on such
monies, any investment made out of such monies or account and all rights to
repayment of any of the foregoing,

by way of first fixed charge

() the Intellectual Property (if any) specified in part 4 of schedule 2 of the
Debenture, and
() all other Intellectual Property (if any) (not charged by ctause 2(g)(1)),

to the extent that any Assigned Asset 1s not effectively assigned under clause 3 below,




by way of first fixed charge such Assigned Asset,

(1) by way of first fixed charge (to the extent not otherwise charged or assigned in this
Deed)

n the benefit of all licences, consents, agreements and Authonsations held or
used in connection with the business of the Company or the use of any of its
assets, and

(n) any letter of credit 1ssued 1n favour of the Company and all bills of exchange
and other negotiable instruments held by 1t, and

()] by way of first fixed charge all of the goodwill and uncalled capital of such the
Company
3. Security Assignment

The Company assigns and agrees to assign absolutely (subject to a proviso for reassignment
on redemption) all of its present and future right, title and interest in and to

(a)

(b)

(©

(d)

the Relevant Contracts, all nghts and remedies 1in connection with the Relevant
Contracts and all proceeds and claims arising therefrom,

each of the following

(1) all Insurances specified in part 6 of schedule 2 of the Debenture, and
{u) all other Insurances (not assigned by clause 3(b)(1)),

and all claims under the Insurances and all proceeds of the Insurances, and

all other Receivables (not asstgned under clauses 3(a) or 3(b))

To the extent that any Assigned Asset described n clause 3(b) 1s not assignable, the
assignment which that clause purports to effect shall operate as an assignment of all present

and future rights and claims of such Charging Company to any proceeds of such Insurances

Notice of assignment and/or charge - immediate notice

Immediately upon execution of the Debenture (and immediately upon the obtaining of any
Insurance or the execution of any Hedging Agreement after the date of the Debenture) the
Company shali

()

(b)

3731310-1

1n respect of each of its Insurances, deliver a duly completed notice of assignment to
each other party to that Insurance, and shall use its reasonable endeavours to procure
that each such party executes and delivers to the Secunty Agent an acknowledgement,
n each case in the respective forms set out 1n schedule 5 of the Debenture,

m respect of each Hedging Agreement (to the extent that the Company 1s a party to
the relevant document), deliver a duly completed notice of assignment to each other




party to that document, and procure that each such party executes and delivers to the
Secunty Agent an acknowledgement, m each case in the respective forms set out in
schedule 4 of the Debenture, and

() in respect of the Charged Accounts deliver a duly completed notice to the Account
Bank and procure that the Account Bank executes and delivers to the Security Agent
an acknowledgement, in each case in the respective forms set out 1n schedule 3 of the
Debenture,

or, it each case, 1n such other form as the Secunty Agent shall agree

5. Notice of assignment - Material Contracts

Immediately upon request by the Sccurity Agent at any time after a Default, the Company
will, in respect of each Material Contract to which 1t 1s a party, deliver a duly completed notice
of assignment to each other party to that Matenal Contract, and use 1ts reasonable endeavours
to procure that each such party executes and delivers to the Security Agent an
acknowledgement, in each case n the respective forms set out in schedule 4 of the Debenture
(or 1n such other form as the Secunty Agent shall agree)

6. Floating Charge

The Company charges and agrees to charge by way of first floating charge all of its present
and future

(a) assets and undertaking (wherever located) which are not effectively charged by way
of first fixed mortgage or charge or assigned pursuant to clause 2 (Fixed Charge),
clause 3 above (Security assignments) or any other provision of the Debenture, and

{b) {whether or not effectively so charged or assigned) henitable property and all other
property and assets 1n Scotland

7. Automatic Conversion

The floating charge created under the Debenture shall (1in addinon to the circumstances in
which the same will occur under general law) automatcally convert into a fixed charge

(a) n relation to any Securnity Asset which 1s subject to a floating charge if
) the Company creates (or attempts or purports to create) any Secunty {other
than a Permutted Secunty) on or over the relevant Security Asset without the
prior writien consent of the Secunity Agent, or
(u) any third party levies or attempts to levy any distress, execution, attachment
or other legal process against any such Secunity Asset, and

(b)  over all Secunity Assets of the Company which are subject to a floating charge if an
admunistrator 1s appointed 1n respect of the Company or the Secunity Agent receives

3731310-1



notice of intention to appoint such an admistrator (as contemplated by the
Insolvency Act 1986)

8. Negative Pledge and Disposals

No Charging Company shall do or agree to do any of the following without the pnior wntten
consent of the Security Agent
{a) create or permit to subsist any Secunity or Quasi-Security on any Security Asset
except a Permitted Secunty, or

{b) sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or a
number of transactions and whether related or not and whether voluntarilly or
involuntanily) the whole or any part of 1ts interest in any Security Asset (except for a
Permutted Disposal or a Permitted Transaction)

9, Further Assurances

The Company shall {and the Parent sha!l procure that the Company shail) at 1ts own expense
immedrately do all acts and execute all documents as the Secunty Agent or a2 Receiver may
reasonably specify (and 1n such form as the Security Agent or a Receiver may reasonably
require) for

(a) creating, perfecting or protecting the Secunity mtended to be created by the
Debenture or any other Transaction Security Document,

(b) facilitating the reahisation of any Secunty Asset,

(<) facilitating the exercise of any nghts, powers and remedies exercisable by the
Secunty Agent, any other Secured Party or any Recesver or any Delegate 1n respect
of any Secunty Asset or provided by or pursuant to the Finance Documents or by
law, or

(d) creating and perfecting Security in favour of the Secunty Agent or the Secured
Parties over any property and assets of the Company located 1n any junsdiction
outside England and Wales equivalent or simular to the Security intended to be
created by or pursuant to the Debenture or any other Transaction Secunty

Document
This includes
(1) the re-execution of the Debenture or such Transaction Secunty Document,
() the execution of any legal mortgage, charge, transfer, conveyance, assignment,

assignation or assurance of any property, whether to the Security Agent or to its

3731310-1




10.

11.

nomunee, and

(1) the giving of any notice, order or direction and the making of any filing or
registration,
which, n any such case, the Security Agent may think expedient

Finance Documents

The Company shall (and the Parent shall procure that each member of the Group 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 creanon, perfection, protection or maintenance of any
Secunty conferred or intended to be conferred on the Secunty Agent or the Finance Parties
by or pursuant to the Finance Documents

Specific Security

Without prejudice to the generality of clause 9 above, the Company will immediately upon
request by the Security Agent execute any document contemplated by that clause over any
Secunty Asset which 1s subject to or intended to be subject to any fixed secunity under the
Debenture (including any fixed security ansing or intended to ange pursuant to clause 6 of
the Debenture)

3731310-1
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The Intercreditor Agreement

Pursuant to the terms of the Intercreditor Agreement, the Company will, inter aha,
acknowledge and agree to the prionty arrangements 1n favour of, and the nghts and obligations
of, the Finance Parties as more particularly set out therein

The Company Intra-Group Loan Agreement

Pursuant to the terms of the Company Intra-Group Loan Agreement, the Company (amongst
others) will grant to Reliance Corporation Limited, Rehance Enablement Limited and Reliance
Executive Limited, loan facilities of up to £100,000,000 (and/or such other amount as may be
agreed from time to ttme between the parties to the Company Intra-Group Loan Agreement)
upon the terms and conditions contained n the Company Intra-Group Loan Agreement

Comfort Letter

Pursuant to the terms of the Comfort Letter, Reliance Corporation Limuted, Rehance Enabiement
Limuted and Reliance Establishment Limited confirm that they wili (so far as able, under the
terms of the Credit Agreement) provide sufficient funds to enable the Company and the
Subsidianies to pay its debts as they fall due durning the year immediately following the date on
which financial assistance 1s given

3731310-1
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RELIANCE SECURITY GROUP LIMITED
Registered number: 01473721
FORM 155(6)b

ANNEXURE E

Nil at the date of this statutory declaration, but up to £100,000,000 (being the maximum amount
availlable under the Company Intra-Group Loan Agreement) and/or such other amount as may be
agreed from time to time between the parties to the Company Intra-Group Loan Agreement
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RELIANCE SECURITY GROUP LIMITED
Registered number: 01473721
FORM 155(6)b

ANNEXURE F

The assistance 1s to be given on any date within eight weeks of the date of this statutory declaration
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RELIANCE SECURITY GROUP LIMITED
Registered number: 01473721
FORM 155(6)b

ANNEXURE G

The followng words shall have the followng meanings 1n this statutory declaration

"Account Bank' 15 as defined in the Credit Agreement
""Additional Borrower' 1s as defined in the Credit Agreement
"Agent" means The Royal Bank of Scotland Plc

"Ancillary Facility” means any ancillary facility made available by an Ancillary Lender m
accordance with-clause 7 of the Credit Agreement (Ancilary Factities)

"Ancillary Lender" means each Lender (or Affilhate of a Lender) which makes available an
Ancillary Facility in accordance with clause 7 of the Credit Agreement (Ancillary Facilines)

"Assigned Assets” means the Secunty Assets expressed to be assigned pursuant to clause 4 2
{Security assignments) of the Credit Agreement

"Authorisatton' means an authorisation, consent, approval, resolution, licence, exemption, filing,
notarisation or registration

"Borrower' means an Onginal Borrower or an Additional Borrower unless 1t has ceased to be a
Borrower 1n accordance with clause 28 (changes to Obligors) of the Credit Agreement

"Cash Collateral Accounts' means the accounts (1f any) specified as such in part 3 of schedule 2
(Details of Security Assets) of the Debenture

"Charged Accounts" means ¢ach
(a) Collection Account,
(b) Cash Collateral Account, and

{©) other account charged by or pursuant to the Debenture,
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"Charged Investments'' means the Charged Secunities and all present and future Related Rights
accruing to all or any of the Charged Secunties

"Charged Securities' means

(a) the securities specified in part 2 of schedule 2 (Derails of Security Assets) of the
Debenture, and

(b) all other stocks, shares, debentures, bonds, warrants, coupons, negotiable mstruments,
certificates of deposit or other securities or "nvestments” (as defined n part II of
schedule I to the Financial Services and Markets Act 2000 as in force at the date of
the Debenture} now or n future owned (legally or beneficially) by a Charging
Company or held by a nominee, trustee, fiduciary or clearance system on 1ts behaif or
in which such Charging Company has an interest at any time,

"Charging Companies'' means

(a) the Onginal Charging Companies (as defined 1n the Debenture), and

(b) any other company which accedes to the Debenture pursuant to an accession deed
"Collection Account' has the meanmmg given to that term in clause 11 8(a)(111) of the Debenture

"Comfort Letter’” means the letter from Relance Corporation Limited, Rehance Enablement
Limited and Reliance Executive Limited to the Company and the Subsidianes confirmung that 1t will
(so far as able, under the terms of the Credit Agreement) provide sufficient funds to enable the
Company and the Subsidiaries to pay its debts as they fall due duning the year immediately following
the date on which the financial assistance 15 given

"Company Intra-Group Loan Agreement' means the loan agreement 1n the agreed form between
the Company and certain other members of the Group pursuant to which those members of the Group
have or will make available a facihity to the Company up t0 a maximum aggregate principal amount
equal to the aggregate principal amount of (plus interest on) the Facilities and the Investor Loan Notes
(each as defined in the Credit Agreement)

"Consolidated EBITDA" has the meaning given to that term n clause 24 1 (Firancial Definiions)
in the Credit Agreement

"Credit Agreement’ means a £80,000,000 sterling term and revolving facilities agreement dated 31
July 2007 made between, inter aha, (1) the Parent, (2) the Onginal Borrowers as set out in Part | of
Schedule 1 therein, {4) the Ornginal Guarantors as set out 1n Part 1 of Schedule 1 therein, (5) Barclays
Capital and The Royal Bank of Scotland Plc (as Mandated Lead Arrangers) and (6) the financial
institutions listed 1in Part 2 of Schedule | therem (as Orniginal Lenders) (each such term as defined
therein)) from time to time

"Debenture” means a debenwre dated 31 July 2007 entered mto by the Parent and Rehance
Executive Limited m favour of the Security Trustee

"Deed of Accession to the Credit Agreement’ means a deed of accession to the Credit Agreement
to be entered into by the Company and each of 1ts Subsidianes pursuant to which the Company agrees
to become an Additional Guarantor (as such term s defined in the Credit Agreement) and to be bound
by the terms of the Credit Agreement as an Additional Guarantor

3731310-1

hel

¥

/]

i
[




"Deed of Accession to the Debenture' means a deed of accession to the Debenture to be entered
mio by (1) the Company and (2) the Subsidianes in favour of the Secunty Agent, to which the
Company accedes to the terms of the Debenture

"Deed of Accession to the Intercreditor Agreement" means the deed of accession to the
Intercreditor Agreement to be entered into by the Company and the Subsidianies to which the
Company agrees to accede to the terms of the Intercreditor Agreement

"Default’” means an Event of Default or any event or circumstance specified in clause 26 (Events of
Defaulr) of the Credit Agreement which would (with the expiry of a grace period, the giving of notice,
the making of any determunation under the Finance Documents or any combination of any of the
foregoing) be an Event of Default

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

"Event of Default” means any event or circumstance specified as such in clause 26 (Events of
Default) of the Credit Agreement

"Fmance Document' means the Credit Agreement, any Accession Letter, any Ancillary Document,
the Company Intra-Group Loan Agreement, any Comphiance Certificate, any Fee Letter, any Hedging
Agreement, the Intercreditor Agreement, any Resignation Letter, any Selection Nouce, any
Transaction Security Document, any Utilisation Request, the Whitewash Documents and any other
document designated as a "Finance Document” by the Agent and the Parent (all definitions as defined
in the Credit Agreement)

"Finance Party' means the Agent, the Arrangers, the Secunty Agent, a Lender, a Hedge
Counterparty or any Ancillary Lender {each as defined in the Credit Agreement)

"Financial Indebtedness" 15 as defined in the Credit Agreement

"Group'’ means the Parent, the Target and each of their respective Subsidianes for the time being but
excluding the PFI Companies and their Subsidianes (as defined 1n the Credit Agreement) from time
to time

“Hedging Agreement’’ means any master agreement, confirmation, schedule or other agreement in
the agreed form entered into or to be entered into by the Company and a Hedge Counterparty for the
purpose of hedging nterest rate liabihties in relation to all of Facihity A i accordance with the
Hedging Letter delivered to the Agent under clause 4 | (znutial condinons precedent) (each term as
defined in the Credit Agreement)

"Insurances’ means all policies of mmsurance (and all cover notes) which are at any time held by or
written 1n favour of a Charging Company, or in which a Charging Company from time to time has an
mnterest (including, without linutation the policies of insurance (if any) specified in part 6 of schedule
2 (Details of Security Assets)) of the Debenture

"Intellectual Property' means
(a) any patents, trade marks, service marks, designs, business names, copynights, design
rights, moral nghts, inventions, confidential information, knowhow and other

intetlectual property nghts and nterests, whether registered or unregistered, and

(b) the benefit of all applicatons and nights to use such assets of each member of the
Group

3731310-1
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"Intercreditor Agreement’ means the intercreditor agreement dated 5 September 2007 and made
between inter aha, the Parent, the Secunity Agent, the Agent, the Mandated Lead Arrangers and the
Investor (each such term as defined therein)

"Mandated Lead Arrangers" means Barclays Capital and The Royal Bank of Scotland Plc

"Material Contract” means any contract or agreement made by any member of the Group with a
third party which contributes 10% or more of the turnover of the Group or Consolidated EBITDA

"Non-Obhgor' means a member of the Group which 1s not an Obligor
"Obhigor'' means a Borrower or a Guarantor (as defined in the Credit Agreement)
"Original Borrower'' 15 as defined in the Credit Agreement

"Parent' means Reliance Corporation Limited, a company incorporated under the laws of England
and Wales with registered number 1473721

""Permutted Disposal'' 1s as defined m the Credit Agreement

"Permitted Security' 1s as defined in the Credit Agreement

""Permitted Transaction" means
(a) any Disposal required by the terms of the Finance Docurnents,
(b) any Financial Indebtedness ansing under the Finance Documents,

(c) any guarantee or indemnity entered into in favour of any Finance Party under the
Finance Documents,

(d) any Security or Quasi-Secunity granted in favour of any Finance Party under the
Finance Documents,

(e) any loan ansing under the Finance Documents, or
() the solvent liquidation or reorgamsation of any Non-Obhgor so long as any payments
or assets distributed as a result of such hiquidatnon or reorgamsation are distnibuted to

other members of the Group

"Quasi-Security' has the meaning given to that term in clause 25 14 (Negarnve Pledge) of the Credit
Agreement

"Real Property' means
(a) any freehold, leasehold or immovable property, and

) any buildings, fixtures, fitungs, fixed plani or machinery from nme to time situated
on or forming part of that freehold, leasehold or immovable property

""Receiver'' means a receiver or receiver and manager or administrative receiver of the whole or any
part of the Charged Property
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""Recerwvables' means all present and future book debts and other debts, rentals, royalties, fees, VAT
and moenetary claims and all other amounts at any time recoverable or receivable by, or due or owing
to, any Charging Company (whether actual or contingent and whether arising under contract or m any
other manner whatsoever) together with

(a) the benefit of ali nights, guarantees, Secunty and remedies relating to any of the
foregoing (ncluding, without limitation, negotiable instruments, mdemmities,
reservations of property nghts, nghts of tracing and unpaid vendor's hens and simular
associated rights), and

(b)  all proceeds of any of the foregong
"Related Rughts' means, in relation to any Charged Secunty

{(a) all dividends, distnibutions and other income patd or payable on the relevant Charged
Security or on any asset referred to in paragraph (b) of this defimtion, and

(b) all rights, monies or property accruing or offered at any tme 1n relation to such
Charged Secunty whether by way of redemption, substitution, exchange, bonus or
preference, under option nights or otherwise

""Relevant Contract™ means
(a) each Hedging Agreement (as defined 1n the Credit Agreement), and

(b) part 5 of schedule 2 (Details of Security Assets) of the Debenture or specified in any
Accession Deed as a "Material Contract”,

together with each other agreement supplementing or amending or novating or replacing the
same

""Secured Obligations” means all present and future obligations and hrabilities (whether actual or
contingent and whether owed jointly or severally or alone or in any other capacity whatsoever) of
each present or future member of the Group to the Secunty Agent (as defined in the Debenture)
and/or the other Secured Parties (or any of them) under or pursuant to any Finance Document
(including all monies covenanted to be paid under the Debenture), provided that no obligation or
liability shall be included 1n the defimition of "Secured Obligations' to the extent that, 1f 1t were
so included, the Debenture (or any part of 1t) would constitute unlawful financial assistance within
the meaning of sections 151 and 152 of the Companies Act 1985

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

"Security'" means a mortgage, charge, pledge, lien or other security interest securing any
obligation of any person or any other agreement or arrangement having a simular effect

"Security Agent' means The Royal bank of Scotland Plc

"Security Assets” means all property and assets from time to time mortgaged, charged or
assigned (or expressed to be mortgaged, charged or assigned) by or pursuant to the Debenture

"Security Trustee'’ means The Royal Bank of Scotland Plc
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"Subsidiaries'’ means each of Rehance Integrated Services Limuted, Reliance Security Services
Limited, Rehance Secure Task Management Limuted, Project Secunty Limuted and Reliance
Property Holdings Limited

""Target" means Rehance Security Group Limuted, a company incorporated under the laws of
England and Wales with registered number 1473721

"Transaction Security’ means the Secunty created or expressed to be created 1n favour of the
Security Agent pursuant to the Transaction Security Documents

"Transaction Security Documents'' means each of the documents specified in

(a) paragraph 3{e) of part 1 of schedule2 (Condiions precedent) of the Credit
Agreement,

(b)  paragraph 2 of part 4 of schedule 2 {Condiions precedens) of the Credit Agreement,
(c) paragraph 13 of part 5 of schedule 2 (Conditions precedent) of the Credit Agreement,
(d) clause 25 40 (Securuy from the Target Group) of the Credit Agreement, and
(e) clause 28 6 of the Credit Agreement,
together with any other document entered 1nto by any Obligor creating or expressed to create any
Secunity 1n favour of any Finance Party in relation to the obligations of any Obligor under any
Finance Document
"Unconditional Date'' means the date on which the Offer 1s declared or becomes unconditional 1n

all respects (unless Scheme Conversion has occurred, 1n which case it means the Scheme Effective
Date, unless the context requires otherwise) (each term as defined m the Credit Agreement)
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CHEPO41 COMPANIES FORM No. 155(6)b 5 5(6)b
Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

Please do not Pursuant to section 155(6) of the Companies Act 1985

t

s margen
To the Registrar of Compantes For official use Company number

Plaas lete - —T T

togi bl;,?r?zmbry {Address overleaf - Note 5) [" _1— _‘ll' | 473721

in black type, or —_——

bold block lettering Name of company

gloet:se read the Rehance Secunty Group Limited (the "Company")

notes on page 3

before completing

this form

« Insert full rame We = Please see Annexure A
of company
@msert name(s)

and address{as)
of all the directors

tDelete as
appropriate solemnly and sincerely declare that
The business of the company 1s
§ Delete whichever
1S INappropnate

raeniexsaxio][all the directors]t of the above company {heresnafter called 'thts company') do

(ammmmmmnammmmmmmmmamkmms
ww&wsmwm&uxmnmumw&wwmmmm

Nxsorarza b xxexs KutoatbebiuRydorm §

{c) something other than the above §

The company 1s [the]j# holding company of* Rehance Secure Task Management Limited

{company number 2057887)

which 1S

proposing to give financial assistance in connection with the acquisitton of shares

in [this company]|

srextoidixpoaepangohtuscaopanyd 1

Presenter's name address and
reference (if any)

QOsbome Clarke

Apez Plaza

Forbury Road

Reading

RGl 1AX
VBS/0915982/3724936

C WrPoribhOC_UK\BOBBY SINGH\3724936_1 OLF

For official Use (02/06)

Ganeral Saction Post room

CO155(B)bY1




The assistance 1s for the purpose of [that acquisiton]iresmRg XX rxharguxga habmityd AxorBck o thix Please do not

purpose of that acquisihon} ¢ (note 1) ;ltem“;rgm
Ploase complete
The number and class of the shares acquired or to be acquired s Please see Annexure B :;?;,b:’c"kpgsffy
bold biock lettenng
The assistance is to be given to (note 2)Rehance Executive Limited (cormpany number 6302567)
2 Temple Back East, Bristol BS1 6EG
The assistance will take the form of
Please see Annexure C
The person who fasaoquoediwill acquire] + the shares I1s 1Delete as
le
Rehance Executive Linited (company number 6302567) approPRa
The principal terms on which the assistance will be gwven are
Please see Annexure D
The amount {if any) by which the net assels of the company which is giving the assistance will be
reduced by giving it is Nil
The amount of cash to be transferred to the person assisted 1s £ Please see Annexure E
The value of any asset to be transferred to the person assisted 1s £ Nil
CO155{6)by2

C\NrPortbhOC_UKIBOBBY SINGH\3724936_1 OLF




Please do not The date on which the assistance 1s to be given 1s With 8 weeks of the date hereof
wntan
this mamgmn

Please complete HWe have formed the opinion, as regards this company's instral situabon immediately following the date
:ff;;’;f;’:";" on which the assistance 1s proposed to be given, that there will be no ground on which it could then be
boid block fettering  found to be unable to pay its debts (note 3)

{a)X/We have formed the opinion that this company will be able to pay Its debts as they fall due
;;e'ai‘::;‘:’o:’rf;’e‘” during the year immediately following that date]* (note 3)
fohxies xxheRsac X R AXTNBOCRN RS ERXOLAG XN AR R AR R X A& oot afdimkdatex
WHHWWMWWWKDBMWWMX
NDAENESONNE SEARIN ST SRISURRIREXAX]* (note 3)

Andtiwe make this solemn declaration conscientiously beheving the same to be true and by virtue of
the provisions of the Statutory Declarations Act 1835

Declared at ao»[h_ Wit (Aol Declarants to sign below

NQ:U?W(_' oA farna
Svacdo bt . Oy p
Day Month Year — .

on (W2 [V s e o)

before me _(@ TM U\ /J'D S‘"‘ﬁ (C%D—f/’)

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

NOTES

1 For the meaning of "a person incumng a 5 The address for companies registered
habiity”* and “reducing or discharging a in England and Wales or Wales 1s -
liabibty” see section 152(3) of the Companies
Act 1985 The Registrar of Companies

Compames House

2 Insert full name(s) and address{es) of the Crown Way
person(s} to whom assistance 1s to be given, i Cardiff
a recipient 1s a company the registered office CF14 3UZ
address should be shown DX 33050 Cardhff

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

or, for companies registerad jn Scotland -

The Registrar of Companies
4 The auditor's report required by section 156(4) Z;C:sUehTerrace
of the Companies Act 1985 must be annexed EH: 2ng
to this form
DX 235 Edinburgh
or LP-4 Edinburgh 2

CO155(8)b)3
C \NrPertbhOC_UK\BOBBY SINGH\3724936_1 OLF
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RELIANCE SECURITY GROUP LIMITED
Registered number: 01473721
FORM 155(6)b

ANNEXURE A

Mark Harrison of 5 Orchard Avenue, Harpenden, Hertfordshire ALS 2DW

Brian Kingham of 31 Carlyle Square, London SW3 6HA

Julian Nicholls of The Thatched Cottage, Smith End Lane Barley, Royston, Hertfordshire SG8 8LH

Nigel Stapleton of Ashley Walls, 76 Ashley Park Avenue, Walton-on-Thames, Surrey KT12 1EU

David Walter of KPMG, 8 Salisbury Square, London EC4Y 8§BB

Roger Wood of Ryemead House, Lower Hampton Road, Sunbury on Thames, Middlesex TW16 SPR




RELIANCE SECURITY GROUP LIMITED
Registered number: 01473721
FORM 155(6)b

ANNEXURE B

Number and class of shares to be acquired

21,512,855 ordmnary shares of £0 05 each 1n the capital of the Company.
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RELIANCE SECURITY GROUP LIMITED
Registered number: 01473721
FORM 155(6)b

ANNEXURE C
Form of the assistance

Terms defined in Annexure G to this statutory declaration shall have the same meaning i this
Annexure C

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

A Deed of Accession to the Credit Agreement,

B Deed of Accession to the Debenture,

C Deed of Accession to the Intercreditor Agreement;
D  the Company Intra-Group Loan Agreement; and

E the Comfort Letter
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RELIANCE SECURITY GROUP LIMITED
Registered number: 01473721
FORM 155(6)b

ANNEXURE D

Terms defined in Annexure G to this statutory declaration shall have the same meaning in this
Annexure D

The principal terms on which the assistance will be given are
A.  The Credit Agreement

i Pursuant to the terms of the Credit Agreement, the Company will 1rrevocably and
unconditionally jointly and severally

(a) guarantee to each Finance Party punctual performance by each Obligor of all that
Borrower's obligations under the Finance Documents,

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

(c) indemnify each Finance Party immediately on demand aganst any cost, loss or
hability suffered by that Finance Party if any obligation guaranteed by 1t 1s or
becomes unenforceable, invalid or illegal. The amount of the cost, loss or hability
shall be equal to the amount which that Finance Party would otherwise have been
entitled to recover

2 Pursuant to the terms of the Credit Agreement, the Company will grant varous other
indemnities in favour of the Finance Parties in relation to the Finance Documents

3 Pursuant to the terms of the Credit Agreement, the Company will agree that 1t shall promptly do
all such acts or execute all such documents (including assignments, transfers, mortgages,
charges, notices and instructions) as the Agent may reasonably specify (and in such form as the
Agent may reascnably require 1n favour of the Agent or its nominee(s))

(a) to perfect the Secunity created or intended to be created under or evidenced by the
Transaction Securnity Documents (which may include the execution of a mortgage,
charge, assignment or other Security over all or any of the assets which are, or are
intended to be, the subject of the Transaction Security) or for the exercise of any
nghts, powers and remedies of the Agent or the Finance Parties provided by or
pursuant to the Finance Documents or by law,
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(b)

(c)

to confer on the Agent or confer on the Finance Parties Secunity over any property
and assets of the Company located 1n any junsdiction equivalent or similar to the
Security intended to be conferred by or pursuant to the Transaction Security
Documents, and/or

to facilitate the reahsation of the assets which are, or are intended to be, the subject of
the Transaction Security

B. The Debenture

It is a condition precedent to the Credit Agreement that the Company accedes to the Debenture

to secure 1t obligations under the Finance Documents

Pursuant to the terms of the Debenture, the Company will covenant and agree as follows

i Covenant to pay

(a)

(b)

The Company, as principal obligor and not merely as surety, covenants i favour of
the Secunty Agent that 1t will pay and discharge the Secured Obligations from time to
time when they fall due

Every payment by the Company of a Secured Obligation which 1s made to or for the
benefit of a Secured Party to which that Secured Obligation is due and payable 1n
accordance with the Finance Document under which such sum 1s payable to that
Secured Party, shall operate in satisfaction to the same extent of the covenant
contained in above clause of the Debenture

2 Fixed charges

The Company charges and agrees to charge all of its present and future right, title and interest
‘ in and to the following assets which are at any time owned by 1t, or in which it from time to
| time has an interest-

| (a)

(b)

3731310-1

by way of first legal mortgage

(1) the Real Property (1f any) specified in part 1 of schedule 2 to the Debenture ,
and
() all other Real Property (if any) at the date of the Debenture vested i, or

charged to, the Company (not charged by clause 2(a)(1) above),
by way of first fixed charge.

(1) all other Real Property and all interests in Real Property (not charged by
clause 2(a) above),

(u) all licences to enter upon or use land and the benefit of all other agreements
relating to land, and




©

d

()

®

(2)

(h)
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() the proceeds of sale of all Real Property;

by way of first fixed charge all plant and machinery (not charged by clause 2(a) or
2(b)above) and the benefit of all contracts, licences and warranties relating to the

same,
by way of first fixed charge
@ all computers, vehicles, office equipment and other equipment (not charged
by clause 2(c)above), and
{11) the benefit of all contracts, licences and warranties relating to the same,

other than any which are for the time being part of any Charging Company's stock-in-
trade or work-in-progress),

by way of first fixed charge
(1) the Charged Secunities referred to in part 2 of schedule 2 of the Debenture,
and
(1) all other Charged Securities {not charged by clause 2(e)above),

in each case, together with all (A) Related Rights from time to time accruing
to those Charged Secunties and (B) all rights which such Charging Company
may have at any time against any clearance or settlement system or any
custodian 1n respect of any Charged Investments,

by way of first fixed charge-

(1) the Cash Collateral Accounts and all monies at any time standing to the
credit of the Cash Collateral Accounts;
() the Collection Accounts and all monies at any time standing to the credit of

the Collection Accounts; and

(1) all accounts of such Charging Company with any bank, financial mstitution
or other person at any time (not charged by clauses 7 2(f)(1) above or 2(f)(u)
above) and all monies at any time standing to the credit of such accounts,

in each case, together with all interest from time to time accrued or accruing on such
monies, any investment made out of such monies or account and all rights to
repayment of any of the foregoing,

by way of first fixed charge

6y} the Intellectual Property (if any) specified in part 4 of schedule 2 of the
Debenture, and

() all other Intellectual Property (if any) (not charged by clause 2(g)(1)),

to the extent that any Assigned Asset 15 not effectively assigned under clause 3 below,




O

0

by way of first fixed charge such Assigned Asset,

by way of first fixed charge (to the extent not otherwise charged or assigned in this
Deed)

0] the benefit of all licences, consents, agreements and Authonsations held or
used n connection with the business of the Company or the use of any of is
assets, and

{1i) any letter of credit 1ssued in favour of the Company and all bills of exchange

and other negotiable instruments held by 1t, and

by way of first fixed charge all of the goodwill and uncalled capital of such the
Company

3. Security Assignment

The Company assigns and agrees to assign absolutely (subject to a proviso for reassignment
on redemption) all of 1its present and future right, title and interest in and to

(a)

(b)

©

(d)

the Relevant Contracts, all rights and remedies in connection with the Relevant
Contracts and all proceeds and claims arising therefrom,

each of the following

(1) all Insurances specified in part 6 of schedule 2 of the Debenture, and
(n) all other Insurances (not assigned by clause 3(b)(i)),

and all claims under the Insurances and all proceeds of the Insurances, and

all other Recervables (not assigned under clauses 3(a) or 3(b))

To the extent that any Assigned Asset descmibed in clause 3(b) 1s not assignable, the
assignment which that clause purports to effect shall operate as an assignment of all present

and future nghts and claims of such Charging Company to any proceeds of such Insurances

Notice of assignment and/or charge - immediate notice

Immediately upon execution of the Debenture (and immediately upon the obtaining of any
Insurance or the execution of any Hedging Agreement after the date of the Debenture) the
Company shall

(@

(b)
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in respect of each of its Insurances, deliver a duly completed notice of assignment to
each other party to that Insurance, and shall use its reasonable endeavours to procure
that each such party executes and delivers to the Secunty Agent an acknowledgement,
i each case 1n the respective forms set out 1n schedule 5 of the Debenture,

m respect of each Hedging Agreement (to the extent that the Company 1s a party to
the relevant document), deliver a duly completed notice of assignment to each other




party to that document, and procure that each such party executes and delivers to the
Secunty Agent an acknowledgement, in each case in the respective forms set out 1n
schedule 4 of the Debenture; and

{c) n respect of the Charged Accounts deliver a duly completed notice to the Account
Bank and procure that the Account Bank executes and delivers to the Security Agent
an acknowledgement, in each case in the respective forms set out 1n schedule 3 of the
Debenture,

or, in each case, 1n such other form as the Security Agent shall agree

5. Notice of assignment - Material Cootracts

Immediately upon request by the Security Agent at any time after a Default, the Company
will, in respect of each Matenal Contract to which 1t is a party, deliver a duly completed notice
of assignment to each other party to that Matenal Contract, and use its reasonable endeavours
to procure that each such party executes and delivers to the Secunty Agent an
acknowledgement, 1n each case in the respective forms set out in schedule 4 of the Debenture
(or 1n such other form as the Security Agent shall agree)

6. Floating Charge

The Company charges and agrees to charge by way of first floating charge all of its present
and future

(a) assets and undertaking (wherever located) which are not effectively charged by way
of first fixed mortgage or charge or assigned pursuant to clause 2 (Fixed Charge),
clause 3 above (Security assignments) or any other provision of the Debenture, and

(b) (whether or not effectively so charged or assigned) heritable property and all other
property and assets in Scotfand

7. Automatic Conversion

The floating charge created under the Debenture shall (in addition to the circumstances in
which the same will occur under general law) automatically convert into a fixed charge

(a) in relation to any Security Asset which is subject to a floating charge 1f
(1) the Company creates (or attempts or purports to create) any Security (other
than a Permitted Security) on or over the relevant Security Asset without the
prior written consent of the Security Agent, or
(n) any third party levies or attempts to levy any distress, execution, attachment
or other legal process against any such Secunty Asset, and

(b)  over all Security Assets of the Company which are subject to a floating charge 1f an
admimistrator 1s appointed in respect of the Company or the Secunity Agent receives
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notice of intention to appoint such an administrator (as contemplated by the
Insolvency Act 1986)

8. Negative Pledge and Disposals
No Charging Company shall do or agree to do any of the following without the prior written
consent of the Security Agent
(a) create or permit to subsist any Security or Quasi-Security on any Secunty Asset
except a Permitted Security, or
{b) sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or a
number of transactions and whether related or not and whether voluntanily or
mvoluntanly) the whole or any part of its interest in any Security Asset (except for a
Permitted Disposal or a Permitted Transaction).
9. Further Assurances

The Company shall (and the Parent shall procure that the Company shall) at its own expense,

immedately do all acts and execute all documents as the Security Agent or a Receiver may

reasonably specify (and n such form as the Security Agent or a Receiver may reasonably

require) for

(a) creating, perfecting or protecting the Security intended to be created by the
Debenture or any other Transaction Security Document,

(b) facilitating the realisation of any Security Asset,

(c) facihitating the exercise of any nights, powers and remedies exercisable by the
Secunty Agent, any other Secured Party or any Receiver or any Delegate 1n respect
of any Secunty Asset or provided by or pursuant to the Finance Documents or by
law, or

(d) creating and perfecting Security in favour of the Secunty Agent or the Secured

Parties over any property and assets of the Company located 1in any jurisdiction
outside England and Wales equivalent or similar to the Secunty intended to be
created by or pursuant to the Debenture or any other Transaction Secunty

Document

This includes

()

()

3731310-1

the re-execution of the Debenture or such Transaction Secunty Document,

the execution of any legal mortgage, charge, transfer, conveyance, assignment,
assignation or assurance of any property, whether to the Secunity Agent or to its




nominee, and

(i) the giving of any notice, order or direction and the making of any filing or
registration,
which, 1n any such case, the Security Agent may think expedient

10. Finance Documents

The Company shall (and the Parent shall procure that each member of the Group shall) take
all such actton as 1s available to it (including making all filings and registrations) as may be
necessary for the purpose of the creation, perfection, protection or maintenance of any
Secunty conferred or intended to be conferred on the Security Agent or the Finance Parties
by or pursuant to the Finance Documents

11.  Specific Security

Without prejudice to the generality of clause 9 above, the Company will immedsately upon
request by the Secunty Agent execute any document contemplated by that clause over any
Security Asset which 1s subject to or intended to be subject to any fixed security under the
Debenture (including any fixed secunty ansing or intended to arnise pursuant to clause 6 of
the Debenture)
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C. The Intercreditor Agreement

Pursuant to the terms of the Intercreditor Agreement, the Company will, wmter alaq,
acknowledge and agree to the priority arrangements in favour of, and the nghts and obligations
of, the Finance Parties as more particularly set out therein

D. The Company Intra-Group Loan Agreement

Pursuant to the terms of the Company Intra-Group Loan Agreement, the Company (amongst
others) will grant to Reliance Corporation Limited, Reliance Enablement Limited and Reliance
Executive Limited, loan facilities of up to £100,000,000 (and/or such other amount as may be
agreed from time to time between the parties to the Company Intra-Group Loan Agreement)
upon the terms and conditions contained in the Company Intra-Group Loan Agreement

E. Comfort Letter

Pursuant to the terms of the Comfort Letter, Reliance Corporation Limited, Rehance Enablement
Limited and Reliance Establishment Limited confirm that they will (so far as able, under the
terms of the Credit Agreement) provide suffictent funds to enable the Company and the
Subsidianes to pay its debts as they fall due duning the year immediately following the date on
which financial assistance 1s given.
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RELIANCE SECURITY GROU? L.IMITED
Registered number: 01473721
FORM 155(6)b

ANNEXURE E

Nil at the date of this statutory declaration, but up to £100,000,000 (being the maximum amount
available under the Company Intra-Group Loan Agreement) and/or such other amount as may be
agreed from time to time between the parties to the Company Intra-Group Loan Agreement
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RELIANCE SECURITY GROUP LIMITED
Registered number: 01473721
FORM 155(6)b

ANNEXURE F

The assistance 1s to be given on any date within eight weeks of the date of this statutory declaration
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RELIANCE SECURITY GROUP LIMITED
Registered number: 01473721
FORM 155(6)b

ANNEXURE G

The following words shall have the following meanings 1n this statutory declaration

"Account Bank" 1s as defined in the Credit Agreement.
"Additional Borrower™ 1s as defined mn the Credit Agreement
"Agent” means The Royal Bank of Scotland Ple.

"Ancillary Facility” means any ancillary facihty made available by an Ancillary Lender in
accordance with-clause 7 of the Credit Agreement (Ancillary Facilities)

"Ancillary Lender" means each Lender (or Affihate of a Lender) which makes available an
Anctllary Facility in accordance with clause 7 of the Credit Agreement (4ncillary Facilities)

"Assigned Assets” means the Secunty Assets expressed to be assigned pursuant to clause 4 2
(Security assignments) of the Credit Agreement

"Authorisation”" means an authorisation, consent, approval, resolution, licence, exemption, filing,
notansation or registration

"Borrower" means an Onginal Borrower or an Additional Borrower unless 1t has ceased to be a
Borrower 1n accordance with clause 28 {changes to Obligors) of the Credit Agreement

"Cash Collateral Accounts" means the accounts (if any) specified as such n part 3 of schedule 2
(Details of Security Assets) of the Debenture

"Charged Accounts' means each
(a) Collection Account;
(b) Cash Collateral Account, and

(c) other account charged by or pursuant to the Debenture,
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"Charged Investments™ means the Charged Secunties and all present and future Related Rights
accnung to all or any of the Charged Secunties.

"Charged Securities" means

(a) the securities specified in part 2 of schedule 2 (Details of Security Assets) of the
Debenture, and

(b) all other stocks, shares, debentures, bonds, warrants, coupons, negotiable instruments,
certificates of deposit or other securities or "mvestments” (as defined in part 1l of
schedule II to the Financial Services and Markets Act 2000 as in force at the date of
the Debenture) now or n future owned (legally or beneficially) by a Charging
Company or held by a nominee, trustee, fiduciary or clearance system on 1ts behalf or
m which such Charging Company has an interest at any time,

"Charging Companies” mcans

(a) the Onginal Charging Compames (as defined 1n the Debenture), and

(b) any other company which accedes to the Debenture pursuant to an accession deed
"Collection Account” has the meaning given to that term n clause 11 8(a)(in) of the Debenture

"Comfort Letter” means the letter from Reliance Corporation Limited, Rehance Enablement
Limited and Reliance Executive Limited to the Company and the Subsidianies confirming that 1t will
(so far as able, under the terms of the Credit Agreement) provide sufficient funds to enable the
Company and the Subsidiaries to pay its debts as they fail due during the year immediately following
the date on which the financial assistance 1s given

"Company Intra-Group Loan Agreement"” means the loan agreement in the agreed form between
the Company and certain other members of the Group pursuant to which those members of the Group
have or will make available a facility to the Company up to a maximum aggregate principal amount
equal to the aggregate principal amount of (plus interest on) the Facilittes and the Investor Loan Notes
(each as defined in the Credit Agreement)

"Consolidated EBITDA" has the meaning given to that term in clause 24 1 (Financial Definitions)
i the Credit Agreement

"Credit Agreement" means a £80,000,000 sterling term and revolving facilities agreement dated 31
July 2007 made between, inter alia, (1) the Parent, (2) the Onginal Borrowers as set out i Part 1 of
Schedule 1 theren, (4) the Onginal Guarantors as set out i Part 1 of Schedule 1 therein, (5) Barclays
Capital and The Royal Bank of Scotland Plc (as Mandated Lead Arrangers) and (6) the financial
institutions listed in Part 2 of Schedule 1 therein (as Oniginal Lenders) (each such term as defined
therein)} from time to time

"Debenture’ means a debenture dated 31 July 2007 entered into by the Parent and Rehance
Executive Limited in favour of the Security Trustee

"Deed of Accession to the Credit Agreement"” means a deed of accession to the Credit Agreement
to be entered into by the Company and each of 1ts Subsidiaries pursuant to which the Company agrees
to become an Additional Guarantor (as such term 1s defined in the Credit Agreement) and to be bound
by the terms of the Credit Agreement as an Additional Guarantor
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""Deed of Accession to the Debenture"” means a deed of accession to the Debenture to be entered
into by (1) the Company and (2) the Subsidiartes in favour of the Secunty Agent, to which the
Company accedes to the terms of the Debenture

"Deed of Accession to the Intercreditor Agreement" means the deed of accession to the
Intercreditor Agreement to be entered into by the Company and the Subsidianes to which the
Company agrees to accede to the terms of the Intercreditor Agreement

"Default" means an Event of Default or any event or circumstance specified in clause 26 (Events of
Default) of the Credit Agreement which would (with the expiry of a grace peniod, the giving of notice,
the making of any determination under the Finance Documents or any combmation of any of the
foregoing) be an Event of Default

"Delegate" means any delegate, agent, attorney or co-trustee appointed by the Secunity Agent

"Event of Default" means any event or circumstance specified as such n clause 26 (Events of
Defaull) of the Credit Agreement

"Finance Document" means the Credit Agreement, any Accession Letter, any Ancillary Document,
the Company Intra-Group Loan Agreement, any Comphance Certificate, any Fee Letter, any Hedging
Agreement, the Intercreditor Agreement, any Resignation Letter, any Selection Notice, any
Transaction Security Document, any Utilisation Request, the Whitewash Documents and any other
document designated as a "Finance Document" by the Agent and the Parent (all definitions as defined
in the Credit Agreement)

"Finance Party" means the Apgent, the Arrangers, the Security Agent, a Lender, a Hedge
Counterparty or any Ancillary Lender (each as defined in the Credit Agreement)

"Financial Indebtedness" 1s as defined in the Credit Agreement.

"Group" means the Parent, the Target and each of their respective Subsidiaries for the time being but
excluding the PFI Companies and their Subsidiaries (as defined in the Credit Agreement) from time
to time

"Hedging Agreement"” means any master agreement, confirmation, schedule or other agreement in
the agreed form entered into or to be entered into by the Company and a Hedge Counterparty for the
purpose of hedging interest rate habihities in relation to all of Facility A m accordance with the
Hedging Letter delivered to the Agent under clause 4 1 (smitial conditions precedent) {each term as
defined in the Credit Agreement)

"Insurances” means all policies of nsurance (and all cover notes) which are at any time held by or
written in favour of a Charging Company, or in which a Charging Company from time to time has an
interest (including, without lrmitation the policies of insurance (if any) specified in part 6 of schedule
2 (Detaiis of Security Assets)) of the Debenture

"Intellectual Property™ means
(a) any patents, trade marks, service marks, designs, business names, copyrights, design
rights, moral nghts, mventions, confidential information, knowhow and other

intellectual property nghts and interests, whether registered or unregsstered, and

(b) the benefit of all applications and nghts to use such assets of each member of the
Group
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"Intercreditor Agreement” means the intercreditor agreement dated 5 September 2007 and made
between inter aha, the Parent, the Secunty Agent, the Agent, the Mandated Lead Arrangers and the
Investor (each such term as defined theremn).

"Mandated Lead Arrangers" means Barclays Capital and The Royal Bank of Scotland Plc

"Material Contract" means any contract or agreement made by any member of the Group with a
third party which contrmibutes 10% or more of the turnover of the Group or Consolidated EBITDA

"Non-Obligor" means a member of the Group which 1s not an Obligor.
"Obligor" means a Borrower or a Guarantor {as defined 1n the Credit Agreement)
"Original Borrower" 1s as defined in the Credit Agreement.

"Parent" means Reliance Corporation Limited, a company incorporated under the laws of England
and Wales with registered number 1473721

"Permitted Disposal” 1s as defined in the Credit Agreement
"Permitted Security"” 1s as defined in the Credit Agreement

"Permitted Transaction" means

(a) any Disposal required by the terms of the Finance Documents,
(b) any Financial Indebtedness ansing under the Finance Documents,
(c) any guarantee or indemnity entered into in favour of any Finance Party under the

Finance Documents,

(d) any Secunty or Quasi-Secunity granted in favour of any Finance Party under the
Finance Documents,

(e) any loan arising under the Finance Documents, or
H the solvent liquidation or reorganisation of any Non-Obligor so long as any payments
or assets distnbuted as a result of such liquidation or reorganisation are distributed to

other members of the Group

"Quasi-Security" has the meaning given to that term n clause 25 14 (Negative Pledge) of the Credit
Agreement

"Real Property" means
{a) any freehold, leasehold or immovable property, and

(b) any buildings, fixtures, fittings, fixed plant or machinery from time to time situated
on or forming part of that freehold, leasehold or immovable property

"Receiver"” means a recerver or recerver and manager or administrative receiver of the whole or any
part of the Charged Property
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"Receivables" means all present and future book debts and other debts, rentals, royaities, fees, VAT
and monetary claims and all other amounts at any time recoverable or receivable by, or due or owing
to, any Charging Company (whether actual or contingent and whether ansing under contract or 1n any
other manner whatsoever) together with

{a) the benefit of all nghts, guarantees, Security and remedies relating to any of the
foregoing (including, without limitation, negotiable instruments, indemnities,
reservations of property rights, rights of tracing and unpaid vendor's liens and similar
associated rights), and

(b) all proceeds of any of the foregoing
"Related Rights™ means, in relation to any Charged Secunty

(a) all dividends, distributions and other income paid or payable on the relevant Charged
Security or on any asset referred to in paragraph (b) of this defimition, and

(b) all rights, monies or property accruing or offered at any time in relation to such
Charged Securnity whether by way of redemption, substitution, exchange, bonus or
preference, under option nghis or otherwise

"Relevant Contract" means
(a) each Hedging Agreement (as defined in the Credit Agreement); and

(b) part 5 of schedule 2 (Details of Security Assets) of the Debenture or specified tn any
Accession Deed as a "Marerial Contract”,

together with each other agreement supplementing or amending or novating or replacing the
same

"Secured Obligations" means all present and future obligations and habilities (whether actual or
contingent and whether owed jointly or severally or alone or in any other capacity whatsoever) of
each present or future member of the Group to the Securnity Agent (as defined in the Debenture)
and/or the other Secured Parties (or any of them) under or pursuant to any Finance Document
(including all monies covenanted to be paid under the Debenture), provided that no obligation or
lLiabihity shall be included in the definition of *'Secured Obligations" to the extent that, if 1t were
so included, the Debenture (or any part of 1t) would constitute unlawful financial assistance within
the meaning of sections 151 and 152 of the Companies Act 1985

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

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

"Security Agent" means The Royal bank of Scotland Plc

"Security Assets'" means all property and assets from time to time mortgaged, charged or
assigned (or expressed to be mortgaged, charged or assigned) by or pursuant to the Debenture

"'Security Trustee' means The Royal Bank of Scotland Plc
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"Subsidiaries” means each of Reliance Integrated Services Limited, Rehance Secunity Services
Limited, Reliance Secure Task Management Limited, Project Security Limited and Reliance
Property Holdings Limited

"Target" means Relhance Secunty Group Limited, a company incorporated under the laws of
England and Wales with registered number 1473721

"Transaction Security” means the Secunty created or expressed to be created in favour of the
Secunty Agent pursuant to the Transaction Security Documents.

"Transaction Security Documents' means each of the documents specified 1n

(a) paragraph 3(e) of part 1 of schedule2 (Conditions precedent) of the Credit
Agreement;

(b)  paragraph 2 of part 4 of schedule 2 {Conditions precedent) of the Credit Agreement,
(c) paragraph 13 of part 5 of schedule 2 (Conditions precedent) of the Credit Agreement,
(d)  clause 25 40 (Security from the Target Group) of the Credit Agreement, and
(e) clause 28 6 of the Credit Agreement,
together with any other document entered into by any Obligor creating or expressed to create any
Secunty mn favour of any Finance Party in relation to the obligations of any Obligor under any
Finance Document.
"Unconditional Date" means the date on which the Offer ts declared or becomes unconditional 1n

all respects (unless Scheme Conversion has occurred, in which case 1t means the Scheme Effective
Date, unless the context requires otherwise) (each term as defined i the Credit Agreement)
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COMPANIES FORM No. 155(6)b 5 5(6)b
Declaration by the directors
of a holding company in

relation to assistance for the
acquisition of shares

Pursuant to section 155(6) of the Companies Act 1985

To the Registrar of Companies for official use Company number
A loaf - Note 5 - T T ™
(Address overlea ote 5) [’_ I_ :Jl'# ] |T473721

Name of company

Rehance Secunty Group Limited (the "Company™)

We @ Please see Annexure A

pthaeniexdiratexi[all the directors]t of the above company (hereinafter called 'this company’) do
solemnly and sincerely declare that

The business of the company 1s

(RXAatofi frerpgRieedkianis HR R &d DR IHHON] £ WKHA AR VAR 0k e BRRKrgAatIaBo §

WWHHWSM“WUUHWW&K‘MWW%WHWW
MOASOER X DEXNE XX KR Ui exhiangdom §

{c) something other than the above §

The company 1s [the}ks} holding company of” Rehance Secure Task Management Limited
{company number 2057887) which 1s

proposing to give financial assistance in connection with the acquisition of shares
in (this company](

el d knpoompar ot eonpacyy 1

Presenter's name address and For official Use (02/06)

reference (if any) General Saction Post room
Osborne Clarke
Apez Plaza
Forbury Road (
Reading

RG1 1AX
VBS/0915982/3724936

CO155(6Xby1
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The assistance s for the purpose of [thal acquisiion]ieXuamy ox dechargnga d aboibyxronrmec o thex Please do not

purpose of that acquisition} 1 {note 1) ;':';er:;rgm

Please compiete
logibly, preferably
in bfack type, or
bold block lettening

The number and class of the shares acquired or to be acquired 1s Please see Annexure B

The assistance 1s to be given to (note 2) Rehance Executive Limited (company number 6302567)
2 Temple Back East, Bnstol BS1 6EG

The assistance will take the form of

Please see Annexure C

The person whofhaxacguunediwill acquire]t the shares s 1 Delete as
Reliance Executive Limited (company number 6302567) approprate

The principal terms on which the assistance will be given are

Please see Annexure D

The amount (if any) by which the net assets of the company which 1s giving the assistance wili be
reduced by giving it1s Wil

The amount of cash to be transferred to the person assisted 1s £ Please see Annexure E

The value of any asset to be transferred to the person assisted 1s £ Nil

CO155(6)(by2
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Pilease do not
wnte In
this margin

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

*Delete either (a) or
{b) as appropnate

The date on which the assistance s to be givenis With 8 weeks of the date hereof

YWe have formed the opinion, as regards this company's initial situation immediately 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){I/We have formed the opinion that this company will be able to pay its debls as they fall due

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

) xftbas xxber ol 2 X Ao R o Ry :uR G i corexy Rt £ moothe aidoakdatex

I KA N S RN IS OPRAI A I XD BN NENI XU 1 XIBIK XTI HK M KA N X
XRXNERESONNE SEAATHSN T SR ERMNRIMEXGEX]" (note 3)

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

the provisions of the Statutory Declarations Act 1835

Lo Cwix Vaher

Declared at

FRrAw e

Day Month Year

on lﬂ ol %o o]

before me

Declarants to sign below

A Commussioner for Oaths or Notary Public or Justice of the
Peace or a Scliciter having the powers conferred on a

Commussioner for Qaths

Le soussigné, M€ Fréds

NOTES

1 For the meaning of "a person incurring a
hability” and "reducing or discharging a
liabiity™ see sechon 152(3) of the Companies
Act 1985

2 Insert full name(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 prospective liabiiiies of the
company are to be taken into account - see
section 156(3) of the Companies Act 1985

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

C \NrPertbhOC_UKIBOBBY SINGH\3724936_1 OLF

LEGALISATIO

The address for companies registered
n England and Wales or Wales s -

The Registrar of Companies
Companes House

Crown Way

Cardiff

CF14 3UZ

DX 33050 Cardiff
or, for companies registered in Scotland -

The Registrar of Compartes
37 Castle Terrace
Edinburgh

EH1 2EB

DX 235 Edinburgh

or LP4 Edinburgh 2

CO155(6)(bW3




(Oyez 75paRoad London SE16 300
© Crown copyright

C \NrPortbNOC_UK\BOBBY SINGH\3724938_1 OLF

Companlies 155(6){b}

2006 Edition 2 2006

CO155(8}by4




RELIANCE SECURITY GROUP LIMITED
Registered number: 01473721
FORM 155(6)b

ANNEXURE A

Mark Harrison of 5 Orchard Avenue, Harpenden, Hertfordshire ALS 2DW

Brian Kingham of 31 Carlyle Square, London SW3 6HA

Julian Nicholls of The Thatched Cottage, Smith End Lane Barley, Royston, Hertfordshire SG8 8LH

Nigel Stapleton of Ashley Walls, 76 Ashley Park Avenue, Walton-on-Thames, Surrey KT12 1EU

David Walter of KPMG, 8 Salisbury Square, London EC4Y 8BB

Roger Wood of Ryemead House, Lower Hampton Road, Sunbury on Thames, Middlesex TW 16 5PR




RELIANCE SECURITY GROUP LIMITED
Registered number: 01473721
FORM 155(6)b

ANNEXURE B

Number and class of shares to be acquired

21,512,855 ordinary shares of £0 05 each in the capital of the Company
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RELIANCE SECURITY GROUP LIMITED
Registered number: $1473721
FORM 155(6)b

ANNEXURE C
Form of the assistance

Terms defined 1in Annexure G to this statutory declaration shall have the same meaming in this
Annexure C

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

A Deed of Accesston to the Credit Agreement,

B Deed of Accession to the Debenture,

C Deed of Accession to the Intercreditor Agreement,
D the Company Intra-Group Loan Agreement, and

E the Comfort Letter
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RELIANCE SECURITY GROUP LIMITED
Registered number: 01473721
FORM 155(6)b

ANNEXURE D

Terms defined in Annexure G to this statutory declaration shall have the same meaning n this

Annexure D

The principal terms on which the assistance will be given are

A.  The Credit Agreement

1 Pursuant to the terms of the Credit Agreement, the Company will irrevocably and

unconditionally jointly and severally

(a)

(b)

(©)

guarantee to each Finance Party punctual performance by each Obligor of all that
Borrower's obligations under the Finance Documents,

undertake with each Finance Party that whenever an Obligor does not pay any amount
when due under or in connection with any Finance Document, the Company shall
immediately on demand pay that amount as 1f 1t was the principal obhgor, and

indemnify each Finance Party immediately on demand against any cost, loss or
hability suffered by that Finance Party i1f any obligation guaranteed by 1t 15 or
becomes unenforceable, invahid or legal The amount of the cost, loss or hability
shall be equal to the amount which that Finance Party would otherwise have been
entitled to recover

2 Pursuant to the terms of the Credit Agreement, the Company will grant varnous other

indemmuties 1in favour of the Finance Parties in relation to the Finance Documents

3 Pursuant to the terms of the Credit Agreement, the Company will agree that it shall promptly do

all such acts or execute all such documents (including assignments, transfers, mortgages,

charges, notices and instructions) as the Agent may reasonably specify (and 1n such form as the

Agent may reasonably require in favour of the Agent or its nominee(s))

(a)

3731310-1

to perfect the Security created or intended to be created under or evidenced by the
Transaction Secunity Documents (which may include the execution of a mortgage,
charge, assignment or other Security over all or any of the assets which are, or are
mtended to be, the subject of the Transaction Secunty) or for the exercise of any
rights, powers and remedies of the Agent or the Finance Parties provided by or
pursuant to the Finance Documents or by law,




(b)

(c)

to confer on the Agent or confer on the Finance Parties Secunty over any property
and assets of the Company located 1n any junsdiction equivalent or similar to the
Secunity ntended to be conferred by or pursuant to the Transacuon Security
Documents, and/or

to facilitate the realhisation of the assets which are, or are intended to be, the subject of
the Transaction Security

B. The Debenture

It 15 a condition precedent to the Credit Agreement that the Company accedes to the Debenture
to secure 1t obligattons under the Finance Documents

Pursuant to the terms of the Debenture, the Company will covenant and agree as follows

| Covenant to pay

(a)

(b)

The Company, as principal obligor and not merely as surety, covenants in favour of
the Security Agent that it will pay and discharge the Secured Obligations from time to
time when they fall due

Every payment by the Company of a Secured Obligation which is made to or for the
benefit of a Secured Party to which that Secured Obhigation 1s due and payable 1n
accordance with the Fiance Document under which such sum 1s payable to that
Secured Party, shall operate in satisfaction to the same extent of the covenant
contatned 1n above clause of the Debenture

2 Fixed charges

The Company charges and agrees to charge all of its present and future nght, title and interest
in and to the following assets which dare at any time owned by 1t, or in which 1t from time to
time has an interest

(a)

(b)
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by way of first legal mortgage

Q0 the Real Property (if any) specified in part | of schedule 2 to the Debenture
and
() all other Real Property (if any) at the date of the Debenture vested 1n, or

charged to, the Company (not charged by clause 2(a)(1} above),
by way of first fixed charge

(1) all other Real Property and all interests in Real Property (not charged by
clause 2(a) above),

(n) all licences to enter upon or use land and the benefit of all other agreements
relating to land, and




(c)

(d)

(e)

(H

(g)

(h)
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(i) the proceeds of sale of all Real Property,
by way of first fixed charge all plant and machinery (not charged by clause 2(a) or
2(b)above) and the benefit of all contracts, hcences and warranties relating to the
same,
by way of first fixed charge
()] all computers, vehicles, office equpment and other equipment (not charged
by clause 2(c)above), and

() the benefit of all contracts, licences and warranties relating to the same,

other than any which are for the time being part of any Charging Company's stock-in-
trade or work-in-progress),

by way of first fixed charge

Q) the Charged Securiuies referred 1o wn part 2 of schedule 2 of the Debenture,
and
() all other Charged Securities (not charged by clause 2(e)above),

in each case, together with all (A) Related Rights from tsme to nme accruing
to those Charged Secunties and (B) all nghts which such Charging Company
may have at any time against any clearance or settlement system or any
custodian 1n respect of any Charged Investments,

by way of first fixed charge

() the Cash Collateral Accounts and all monies at any time standing to the
credit of the Cash Collateral Accounts,

() the Collection Accounts and all monies at any time standing to the credit of
the Collection Accounts, and

() all accounts of such Charging Company with any bank, financial institution
or other person at any time (not charged by clauses 7 2(f)(1) above or 2(f)(u)
above} and all monies at any time standing to the credrt of such accounts,

1 each case, together with all interest from time to time accrued or accruing on such
monies, any investment made out of such monies or account and all nights to
repayment of any of the foregoing,

by way of first fixed charge
6] the Intellectual Property (if any) specified in part 4 of schedule 2 of the
Debenture, and
(n all other Intellectual Property (1f any) (not charged by clause 2(g)(1)),

to the extent that any Assigned Asset 1s not effectively assigned under clause 3 below,




by way of first fixed charge such Assigned Assel,

(1) by way of first fixed charge (to the extent not otherwise charged or assigned 1n this
Deed)
(1) the benefit of all licences, consents, agreements and Authonsations held or
used 1n connection with the business of the Company or the use of any of s
assets, and
(1) any leter of creditissued in favour of the Company and all bills of exchange
and other negotiable instruments held by 1t, and
1 by way of first fixed charge all of the goodwill and uncalled capital of such the
Company
3. Security Assignment

The Company assigns and agrees to assign absolutely (subject to a proviso for reassignment
on redemption) all of wts present and future nght, title and interest in and to

(a)

(b)

(c)

(d)

the Relevant Contracts, all rights and remedies in connection with the Relevant
Contracts and all proceeds and claims arising therefrom,

each of the following

(1 all Insurances specified in part 6 of schedule 2 of the Debenture, and

(n) all other Insurances (not assigned by clause 3(b)(1)),

and all claims under the Insurances and all proceeds of the Insurances, and

all other Receivables (not assigned under clauses 3(a) or 3(b))

To the extent that any Assigned Asset descnibed in clause 3(b) s not assignable, the

assignment which that clause purports to effect shall operate as an assignment of all present

and future rights and claims of such Charging Company to any proceeds of such Insurances

Notice of assignment and/or charge - immediate notice

Immediately upon execution of the Debenture (and immediately upon the obtaining of any
Insurance or the execution of any Hedging Agreement after the date of the Debenture) the
Company shall

(a)

(b)
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n respect of each of its Insurances, deliver a duly completed notice of assignment to
each other party to that Insurance, and shall use 1ts reasonable endeavours to procure
that each such party executes and delivers to the Security Agent an acknowledgement,
1n each case 1n the respective forms set out in schedule 5 of the Debenture,

in respect of each Hedging Agreement (to the extent that the Company 1s a party to
the relevant document), dehver a duly completed notice of assignment to each other



party to that document, and procure that each such party executes and delivers to the
Security Agent an acknowledgement, in each case in the respective forms set out in
schedule 4 of the Debenture, and

(c) in respect of the Charged Accounts deliver a duly completed notice to the Account
Bank and procure that the Account Bank executes and delivers to the Secunty Agent
an acknowledgement, 1n cach case n the respective forms set out 1n schedule 3 of the
Debenture,

or, in each case, 1n such other form as the Security Agent shall agree

Notice of assignment - Material Contracts

Immediately upon request by the Security Agent at any time after a Default, the Company
will, in respect of each Materal Contract to which 1t 1s a party, deliver a duly completed notice
of assignment to each other party to that Matenal Contract, and uvse 1ts reasonable endeavours
to procure that each such party executes and delivers to the Secunty Agent an
acknowledgement, 1n each case in the respective forms set out 1n schedule 4 of the Debenture
(or 1n such other form as the Security Agent shall agree)

Floating Charge

The Company charges and agrees to charge by way of first floating charge all of its present
and future

(a) assets and undentaking (wherever located) which are not effectively charged by way
of first fixed mortgage or charge or assigned pursuant to clause 2 (Fixed Charge),
clause 3 above (Securtty asstgnments) or any other provision of the Debenture, and

(b) {whether or not effectively so charged or assigned) heritable property and all other
property and assets tn Scotland

Automatic Conversion

The floating charge created under the Debenture shall (in addition to the circumstances in
which the same will occur under general law) automatically convert into a fixed charge

(a) in relation to any Security Asset which 1s subject to a floating charge 1f
(1) the Company creates (or attempts or purports to create) any Security (other
than a Permitted Secunity) on or over the relevant Security Asset without the
prior written consent of the Secunty Agent, or
() any third party levies or attempts to levy any distress, execution, attachment
or other legal process aganst any such Security Asset, and

(b)  over all Security Assets of the Company which are subject to a floating charge 1if an
administrator 15 appomted mn respect of the Company or the Security Agent receives
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notice of intention to appoint such an admimstrator {as contemplated by the
Insolvency Act 1986)

8. Negative Pledge and Disposals

No Charging Company shall do or agree to do any of the following without the prior written
consent of the Secunty Agent
(a) create or permit to subsist any Security or Quasi-Secunty on any Secunty Asset
except a Permitted Secunty, or

(b) sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or a
number of transactions and whether related or not and whether voluntanly or
involuntanly) the whole or any part of its interest 1n any Security Asset (except for a
Permitted Disposal or a Permutted Transaction)

9, Further Assurances

The Company shall (and the Parent shall procure that the Company shall) at 1ts own expense,
immediately do all acts and execute all documents as the Secunity Agent or a Receiver may
reasonably specify (and in such form as the Security Agent or a Receiver may reasonably
require) for

(a) creating, perfecing or protecting the Secunity intended to be created by the
Debenture or any other Transaction Security Document,

5)] facilitating the realisation of any Security Asset,

(c) facilitating the exercise of any nghts, powers and remedies exercisable by the
Secunty Agent, any other Secured Party or any Receiver or any Delegate 1n respect
of any Security Asset or provided by or pursuant to the Finance Documents or by
law, or

(<) creating and perfecting Secunty in favour of the Security Agent or the Secured
Parties over any property and assets of the Company located 1n any junisdiction
outside England and Wales equivalent or stmilar to the Secunity ntended to be
created by or pursuant to the Debenture or any other Transaction Secunty
Document

This includes

) the re-execution of the Debenture or such Transaction Secunty Document,

(n) the execution of any legal mortgage, charge, transfer, conveyance, assignment,
assignation or assurance of any property, whether to the Security Agent or to its
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10.

11.

nominee, and

() the giving of any notice, order or direction and the making of any filing or
registration,
which, 1n any such case, the Security Agent may think expedient

Finance Documents

The Company shall (and the Parent shall procure that each member of the Group shall) take
all such action as 1s available to it (including making all filings and registrations) as may be
necessary for the purpose of the creation, perfection, protection or maintenance of any
Secunity conferred or intended to be conferred on the Security Agent or the Finance Parties
by or pursuant to the Finance Documents

Specific Security

Without prejudice to the generality of clause 9 above, the Company witl immediately upon
request by the Secunty Agent execute any document contemplated by that clause over any
Security Asset which 15 subject to or intended to be subject to any fixed security under the
Debenture (including any fixed security ansing or intended to anse pursuant to clause 6 of
the Debenture)
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C.  The Intercreditor Agreement

Pursuant to the terms of the Intercreditor Agreement, the Company will, mter aiia,
acknowledge and agree to the prionty arrangements 1n favour of, and the rights and obligations
of, the Finance Parties as more particularly set out therein

D. The Company Intra-Group Loan Agreement

Pursuant to the terms of the Company Intra-Group Loan Agreement, the Company (amongst
others) will grant to Rehance Corporation Limited, Reliance Enablement Limuted and Reliance
Executive Limited, loan facilities of up to £100,000,000 (andfor such other amount as may be
agreed from time to time between the parties to the Company Intra-Group Loan Agreement)
upon the terms and conditions contained in the Company Intra-Group Loan Agreement

E. Comfort Letter

Pursuant to the terms of the Comfort Letter, Reliance Corporation Limited, Reliance Enablement
Limted and Rehance Estabhshment Limited confirm that they will (so far as able, under the
terms of the Credit Agreement) provide sufficient funds to enable the Company and the
Subsidiaries to pay us debts as they fall due during the year immediately following the date on
which financial assistance 1s given
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RELIANCE SECURITY GROUP LIMITED
Registered number: 01473721
FORM 155(6)b

ANNEXURE E

Nil at the date of this statutory declaration, but up to £100,000,000 (being the maximum amount
available under the Company Intra-Group Loan Agreement) andfor such other amount as may be
agreed from tume to time between the parties to the Company Intra-Group Loan Agreement
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RELIANCE SECURITY GROUP LIMITED
Registered number: 01473721
FORM 155(6)b

ANNEXURE F

The assistance 1s to be given on any date within eight weeks of the date of this statutory declaration
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RELIANCE SECURITY GROUP LIMITED
Registered number: 01473721
FORM 155(6)b

ANNEXURE G

The following words shall have the following meamings 1n this statutory declaration

"Account Bank' 15 as defined 1n the Credit Agreement
"Additional Borrower" 15 as defined in the Credit Agreement
"Agent' means The Royal Bank of Scotland Plc

"Ancillary Facility" means any ancillary facihty made available by an Ancillary Lender in
accordance with-clause 7 of the Credit Agreement (Ancillary Factlities)

"Ancillary Lender” means each Lender (or Affihate of a Lender) which makes available an
Ancillary Facility in accordance with clause 7 of the Credit Agreement (Ancillary Facilities)

"Assigned Assets” means the Secunity Assets expressed to be assigned pursuant to clause 4 2
(Security assignments) of the Credit Agreement

""Authorisation' means an authonsation, consent, approval, resolution, licence, exemption, filing,
notarisdation or registration

"Borrower" means an Onginal Borrower or an Additional Borrower unless it has ceased to be a
Borrower 1n accordance with clause 28 (changes to Obligors) of the Credit Agreement

"Cash Collateral Accounts' means the accounts (if any) specified as such n part 3 of schedule 2
(Details of Securiry Assets) of the Debenture

"Charged Accounts' means each
(a) Collection Account,
(b) Cash Collateral Account, and

(c) other account charged by or pursuant to the Debenture,
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"Charged Investments' means the Charged Secunties and all present and future Related Rights
accruing to all or any of the Charged Securities

"Charged Securities' means

(a) the secunities specified in part 2 of schedule 2 (Details of Securuy Assets) of the
Debenture, and

(b) all other stocks, shares, debentures, bonds, warrants, coupons, negotiable instruments,
certificates of deposit or other securities or "investments” (as defined in part 11 of
schedule II to the Financial Services and Markets Act 2000 as 1n force at the date of
the Debenture) now or in future owned (legally or beneficially) by a Charging
Company or held by a nominee, trustee, fiduciary or cledarance system on its behalf or
in which such Charging Company has an interest at any time,

"Charging Companies” means

(a) the Oniginal Charging Companies (as defined n the Debenture), and

(b) any other company which accedes to the Debenture pursuant to an accession deed
"Collection Account"” has the meaning given to that term in clause 11 8(a)(in) of the Debenture

"Comfort Letter” means the letter from Rehance Corporation Limited, Rehance Enablement
Limited and Rehance Executive Limited to the Company and the Subsidianes confirming that it will
(so far as able, under the terms of the Credit Agreement) provide sufficient funds to enable the
Company and the Subsidiaries to pay 1ts debts as they fall due during the year immediately following
the date on which the financial assistance 1s given

"Company Intra-Group Loan Agreement" means the loan agreement in the agreed form between
the Company and certain other members of the Group pursuant to which those members of the Group
have or will make available a facility to the Company up to a maximum aggregate principal amount
equal to the aggregate pnncipal amount of (plus interest on) the Facilines and the Investor Loan Notes
{each as defined in the Credit Agreement)

"Consolidated EBITDA" has the meaning given to that term n clause 24 1 (Financial Defintions)
in the Credit Agreement

"Credit Agreement’ means a £80,000,000 sterhing term and revolving facilities agreement dated 31
July 2007 made between, inter aha, (1) the Parent, (2) the Original Borrowers as set out in Part 1 of
Schedule 1 therein, (4) the Oniginal Guarantors as set out 1n Part 1 of Schedule | therein, (5) Barclays
Capital and The Royal Bank of Scotland Plc (as Mandated Lead Arrangers) and (6) the financial
institutions listed in Part 2 of Schedule 1 therein (as Oniginal Lenders) (each such term as defined
therein)) from time to time

"Debenture” means a debenture dated 31 July 2007 entered into by the Parent and Rehance
Executive Limuted 1n favour of the Secunity Trustee

"Deed of Accession to the Credit Agreement’ means a deed of accession to the Credit Agreement
to be entered into by the Company and each of its Subsidianes pursuant to which the Company agrees
to become an Additional Guarantor (as such term 1s defined 1n the Credit Agreement) and to be bound
by the terms of the Credit Agreement as an Additional Guarantor
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"Deed of Accession to the Debenture” means 4 deed of accession to the Debenture to be entered
mto by (1) the Company and (2) the Subsidiaries 1n favour of the Secunty Agent, to which the
Company accedes to the terms of the Debenture

"Deed of Accession to the Intercreditor Agreement" means the deed of accession to the
Intercreditor Agreement to be entered into by the Company and the Subsidiares to which the
Company agrees to accede to the terms of the Intercreditor Agreement

"Default” means an Event of Default or any event or circumstance specified in clause 26 (Events of
Default) of the Credit Agreement which would (with the expiry of a grace period, the giving of notice,
the making of any determination under the Finance Documents or any combination of any of the
foregoing} be an Event of Default

"Delegate'' means any delegate, agent, attorney or co-trustee appointed by the Security Agent

"Event of Default’"” means any event or circumstance specified as such in clause 26 (Events of
Default) of the Credit Agreement

"Finance Document™ means the Credit Agreement, any Accession Letter, any Ancillary Document,
the Company Intra-Group Loan Agreement, any Compliance Certificate, any Fee Letter, any Hedging
Agreement, the Intercreditor Agreement, any Resignation Letter, any Selection Notice, any
Transaction Security Document, any Utihsation Request, the Whitewash Documents and any other
document designated as a "Finance Document” by the Agent and the Parent (all definitions as defined
in the Credit Agreement)

"Finance Party" means the Agent, the Arrangers, the Security Agent, a Lender, a Hedge
Counterparty or any Ancillary Lender (each as defined 1n the Credit Agreement)

"Financial Indebtedness' 1s as defined in the Credit Agreement

"Group' means the Parent, the Target and each of their respective Subsidiaries for the time being but
excluding the PFI Companies and their Subsidiaries (as defined 1n the Credit Agreement) from time
to iuime

"Hedging Agreement’ means any master agreement, confirmation, schedule or other agreement in
the agreed form entered into or to be entered into by the Company and a Hedge Counterparty for the
purpose of hedging interest rate habilities in relation to all of Facility A n accordance with the
Hedging Letter delivered to the Agent under clause 4 | (rrmunial conditions precedent) (each term as
defined 1n the Credit Agreement)

"Insurances' means all pohcies of insurance (and all cover notes) which are at any time held by or
wriiten in favour of a Charging Company, or in which a Charging Company from time to time has an
interest (including, without limitation the policies of insurance (if any) specified 1n part 6 of schedule
2 (Detads of Security Assets)) of the Debenture

"Intellectual Property' means
(a) any patents, trade marks, service marks, designs, business names, copynghts, design
rghts, moral nghts, nvenuons, confidential information, knowhow and other

intellectual property rights and interests, whether registered or unregistered, and

(b) the benefit of all apphcations and nights to use such assets of each member of the
Group
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"Intercreditor Agreement' means the intercreditor agreement dated 5 September 2007 and made
between inter aha, the Parent, the Secunity Agent, the Agent, the Mandated Lead Arrangers and the
Investor (each such term as defined therein)

"Mandated Lead Arrangers' means Barclays Capital and The Royal Bank of Scotland Plc

"Material Contract” means any contract or agreemenl made by any member of the Group with a
third party which contributes 10% or more of the turnover of the Group or Consolidated EBITDA

"Non-Obligor' means a member of the Group which 1s not an Obligor
"Ohligor' means a Borrower or a Guarantor (as defined n the Credit Agreement)
"Ongnal Borrower" 15 as defined in the Credit Agreement

"Parent” means Rehance Corporation Limited, a company incorporated under the laws of England
and Wales with registered number 1473721

“"Permitted Disposal” 1s as defined n the Credit Agreement
"Permitted Security' is as defined in the Credit Agreement

"Permitted Transaction' means

(a) any Disposal required by the terms of the Finance Documents,
(b any Financial Indebtedness ansing under the Finance Documents,
() any guarantee or indemnity entered into in favour of any Finance Party under the

Finance Documents,

(d) any Secunity or Quasi-Security granted in favour of any Fnance Party under the
Finance Documents,

(e) any loan arising under the Finance Documents, or
() the solvent hquidation or reorgamsation of any Non-Obligor so long as any payments
or assets distnbuted as a result of such hquidation or reorganisation are distributed to

other members of the Group

"Quasi-Security' has the meaning given to that term 1n clause 25 14 (Negative Pledge) of the Credit
Agreement

""Real Property” means
(a) any freehold, leasehold or immovable property, and

(b) any buildings, fixtures, fittings, fixed plant or machinery from time to time situated
on or forming part of that freehold, leasehold or immovable property

"Receiver' means a receiver or receiver and manager or administrative receiver of the whole or any
part of the Charged Property
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"Receivables' means all present and future book debts and other debts, rentals, royalties, fees, VAT
and monetary claims and all other amounts at any time recoverable or receivable by, or due or owing
to, any Charging Company (whether actual or contingent and whether ansing under contract or in any
other manner whatsoever) together with

(a) the benefit of all rnights, guarantees, Security and remedies relating to any of the
foregoing (including, without lIimitation, negotiable nstruments, indemmities,
reservations of property nghts, rights of tracing and unpaid vendor's hiens and similar
associated rights), and

(b) all proceeds of any of the foregoing
"Related Rights' means, in relation to any Charged Secunty

(a) all dividends, distributions and other income paid or payable on the relevant Charged
Secunty or on any asset referred to n paragraph (b} of this definition, and

(b) all nghts, monses or property accruing or offered at any time in relation to such
Charged Secunty whether by way of redemption, substhitution, exchange, bonus or
preference, under option rights or otherwise

"Relevant Contract™ means
(a) cach Hedging Agreement (as defined 1n the Credit Agreement), and

(b) part 5 of schedule 2 (Detals of Security Assets) of the Debenture or specified in any
Accession Deed as a "Material Contract”,

together with each other agreement supplementing or amending or novating or replacing the
same

"Secured Obligations™ means all present and future obligations and habilities {whether actual or
contingent and whether owed jointly or severally or alone or in any other capacity whatsoever) of
each present or future member of the Group to the Secunity Agent (as defined n the Debenture)
and/or the other Secured Parties (or any of them) under or pursuant to any Finance Document
(including all momes covenanted to be paid under the Debenture), provided that no obligation or
liability shall be included in the defimition of ""Secured Obhgations™ to the extent that, 1f it were
so included, the Debenture (or any part of 1t) would constitute unlawful financial assistance within
the meaning of sections 151 and 152 of the Companies Act 1985

""Secured Parties’ has the meaming given to that term in the Intercreditor Agreement

"Security' means a mortgage, charge, pledge, lien or other security interest securing any
obligation of any person or any other agreement or arrangement having a similar effect

"Security Agent' means The Royal bank of Scotland Plc

"Security Assets’ means all property and assets from time to time mortgaged, charged or
assigned (or expressed to be mortgaged, charged or assigned) by or pursuant to the Debenture

"Security Trustee' means The Royal Bank of Scotland Plc
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"Subsidiares” means each of Rehance Integrated Services Limited, Rehance Security Services
Limited, Rehance Secure Task Management Limited, Project Security Limted and Reliance
Property Holdings Limited

"Target” means Reliance Security Group Limited, a company incorporated under the laws of
England and Wales with registered number 1473721

"Transaction Security” means the Secunty created or expressed to be created in favour of the
Secunity Agent pursuant to the Transaction Security Documents

"Transaction Security Documents™ means each of the documents specified 1n

(a) paragraph 3(e} of part 1 of schedule 2 (Conditions precedent) of the Credit
Agreement,

()} paragraph 2 of part 4 of schedule 2 (Conditions precedent) of the Credit Agreement,
(c) paragraph 13 of part 5 of schedule 2 (Conditions precedent) of the Credit Agreement,
(d) clause 25 40 (Security from the Target Group) of the Credit Agreement, and
(e) clause 28 6 of the Credit Agreement,
together with any other document entered into by any Obligor creating or expressed (o create any
Secunty n favour of any Finance Party in relation to the obligations of any Obligor under any
Finance Document
"Unconditional Date' means the date on which the Offer 1s declared or becomes unconditional 1n

all respects (unless Scheme Conversion has occurred, in which case 1t means the Scheme Effective
Date, unless the context requires otherwise) (each term as defined in the Credit Agreement)
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COMPANIES FORM No. 155(6)b 5 5(6) b
Declaration by the directors
of a holding company in

relation to assistance for the
acquisition of shares

Pursuant to sechion 155(6) of the Companies Act 1985

To the Registrar of Companies For official use Company number
Addraess overleaf - Note 5 -T 7"
{ rass overleal ote 5) L['_J'__!__I 1473721

Name of company

Reliance Secunity Group Limited (the "Company")

'We o Please see Annexure A

[t oo Hicrateax][all the directors]t of the above company (hereinafter called 'this company') do
solemnly and sincerely declare that

The business of the company Is

(RX Axabohex frecogriacthrans]HicRR R &0 DSt £ MR TRE TBAOIRE 0% Hex BRRKKGAISA0 §

WWMHW&MMWKKW&KIMWW%RWWWW
ANNEREX R XREXX vthEUnitextdaradom §

(c) something other than the above §

The company s [the]ie} hoiding company of* Reliance Property Holdings Limited
{company number 1033997) which Is

proposing to give financial assistance in connection with the acquisition of shares
in [this company][

sl rempoanmparnisndimcanpayy

Presenter's name address and For official Use (02/06}

reference (If any) General Section Past roam
Osbome Clarke

Apez Plaza

Forbury Road

Reading

RGI 1AX
VBS/0915982/3725049
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The assistance 1s for the purpose of [that acquistion]ireaummry XK HExRADGINEK A R ANy RO X Xha Please do nol

purpose of that acquisiton] 4 {note 1) ;?fn:';rgm

Please complets
logibly, preferably
in black type, or
bold block lettering

The number and class of the shares acquired or to be acquired 1s Please see Annexure B

The assistance Is to be given to (note 2) Rehiance Executive Limited (company number 6302567)
2 Temple Back East, Bristol BS1 6EG

The assistance will take the form of

Please see Annexure C

The person whoihaxasgumedjiwill acquire]t the shares 1s 1 Delete as
Reliance Executive Limited (company number 6302567) appropnate

The principal terms on which the assistance will be given are

Please see Annexure D

The amount {If any) by which the net assets of the company which I1s giving the assistance will be
reduced by giving itis Nil

The amount of cash to be transferred to the person assisted 15 £ Please see Annexure E

The value of any asset to be transferred to the person assisted 1s £ Nl

CO155(8)(b)2
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The date on which the assistance 1s to be givents With 8 weeks of the date hereof

We have formed the opinion, as regards this company’s imtial situation immediately 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)

(2)§I/'We have formed the opinton that this company will be able to pay its debts as they fall due
dunng the year immediately followng that date]* (note 3)

) xftbos e ndrd tx R exnecextin g wroiagxmof s o R itorx £ oot ik dabex
XD A M A% FOrR KIS ORNiNe SR XN XD IERY XK 1 bl torpaadsaatatic WK RN R X
NRDORBHBSIONR BB CR N ITET SR INCNMHAGRX]* (note 3)

And ¥we make this solemn declaration conscientiously believing the same to be true and by virtue of
the provisions of the Statutory Declarations Act 1835

Declared at Reo ar CE Sec 00T GRrov? L1 pPeclarants to sign below
Bovwpar] House, CelaceTH e Pond < »4

~2.1 <, Minpk LBg |
Day Month Year

o 213]1s|2delel]

o ol

before me N&y 1‘73" Moy |
A Commu r for Oathe?@éy/lf'ubhc or Justice of the LE£ LoutC1Te A8
Peace or a,Bolicitor having the’powers conferred on a CAPITA L toury

ner for Oaths 20 Hlesge srecer

WLpioGE Mwveox  Weg 108

NOTES

For the meaning of "a person incurnng a
habihty™ and "reducing or discharging a
habiity” see section 152(3) of the Companies
Act 1985

5 The address for compames registered
n England and Wales or Wales s -

The Registrar of Companies
Compames House

2 Insert full name(s) and address{es) of the Crown Way
person(s) to whom assistance 1s to be given, If Cardiff
a recipient 1s a company the registered office CF14 302
address should be shown
DX 33050 Cardiff
3 Contingent and prospechve llabilities of the
company are to be taken into account - see or, for companies registered in Scotland -
section 156(3) of the Companies Act 1985 The Registrar of Companies
4 The auditor's report required by section 156(4) :éz Cgst!ehTerrace
of the Comparnies Act 1985 must be annexed EHT zlgg
to this form
DX 235 Edinburgh
or LP-4 Edinburgh 2
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RELIANCE SECURITY GROUP LIMITED
Registered number: 01473721
FORM 155(6)b

ANNEXURE A

Mark Harmson of 5 Orchard Avenue, Harpenden, Hertfordshire AL5 2DW

Bnan Kingham of 31 Carlyle Square, London SW3 6HA

Julian Nicholls of The Thatched Cottage, Smith End Lane Barley, Royston, Hertfordshire SG8 S8LH

Nigel Stapleton of Ashley Walls, 76 Ashley Park Avenue, Walton-on-Thames, Surrey KT12 1EU

David Walter of KPMG, 8 Sahsbury Square, London EC4Y 8BB

Roger Wood of Ryemead House, Lower Hampton Road, Sunbury on Thames, Middlesex TW16 SPR




RELIANCE SECURITY GROUP LIMITED
Registered number: 01473721
FORM 155(6)b

ANNEXURE B

Number and class of shares to be acquired

21,512,855 ordinary shares of £0 05 each 1n the capital of the Company
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RELIANCE SECURITY GROUP LIMITED
Registered number: 01473721
FORM 155(6)b

ANNEXURE C
Form of the assistance

Terms defined in Annexure G to this statutory declaration shall have the same meaning 1n this

Annexure C

The assistance will take the form of the execution, dehvery and performance by the Company of the
following agreed form documents

A Deed of Accession to the Credit Agreement,

B Deed of Accession to the Debenture,

C Deed of Accession to the Intercrechtor Agreement,
D the Company Intra-Group Loan Agreement, and

E the Comfort Letter
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RELIANCE SECURITY GROUP LIMITED
Registered number: 01473721
FORM 135(6)b

ANNEXURE D

Terms defined 1in Annexure G to this statutory declaration shall have the same meaning in this

Annexure D

The principal terms on which the assistance will be given are

A.  The Credit Agreement

1 Pursuant to the terms of the Credit Agreement, the Company will wrevocably and

unconditionally jointly and severally

(@)

(b)

(c)

guarantee to each Finance Party punctual performance by each Obligor of all that
Borrower's obligations under the Finance Documents,

undertake with each Finance Party that whenever an Obligor does not pay any amount
when due under or in connection with any Finance Document, the Company shall
immediately on demand pay that amount as if it was the principal obhgor, and

indemnify each Finance Party immediately on demand against any cost, loss or
habihty suffered by that Finance Panly 1if any obhgation guaranteed by 1t 15 or
becomes unenforceable, invalid or illegal The amount of the cost, loss or hability
shall be equal to the amount which that Finance Party would otherwise have been
entitled to recover

2 Pursuant to the terms of the Credit Agreement, the Company will grant various other

indemntties n favour of the Finance Parties in relation to the Finance Documents

3 Pursuant to the terms of the Credut Agreement, the Company will agree that 1t shall promptly do

all such acts or execute all such documents (including assignments, transfers, mortgages,

charges, notices and instructions) as the Agent may reasonably specify {and in such form as the

Agent may reasonably require in favour of the Agent or its nomtnee(s))

(a)

3731310-1

to perfect the Secunty created or intended to be created under or evidenced by the
Transaction Secunty Documents (which may include the execution of a mortgage,
charge, assignment or other Secunity over all or any of the assets which are, or are
tntended to be, the subject of the Transaction Security) or for the exercise of any
rights, powers and remedies of the Agent or the Finance Parties provided by or
pursuant to the Finance Documents or by law,




(b) to confer on the Agent or confer on the Finance Parties Security over any property
and assets of the Company located 1n any junsdicton equivalent or sumlar to the
Secunty intended to be conferred by or pursuant to the Transaction Secunty
Documents, and/or

© to facilitate the reahisation of the assets which are, or are intended to be, the subject of
the Transaction Security

B. The Debenture

It 1s a condition precedent to the Credit Agreement that the Company accedes to the Debenture

to secure 1t obligations under the Finance Documents
Pursuant to the terms of the Debenture, the Company will covenant and agree as follows

| Covenant to pay

(a) The Company, as principal obligor and not merely as surety, covenants in favour of
the Security Agent that 1t will pay and discharge the Secured Obligations from time to
time when they fall due

b Every payment by the Company of a Secured Obligation which 1s made to or for the
benefit of a Secured Party to which that Secured Obligation 1s due and payable
accordance with the Finance Document under which such sum 1s payable to that
Secured Party, shall operate 1n satisfaction to the same extent of the covenant
contained 1n above clause of the Debenture

2 Fixed charges

The Company charges and agrees to charge all of 1ts present and future nght, title and interest
in and to the following assets which are at any time owned by 1t, or in which 1t from time to
time has an interest

(a) by way of first legal mortgage
(1) the Real Property (1f any) specified in part | of schedule 2 to the Debenture ,
and
(i) all other Real Property (if any) at the date of the Debenture vested in, or

charged to, the Company (not charged by clause 2(a)(1) above),
(b) by way of first fixed charge
(1) all other Real Property and all interests in Real Property (not charged by
clause 2(a) above),

(1) all licences to enter upon or use land and the benefit of all other agreements
relating to land, and
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(c)

(d)

(e)

(f)

(&

(b
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() the proceeds of sale of all Real Property,
by way of first fixed charge all plant and machinery (not charged by clause 2(a) or
2(b)above) and the benefit of all contracts, licences and warranties relating to the
same,
by way of first fixed charge
(1) all computers, vehicles, office equipment and other equpment (not charged
by clause 2(c)above), and

(1) the benefit of all contracts, licences and warranties relating to the same,

other than any which are for the time being part of any Charging Company's stock-1n-
trade or work-1n-progress),

by way of first fixed charge

(1) the Charged Secunties referred to i part 2 of schedule 2 of the Debenture,
and
(1) all other Charged Securities (not charged by clause 2(e)above),

in each case, together with all (A} Related Rights from time to time accruing
to those Charged Securities and (B) all nghts which such Charging Company
may have at any time against any clearance or settlement system or any
custodian 1n respect of any Charged Investments,

by way of first fixed charge

(1) the Cash Collateral Accounts and all moties at any time standing to the
credit of the Cash Collateral Accounts,

() the Collection Accounts and all monies at any time standing to the credit of
the Collection Accounts, and

(1) all accounts of such Charging Company with any bank, financial 1nstitution
or other person at any time (not charged by clauses 7 2(f)(1) above or 2(f)(11)
above} and all monies at any time standing to the credit of such accounts,

in each case, together with all interest from time to time accrued or accruing on such
momes, any mmvestment made out of such momes or account and all nghts to
repayment of any of the foregoing,

by way of first fixed charge

(1) the Intellectual Property (if any) specified in part 4 of schedule 2 of the
Debenture, and

(1) all other Intellectual Property (1f any) (not charged by clause 2(g)(1)),

to the extent that any Assigned Asset 1s not effectively assigned under clause 3 below,




by way of first fixed charge such Assigned Asset,

(1) by way of first fixed charge (to the extent not otherwise charged or assigned 1n this
Deed)

(1) the benefit of all licences, consents, agreements and Authornisations held or
used 1n connection with the business of the Company or the use of any of is
assets, and

(n) any letter of credit 1ssued 1n favour of the Company and all bills of exchange
and other negotiable instruments held by i, and

() by way of first fixed charge all of the goodwill and uncalled capital of such the
Company
3. Security Assignment

The Company assigns and agrees to assign absolutely (subject to a proviso for reassignment
on redemptton) all of its present and future rnight, title and mnterest 1n and to

(@)

(b)

(©)

(d)

the Relevant Contracts, all nghts and remedies in connection with the Relevant
Contracts and all proceeds and claims arising therefrom,

each of the following

(n all Insurances specified in part 6 of schedule 2 of the Debenture, and
() all other Insurances (not assigned by clause 3(b)(1)),

and all claims under the Insurances and all proceeds of the Insurances, and

all other Recervables (not assigned under clauses 3(a) or 3(b))

To the extent that any Assigned Asset descnbed in clause 3(b) 1s not assignable, the

assignment which that clause purports to effect shall operate as an assignment of all present

and future nghts and claims of such Charging Company to any proceeds of such Insurances

Notice of assignment and/or charge - immediate notice

Immediately upon execution of the Debenture (and immediately upon the obtaining of any
Insurance or the execution of any Hedging Agreement after the date of the Debenture) the
Company shall

(a)

(b)
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in respect of each of 1ts Insurances, deliver a duly completed notice of assignment io
each other party to that Insurance, and shall use 1ts reasonable endeavours to procure
that each such party executes and dehivers to the Secunty Agent an acknowledgement,
in each case 1n the respective forms set out in schedule 5 of the Debenture,

1n respect of each Hedging Agreement (to the extent that the Company 1s a party to
the relevant document), deliver a duly completed notice of assignment to each other




party to that document, and procure that each such party executes and delivers to the
Secunty Agent an acknowledgement, in each case in the respective forms set out n
schedule 4 of the Debenture, and

(c) in respect of the Charged Accounts deliver a duly completed notice to the Account
Bank and procure that the Account Bank executes and delivers to the Security Agent
an acknowledgement, 1n each case 1n the respective forms set out in schedule 3 of the
Debenture,

or, 1n each case, in such other form as the Secunity Agent shall agree

Notice of assignment - Material Contracts

Immediately upon request by the Security Agent at any time after a Default, the Company
will, 1n respect of each Matenial Contract to which 1t 1s a party, deliver a duly completed notice
of assignment to each other party to that Matenal Contract, and use its reasonable endeavours
to procure that each such panty executes and delivers to the Security Agent an
acknowledgement, 1n each case n the respective forms set out 1n schedule 4 of the Debenture
(or 1n such other form as the Security Agent shall agree)

Floating Charge

The Company charges and agrees to charge by way of first floating charge all of 1ts present
and future

(a) assets and undertaking (wherever located) which are not effectively charged by way
of first fixed mortgage or charge or assigned pursuant to clause 2 (Fixed Charge),
clause 3 above (Security assignments) or any other provision of the Debenture, and

(b) (whether or not effectively so charged or assigned) heritable property and all other
property and assets 1n Scotland

Automatic Conversion

The floating charge created under the Debenture shall (in additien to the circumstances 1n
which the same will occur under general law) automaucally convert into a fixed charge

(a) in relation to any Security Asset which 1s subject to a floating charge 1f
(1) the Company creates (or attempts or purports to create) any Securnity (other
than a Permitted Secunty) on or over the relevant Security Asset without the
prior written consent of the Secunity Agent, or
() any third party levies or attempts to levy any distress, execution, attachment
or other legal process against any such Secunity Asset, and

(b) over all Security Assets of the Company which are subject to a floating charge 1f an
admimstrator 1s appointed 1n respect of the Company or the Security Agent receives
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notice of intention to appomnt such an administrator (as contemplated by the
Insolvency Act 1986)

8. Negative Pledge and Disposals

No Charging Company shall do or agree to do any of the following without the prior written
consent of the Secunty Agent
(a) create or permit to subsist any Secunty or Quasi-Security on any Security Asset
except a Permitted Security, or

(b) sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or a
number of transacttons and whether related or not and whether voluntarily or
involuntanily) the whole or any part of 1ts interest 1r any Secunty Asset (except for a
Permitted Disposal or a Permitied Transaction)

9, Further Assurances

The Company shall (and the Parent shall procure that the Company shall) at 1ts own expense,
immediately do all acts and execute all documents as the Security Agent or a Recerver may
reasonably specify (and in such form as the Security Agent or a Receiver may reasonably
require) for

(a) creating, perfecting or protecting the Security intended to be created by the
Debenture or any other Transaction Secunty Document,

(b) facilitating the realisation of any Secunty Asset,

(c) facilitating the exercise of any nights, powers and remedies exercisable by the
Secunty Agent, any other Secured Party or any Receiver or any Delegate 1n respect
of any Secunity Asset or provided by or pursuant to the Finance Documents or by
law, or

(d) creating and perfecting Security 1n favour of the Security Agent or the Secured
Parties over any property and assets of the Company located 1n any junsdiction
outside England and Wales equivalent or stmilar to the Secunty intended to be
created by or pursuant to the Debenture or any other Transaction Secunty
Document

This includes

m the re-execution of the Debenture or such Transaction Secunty Document,

() the execution of any legal morigage, charge, transfer, conveyance, assignment,
assignation or assurance of any property, whether to the Security Agent or to 1ts
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10.

11.

nominee, and

(m) the giving of any notice, order or direction and the making of any filing or
registration,

which, in any such case, the Secunty Agent may think expedient

Finance Documents

The Company shall (and the Parent shall procure that each member of the Group shall) take
all such action as 15 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
Secunity conferred or intended to be conferred on the Security Agent or the Finance Parties
by or pursuant to the Finance Documents

Specific Security

Without prejudice to the generahity of clause 9 above, the Company will immed:ately upon
request by the Security Agent execute any document contemplated by that clause over any
Security Asset which 1s subject to or intended to be subject to any fixed security under the
Debenture (including any fixed security anising or intended to arise pursuant to clause 6 of
the Debenture)
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C.  The Intercreditor Agreement

Pursuant to the terms of the Intercreditor Agreement, the Company will, wner alw,
acknowledge and agree to the prionty arrangements 1n favour of, and the rights and obligations
of, the Finance Parties as more particularly set out theremn

D. The Company Intra-Group Lozn Agreement

Pursuant 1o the terms of the Company Intra-Group Loan Agreement, the Company (amongst
others) will grant to Rehance Corporation Limited, Rehance Enablement Lirmted and Rehance
Executive Limited, loan facilities of up to £100,000,000 (and/or such other amount as may be
agreed from time to time between the parties to the Company Intra-Group Loan Agreement)
upon the terms and conditions contained n the Company Intra-Group Loan Agreement

E. Comfort Letter

Pursuant to the terms of the Comfort Letter, Rehance Corporation Limuted, Rehance Enablement
Limited and Reliance Establishment Lirmited confirm that they will (so far as able, under the
terms of the Crednt Agreement) provide sufficient funds to enable the Company and the
Subsidianies to pay its debts as they fall due during the year immediately following the date on
which financial assistance 1s given
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RELIANCE SECURITY GROUP LIMITED
Registered number: 01473721
FORM 155(6)b

ANNEXUREE

Nil at the date of this statutory declaration, but up to £100,000,000 (being the maximum amount
available under the Company Intra-Group Loan Agreement) and/or such other amount as may be
agreed from time to time between the parties to the Company Intra-Group Loan Agreement
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The assistance 1s to be given on any date within eight weeks of the date of this statutory declaration
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RELIANCE SECURITY GROUP LIMITED
Registered number: 01473721
FORM 155(6)b

ANNEXURE G

The following words shall have the following meanings n this statutory declaration

"Account Bank' 15 as defined 1n the Credit Agreement
"Additional Borrower" 1s as defined 1n the Credit Agreement
"Agent" means The Royal Bank of Scotland Plc

"Ancillary Facility” means any ancillary facility made available by an Ancillary Lender
accordance with-clause 7 of the Credit Agreement (Ancillary Facilinies)

"Ancillary Lender" means each Lender (or Affihate of a Lender) which makes available an
Ancillary Facihity im accordance with clause 7 of the Credit Agreement (Ancillary Facilities)

"Assigned Assets' means the Security Assets expressed to be assigned pursuant to clause 4 2
(Security assignments) of the Credit Agreement

"Authorisation" means an authorisation, consent, approval, resolution, hicence, exemption, filng,
notarisation or registration

"Borrower"” means an Onginal Borrower or an Additional Borrower unless 1t has ceased to be a
Borrower 1n accordance with clause 28 {changes to Obligors) of the Credit Agreement

"Cash Collateral Accounts' means the accounts (if any) specified as such n part 3 of schedule 2
(Details of Securiry Assets) of the Debenture

"Charged Accounts’ means cach
(a) Collection Account,
(b) Cash Collateral Account, and

(©) other account charged by or pursuant to the Debenture,
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"Charged Investments” means the Charged Secuninies and all present and future Related Rights
dccruing to all or any of the Charged Secunties

"Charged Securities' means

(a) the securities specified in part 2 of schedule 2 (Detarls of Security Assets) of the
Debeniure, and

{b) all other stocks, shares, debentures, bonds, warrants, coupons, negotiable instruments,
certificates of deposit or other secunities or “tnvestments” (as defined mn part Il of
schedule 11 to the Financial Services and Markets Act 2000 as in force at the date of
the Debenture) now or in future owned (legally or beneficially) by a Charging
Company or held by a nominee, trustee, fiduciary or clearance system on 11s behalf or
in which such Charging Company has an interest at any nme,

"Charging Companies' means

(a) the Cnginal Charging Companies (as defined in the Debenture), and

(b) any other company which accedes to the Debenture pursuant (o an accession deed
"Collection Account' has the meaning given to that term in clause 11 8(a)(in) of the Debenture

"Comfort Letter" means the letter from Reliance Corporation Limited, Reliance Enablement
Limited and Rehance Executive Limited to the Company and the Subsidianes confirming that it will
(so far as able, under the terms of the Credit Agreement) provide sufficient funds to enable the
Company and the Subsidianes to pay 1ts debts as they fall due during the year immediately following
the date on which the financial assistance 15 given

"Company Intra-Group Loan Agreement'" means the loan agreement n the agreed form between
the Company and certain other members of the Group pursuant to which those members of the Group
have or will make available a facility to the Company up to a maximum aggregate principal amount
equal to the aggregate princtpal amount of (plus interest on) the Facilities and the Investor Loan Notes
(each as defined 1n the Credit Agreement)

"Consolidated EBITDA" has the meaning given to that term n clause 24 | (Financial Definitions)
in the Credit Agreement

"Credit Agreement’’ means a £80,000,000 sterling term and revolving facilities agreement dated 31
July 2007 made between, inter alia, (1) the Parent, (2) the Original Borrowers as set out 1n Part | of
Schedule 1 theremn, (4) the Onginal Guarantors as set out 1n Part | of Schedule 1 therein, (5) Barclays
Capital and The Royal Bank of Scotland Plc (as Mandated Lead Arrangers) and (6) the financial
institutions listed in Part 2 of Schedule | therein (as Original Lenders) (each such term as defined
therein)} from time to time

"Debenture'’ means a debenture dated 31 July 2007 entered into by the Parent and Rehance
Executive Limited 1n favour of the Security Trustee

"Deed of Accession to the Credit Agreement' means a deed of accession to the Credit Agreement
to be entered into by the Company and each of 1ts Subsidiaries pursuant to which the Company agrees
to become an Additional Guarantor (as such term 1s defined 1n the Credit Agreement) and to be bound
by the terms of the Credit Agreement as an Additional Guarantor

3731310-1




"Deed of Accession to the Debenture™ means a deed of accession to the Debenture to be entered
into by (1) the Company and (2) the Subsidiaries 1n favour of the Secunity Agent, to which the
Company accedes to the terms of the Debenture

"Deed of Accession to the Intercreditor Agreement'” means the deed of accession to the
Intercreditor Agreement to be entered into by the Company and the Subsidares to which the
Company agrees to accede to the terms of the Intercreditor Agreement

"Default” means an Event of Default or any event or circumstance specified in clause 26 (Events of
Defaulr) of the Credit Agreement which would (with the expiry of a grace penod, the giving of notice,
the making of any determination under the Finance Documents or any combination of any of the
foregoing) be an Event of Default

"Delegate’ means any delegate, agent, attorney or co-trustee appointed by the Secunity Agent

"Event of Default’” means any event or circomstance specified as such in clause 26 (Events of
Default) of the Credit Agreement

"Finance Document’ means the Credit Agreement, any Accession Letter, any Ancillary Document,
the Company Intra-Group Loan Agreement, any Comphance Certificate, any Fee Letter, any Hedging
Agreement, the Intercreditor Agreement, any Resignation Letter, any Selection Notice, any
Transaction Secunity Document, any Utilisation Request, the Whitewash Documents and any other
document designated as a "Finance Document” by the Agent and the Parent (all defimitions as defined
in the Credit Agreement)

"Finance Party" means the Agent, the Arrangers, the Securty Agent, a Lender, a Hedge
Counterparty or any Ancillary Lender {each as defined in the Credit Agreement)

"Financial Indebtedness" 15 as defined in the Credit Agreement

"Group' means the Parent, the Target and each of their respective Subsidiaries for the time being but
excluding the PF] Companies and their Subsidianes (as defined 1n the Credit Agreement) from time
to time

"Hedging Agreement” means any master agreement, confirmation, schedule or other agreement 1n
the agreed form entered into or to be entered into by the Company and a Hedge Counterparty for the
purpose of hedging interest rate habihties in relation to all of Facility A in accordance with the
Hedging Letter delivered to the Agent under clause 4 | (u#unal condittons precedent) (each term as
defined n the Credit Agreement)

"Insurances' means all policies of insurance (and all cover notes) which are at any time held by or
written 1n favour of a Charging Company, or in which a Charging Company from time to iime has an
interest (including, without limitation the policies of insurance (1f any) specified in part 6 of schedule
2 (Details of Security Assets)) of the Debenture

"Intellectual Property' means
{a) any patents, trade marks, service marks, designs, business names, copynghts, design
rights, moral nghts, inventions, confidential information, knowhow and other

intellectual property nghts and interests, whether registered or unregistered, and

(b) the benefit of all apphications and nights to use such assets of each member of the
Group
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"Intercreditor Agreement' means the intercreditor agreement dated 5 September 2007 and made
between inter alia, the Parent, the Secunity Agent, the Agent, the Mandated Lead Arrangers and the
Investor (each such term as defined theren)

""Mandated Lead Arrangers" means Barclays Capital and The Royal Bank of Scetland Plc

"Material Contract' means any contract or agreement made by any member of the Group with a
third party which contnbutes 10% or more of the turnover of the Group or Consolidated EBITDA

"Non-Obligor' means a member of the Group which 1s not an Obligor
"Obligor' means a Borrower or a Guarantor (as defined in the Credit Agreement)
"Onginal Borrower'' is as defined 1n the Credit Agreement

"Parent” means Rehance Corporation Limuted, a company incorporated under the laws of England
and Wales with registered number 1473721

"Permitted Disposal’’ 1s as defined 1n the Credit Agreement
"Permitted Security" 1s as defined in the Credit Agreement

"Permitted Transaction' means

(a) any Disposal required by the terms of the Finance Documents,
{b) any Financial Indebtedness ansing under the Finance Documents,
{c) any guarantee or tndemnity entered into in favour of any Finance Party under the

Finance Documents,

(d) any Secunty or Quasi-Secunity granted 1n favour of any Finance Party under the
Finance Documents,

{e) any loan arising under the Finance Documents, or
H the solvent hquidation or reorgamisation of any Non-Obligor so long as any payments
or assets distributed as a result of such hquidation or reorganisation are distnbuted to

other members of the Group

"Quasi-Security' has the meamng given to that term 1n clause 25 14 (Negative Pledge) of the Credit
Agreement

"Real Property” means
(@) any freehold, leasehold or immovable property, and

(b) any buildings, fixtures, fittings, fixed plant or machinery from time to time situated
on or forming part of that freehold, leasehold or immovable property

"Receiver' means a receiver or recerver and manager or administrative receiver of the whole or any
part of the Charged Property
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""Receivables’ means all present and future book debts and other debts, rentals, royalties, fees, VAT
and monetary claims and all other amounts at any time recoverable or receivable by, or due or owing
to, any Charging Company (whether actual or contingent and whether ansing under contract or 1n any
other manner whatsoever} together with

(a) the benefit of all nghts, guarantees, Secunty and remedies relating to any of the
foregoing (including, without lmitation, negotiable instruments, 1ndemnities,
reservations of property nghts, nghts of tracing and unpaid vendor's hens and simular
associated nights), and

(b)  all proceeds of any of the foregoing
""Related Rights" means, in relation to any Charged Secunty

(a) all dividends, distributions and other income paid or payable on the relevant Charged
Secunty or on any asset referred to 1n paragraph (b) of this defimition, and

)] all nghts, monies or property accruing or offered at any ume 1n relation to such
Charged Security whether by way of redemption, substitution, exchange, bonus or
preference, under option rights or otherwise

"Relevant Contract” means
(a) each Hedging Agreement (as defined n the Credit Agreement), and

{b) part 5 of schedule 2 (Details of Security Assets) of the Debenture or specified in any
Accession Deed as a "Matrertal Contract”,

together with each other agreement supplementing or amending or novating or replacing the
same

"Secured Obligations' means all present and future obhgations and habilites (whether actual or
contingent and whether owed jomtly or severally or alone or 1n any other capacity whatsoever) of
each present or future member of the Group to the Secunty Agent (as defined 1n the Debenture)
and/or the other Secured Parties (or any of them) under or pursuant to any Finance Document
(including all monies covenanted to be paid under the Debenture), provided that no obligation or
liability shall be included in the defimitton of ""Secured Obligations™ to the extent that, if 1t were
so included, the Debenture (or any part of it) would constitute unlawful financial assistance within
the meaning of sections 151 and 152 of the Companies Act 1985

"Secured Parties' has the meaning given to that term 1n the Intercreditor Agreement

"Security' means a mortgage, charge, pledge, lien or other security interest securing any
oblhigation of any person or any other agreement or arrangement having a simlar effect

""Security Agent’ means The Royal bank of Scotland Plc

"Security Assets' means all property and assets from time to time morigaged, charged or
assigned (or expressed to be mortgaged, charged or assigned) by or pursuant to the Debenture

"Security Trustee™ means The Royal Bank of Scotland Plc
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"Subsidianes" means each of Reliance Integrated Services Limited, Relnce Secunity Services
Limited, Reliance Secure Task Management Linuted, Project Secunty Limited and Rehance
Property Holdings Limited

""Target" means Rehance Security Group Limited, a company mcorporated under the laws of
England and Wales with registered number 1473721

"Transaction Security'" means the Security created or expressed to be created n favour of the
Secunty Agent pursuant to the Transaction Secunty Documents

"Transaction Security Documents'' means each of the documents specified 1n

(a) paragraph 3(e) of part 1 of schedule2 (Conditions precedenty of the Credit
Agreement,

(b) paragraph 2 of part 4 of schedule 2 (Condtiions precedent) of the Credit Agreement,
(c) paragraph 13 of part 5 of schedule 2 (Conditions precedent) of the Credit Agreement,
(d) clause 25 40 (Security from the Target Group) of the Credit Agreement, and
(e) clause 28 6 of the Credit Agreement,
together with any other document entered into by any Obligor creating or expressed to create any
Secunity in favour of any Finance Party in relation to the obhgations of any Obligor under any
Finance Document
"Unconditional Date” means the date on which the Offer 1s declared or becomes unconditional in

all respects (unless Scheme Conversion has occurred, in which case it means the Scheme Effective
Date, unless the context requires otherwise) (each term as defined 1n the Credit Agreement)
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bold block lettering

Note

Please read the
notes on page 3
before completing
this form

* Insert full name
of company

@ insert name(s)
and address{es)

COMPANIES FORM No. 155(6)b 55(6)b
Declaration by the directors
of a holding company in

relation to assistance for the
acquisition of shares

Pursuant to section 155(6) of the Comparies Act 1985

To the Registrar of Companies For official use Company number
Address overleaf - Note 5§ =T 7"
‘ v ) FT T e

Name of company

Rehance Secunty Group Limited (the "Company")

¥We » Please see Annexure A

of all the dirsctors

1 Belete as
appropnate

§ Deigte whichever
Is inappropnate

[xe xodex Bnuxicx]{all the directors]t of the above company {(hereinafter called 'this company’) do
solemnly and sincerely declare that

The business of the company is

(R thebadx frecrgRIaetkxanis berrsactnattatend £ Wi R meanng of he BRRKIegAsb830 §

TOPX BT DR AP AGIK A YRINA B S LRUM KNS EK A XN RICUREAGEK CH M NIaRIEAZIPOBRUE BRIy X
ARNNEREX DN IR rxx xutoe A initeddtGrgdom §

(c) something other than the above §

The company i1s §he][a] halding company of* Project Secunty Limited
(company number 3278834) which 1s

proposing to give financial assistance in connection with the acquisiton of shares
in [thes company]|

Mrexhod drngreompanyodthscanpaayy 1

Presenter's name address and For official Use (02/06)

reference (if any) General Section Post room
Osbome Clarke
Apez Plaza

Forbury Road [
Reading

RG1 1AX
VBS/0915982/3724925

QIS5{6)bV1
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The assistance 1s for the purpose of [that acquisition]irea oy xx XxcRapgmexa habui iy nawmack fox the Please do not

purpose of that acquisiion]4 (note 1) ;?Smr:;rgm

Please complete
legibly, preferably
in black type, or
bold bilock fettering

The number and class of the shares acquired or to be acquired 1s Please see Annexure B

The assistance s to be given to (note 2) Reliance Executive Limited (company number 6302567)
2 Temple Back East, Bnistol BS1 6EG

The assistance will take the form of

Please see Annexure C

The person whofhasaoguumedi{will acquire]+ the shares is 1 Detete as
Reliance Executive Limited (company number 6302567) approprate

The principal terrns on which the assistance will be given are

Please see Annexure D

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

The amount of cash to be transferred to the person assisted 1s £ Please see Annexure E

The value of any asset to be transferred to the person assisted is £ Nil

CO155{(6)b)y2
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P~

Pigase do nol The date on which the assistance 1s to be given s With 8 weeks of the date hereof

write 1n

this margin

Please complete Y¥We have formed the opinion, as regards this company's imtial situation immediately following the date

togibly, preferabt
sy ‘;"m”; Y on which the assistance 1s proposed to be given, that there will be no ground on which it could then be

bold block lettering  found tc be unable to pay its debts (note 3)

(a)qI/We 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)

) xfts xR et tor x aonencE e o ng-xmot 1o xomoerny R tork A& xnoothox ehdicek datex
XM A MADGX FORRMEIKRIRMOL R A R X XN I NN B3GR IORNAIEEatt Y RKIAIMIRRX X
XNIDORB AT EEXRISHCENIENT HRERVERMKMX]" (note 3}

*Delete either {a) or
(b) as appropnate

And ¥we make this solemn declaration conscienbously believing the same to be true and by virtue of
the provisions of the Statutery Declarations Act 1835

Declared at RcaaNCE Sceortry GROJP timiTED Declar
Bounnae -t BOE  CRUMETFIRLE POpD |
UxBioué MI2OX  URE |66,

Day Month Year

on |213]V Ol 007

before me

A Commissi

Peace or a Solcitor having the powers conferred on a

Arimat Corer
30 winoloR Syaser
Ox M ue& 14’k

f

NOTES

For the meamng of "a person incurnng a
habihty" and "reducing or discharging a
hiability” see secton 152(3) of the Companies
Act 1985

5 The address for companies registered
in England and Wales or Wales 1s -

The Registrar of Companies
Companies House

2 Insert full name(s) and address(es) of the Crown Way
person(s) to whom assistance 1s to be given, if Cardiff
a recipient 1s a company the registered office CF14 3UZ
address should be shown
. v DX 33050 Cardiff

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

or, for companies registered in Scotland -

The Registrar of Companies
37 Castle Terrace

4 The auditor's report required by section 156(4) Edinburch
of the Comparies Act 1985 must be annexed EHT zlgg
to this form
DX 235 Edinburgh
or LP-4 Edinburgh 2
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RELIANCE SECURITY GROUP LIMITED
Registered number: 01473721
FORM 155(6)a

ANNEXURE A

Mark Harnison of 5 Orchard Avenue, Harpenden, Hertfordshire ALS 2DW

Brain Kingham of 31 Carlyle Square, London SW3 6HA

Julian Nicholls of The Thatched Cottage, Smuth End Lane Barley, Royston, Hertfordshire SG8 SLH

Nigel Stapleton of Ashley Walls, 76 Ashley Park Avenue, Walton-on-Thames, Surrey KT12 1EU

David Walter of KPMG, 8 Salisbury Square, London EC4Y 8BB

Roger Wood of Ryemead House, Lower Hampton Road, Sunbury on Thames, Middlesex TW 16 5PR




RELIANCE SECURITY GROUP LIMITED
Registered number: 01473721
FORM 155(6)a

ANNEXURE B

Number and class of shares to be acquired

21,512,855 ordinary shares of £0 05 each 1n the capital of the Company
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RELIANCE SECURITY GROUP LIMITED
Registered number: 01473721
FORM 155(6)a

ANNEXURE C
Form of the assistance

Terms defined in Annexure G to this statutory declaration shall have the same meaning 1n this
Annexure C

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

A Deed of Accession to the Credit Agreement,

B Deed of Accession to the Debenture,

C Deed of Accesston to the Intercreditor Agreement,
D the Company Intra-Group Loan Agreement, and

E the Comfort Letter
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RELIANCE SECURITY GROUP LIMITED
Registered number: 01473721
FORM 155(6)a

ANNEXURE D

Terms defined in Annexure G to this statutory declaration shall have the same meaning n this

Annexure D

The principal terms on which the assistance will be given are

A.  The Credit Agreement

1 Pursuant to the terms of the Credit Agreement, the Company will irrevocably and

unconditionally jointly and severally

(a)

(b)

(©)

guarantee to each Finance Party punctual performance by each Obligor of all that
Borrower's obligations under the Finance Documents,

undertake with each Finance Party that whenever an Obligor dees not pay any amount
when due under or in connection with any Finance Document, the Company shall
immediately on demand pay that amount as 1if 1t was the principal obhigor, and

indemnify each Finance Party immediately on demand against any cost, loss or
hability suffered by that Finance Party 1f any obhigation guaranteed by 1t 1s or
becomes unenforceable, mvalid or 1llegal 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

2 Pursuant to the terms of the Credit Agreement, the Company will grant various other

indemmities in favour of the Finance Parties 1n relation to the Finance Documents

3 Pursuant to the terms of the Credit Agreement, the Company will agree that it shall promptly do

all such acts or execute all such documents (including assignments, transfers, mortgages,

charges, notices and 1nstructions} as the Agent may reasonably specify (and in such form as the

Agent may reasonably require in favour of the Agent or its nominee(s))

(a)
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to perfect the Security created or intended to be created under or evidenced by the
Transaction Secunity Documents (which may include the execunion of a mortgage,
charge, assignment or other Security over all or any of the assets which are, or are
mtended to be, the subject of the Transaction Security) or for the exercise of any
nghts, powers and remedies of the Agent or the Finance Parues provided by or
pursuant to the Finance Documents or by law,




(b) to confer on the Agent or confer on the Finance Parties Security over any property
and assets of the Company located n any jurisdiction equivalent or simlar to the
Secunty intended to be conferred by or pursuant to the Transaction Security
Documents, and/or

() to facilitate the realisation of the assets which are, or are intended to be, the subject of
the Transaction Security

The Debenture

It 15 a condition precedent to the Credit Agreement that the Company accedes to the Debenture
to secure 1t obligations under the Finance Documents

Pursuant to the terms of the Debenture, the Company will covenant and agree as follows
Covenant to pay

{(a) The Company, as principal obhigor and not merely as surety, covenants in favour of
the Secunty Agent that it will pay and discharge the Secured Obhigations from time to
time when they fall due

(b) Every payment by the Company of a Secured Obligation which 1s made to or for the
benefit of a Secured Party to which that Secured Obligation 1s due and payable m
accordance with the Finance Document under which such sum i1s payable to that
Secured Party, shall operate in satisfaction 1o the same extent of the covenant
contained 1n above clause of the Debenture

Fixed charges

The Company charges and agrees to charge all of its present and future night, title and interest 1n
and to the followtng assets which are at any time owned by 1, or in which 1t from time to time
has an nterest

(a) by way of first legal mortgage
(1 the Real Property (1f any) specified in part t of schedule 2 to the Debenture ,
and
(1) atl other Real Property (if any) at the date of the Debenture vested in, or

charged to, the Company (not charged by clause 2(a)(1) above),
(b) by way of first fixed charge

(1) all other Real Property and all interests in Real Property (not charged by
clause 2(a) above),

(1) all licences to enter upon or use land and the benefit of all other agreements
relating to land, and

(111) the proceeds of sale of all Real Property,
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(©)

(d)

(e)

()

(2

(h)

3725137-3

by way of first fixed charge all plant and machinery (not charged by clause 2(a) or
2(b)above) and the benefit of all contracts, hcences and warranties relating to the
same,

by way of first fixed charge
1) all computers, vehicles, office equpment and other equipment (not charged
by clause 2(c}above), and

(n) the benefit of all contracts, licences and warranties relating to the same,

other than any which are for the time being part of any Charging Company's stock-in-
trade or work-in-progress),

by way of first fixed charge

() the Charged Secunties referred to in pant 2 of schedule 2 of the Debenture,
and
() all other Charged Securities (not charged by clause 2{e)above),

in each case, together with all (A) Related Rights from time to time accruing to
those Charged Securities and (B) all nghts which such Charging Company
may have at any tme against any clearance or settlement system or any
custodian 1n respect of any Charged Investments,

by way of first fixed charge

() the Cash Collateral Accounts and all monies at any time standing to the
credit of the Cash Collateral Accounts,

() the Collection Accounts and all monies at any time standing to the credit of
the Collection Accounts, and

() all accounts of such Charging Company with any bank, financial institution
or other person at any time (not charged by clauses 2(f)(1) above or 2(f)(n)
above) and all momnes at any time standing to the credit of such accounts,

in each case, together with all interest from time to time accrued or accruing on such
momes, any investment made out of such momes or account and all nghts to
repayment of any of the foregoing,

by way of first fixed charge
) the Intellectual Property (if any) specified in part 4 of schedule 2 of the
Debenture, and
() all other Intellectual Property (if any) (not charged by clause 2(g)(1)),

to the extent that any Assigned Asset 1s not effectively assigned under clause 3 below,
by way of first fixed charge such Assigned Asset,



by way of first fixed charge (to the extent not otherwise charged or assigned tn this
Deed)

() the benefit of all licences, consents, agreements and Authorisations held or
used in connection with the business of the Company or the use of any of 1its
assets, and

(1) any letter of crecit issued in favour of the Company and ali ills of exchange

and other negotiable instruments held by 1t, and

W by way of first fixed charge all of the goodwill and uncalled capital of such the
Company
3. Security Assignment

The Company assigns and agrees to assign absolutely {subject to a proviso for reassignment on
redemption) all of 1ts present and future nght, title and interest 1in and to

(a)

(b)

(c)

(d)

the Relevant Contracts, all nghts and remedies in connection with the Relevant
Contracts and all proceeds and claims arising therefrom,

each of the following

(1) all Insurances specified in part 6 of schedule 2 of the Debenture, and
(u) all other Insurances (not assigned by clause 3(b)(1)),

and all claims under the Insurances and all proceeds of the Insurances, and

all other Receivables (not assigned under clauses 3(a) or 3(b))

To the extent that any Assigned Asset described in clause 3(b) 1s not assignable, the

assignment which that clause purports to effect shall operate as an assignment of all present

and future rights and claims of such Charging Company te any proceeds of such Insurances

4. Notice of assignment and/or charge - immediate notice

Immediately upon execution of the Debenture (and immediately upon the obtaining of any
Insurance or the execution of any Hedging Agreement after the date of the Debenture) the
Company shall

()

(b)
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in respect of each of 1ts Insurances, deliver a duly completed notice of assignment to
each other party to that Insurance, and shall use 1ts reasonable endeavours to procure
that each such party executes and delivers to the Secunity Agent an acknowledgement,
in each case 1n the respective forms set out in schedule 5 of the Debenture,

in respect of each Hedging Agreement (to the extent that the Company 1s a party to
the relevant document), deliver a duly completed notice of assignment to each other
party to that document, and procure that each such party executes and delivers to the




Secunty Agent an acknowledgement, in each case in the respective forms set out 1n
schedule 4 of the Debenture, and

(c) in respect of the Charged Accounts deliver a duly completed notice to the Account
Bank and procure that the Account Bank executes and delivers to the Secunity Agent
an acknowledgement, in each case in the respective forms set out 1in schedule 3 of the
Debenture,

or, 1n each case, 1n such other form as the Secuarity Agent shall agree

5. Notice of assignment - Material Contracts

Immediately upon request by the Security Agent at any time after a Default, the Company
will, 1n respect of each Material Contract to which 1t 1s a party, deliver a duly completed
notice of assignment to each other party to that Matenial Contract, and use 1ts reasonable
endeavours to procure that each such party executes and delivers to the Security Agent an
acknowledgement, 1n each case in the respective forms set out in schedule 4 of the
Debenture (or 1n such other form as the Secunty Agent shall agree)

6. Floating Charge
The Company charges and agrees to charge by way of first floating charge all of 1ts present
and future

(a) assets and undertaking (wherever located) which are not effectively charged by way
of first fixed mortgage or charge or assigned pursuant to clause 2 (Fixed Charge),
clause 3 above (Security assignments) or any other provision of the Debenture, and

(b) {whether or not effectively so charged or assigned) hentable property and all other
property and assets in Scotland

7. Automatic Conversion

The floating charge created under the Debenture shall (in addition to the circumstances
which the same will occur under general law) automatically convert into a fixed charge
(a) in relation to any Security Asset which 1s subject to a floating charge 1f
(1) the Company creates (or attempts or purports to create) any Secunty (other
than a Perrmitted Security) on or over the relevant Security Asset without the
prior written consent of the Secunty Agent, or
(1) any third party levies or attempts to levy any distress, execution, attachment
or other legal process against any such Secunity Asset, and

(b) over all Secunty Assets of the Company which are subject to a floating charge 1f an
admimistrator 1s appointed in respect of the Company or the Secunty Agent
recelves notice of mtention to appeint such an admimistrator (as contemplated by
the Insolvency Act 1936)
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8. Negative Pledge and Disposals

No Charging Company shall do or agree te do any of the following without the prior written
consent of the Secunty Agent

{a) create or permit to subsist any Security or Quasi-Secunty on any Security Asset
except a Permitted Security, or
(b) sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or
a number of transactions and whether related or not and whether voluntarly or
mvoluntanty) the whole or any part of its interest 1n any Security Asset (except for
a Permitted Dhsposal or a Permitted Transaction)
9, Further Assurances

The Company shall (and the Parent shall procure that the Company shall) at its own

expense, 1immediately do all acts and execute all documents as the Security Agent or a

Receiver may reasonably specify (and 1n such form as the Secunty Agent or a Receiver may

reasonably require) for

(a)

(b)

(c)

(d)

creating, perfecting or protecting the Security intended to be created by the
Debenture or any other Transaction Secunity Document,

facilitating the realisation of any Security Asset,

facihtating the exercise of any nghts, powers and remedies exercisable by the
Security Agent, any other Secured Party or any Receiver or any Delegate 1n respect
of any Security Asset or provided by or pursuant to the Finance Documents or by
law, or

creating and perfecting Security in favour of the Security Agent or the Secured
Parties over any property and assets of the Company located in any jurisdiction
outside England and Wales equivalent or similar to the Secunity mntended to be
created by or pursuant to the Debenture or any other Transaction Security
Document

This includes

()

(1)

()
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the re-execution of the Debenture or such Transaction Secunty Document,

the execution of any legal mortgage, charge, transfer, conveyance, assignment,
assignation or assurance of any property, whether to the Security Agent or to its
nominee, and

the giving of any notice, order or direction and the making of any filing or
registration,




which, 1n any such case, the Secunity Agent may think expedient

10.

11.

Finance Documents

The Company shall (and the Parent shall procure that each member of the Group 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
Secunity conferred or intended to be conferred on the Security Agent or the Finance Parties
by or pursuant to the Finance Documents

Specific Security

Without prejudice to the generality of clause 9 above, the Company will immediately upon
request by the Secunity Agent execute any document contemplated by that clause over any
Secunity Asset which 1s subject to or intended to be subject to any fixed security under the
Debenture (including any fixed secunty ansing or intended to anse pursuant to clause 6 of
the Debenture)

The Intercreditor Agreement

Pursuant to the terms of the Intercreditor Agreement, the Company will, wmter aia,
acknowledge and agree to the priority arrangements in favour of, and the nights and
obhganions of, the Finance Parties as more particularly set out therein

The Company Intra-Group Loan Agreement

Pursuant to the terms of the Company Intra-Group Loan Agreement, the Company (amongst
others) will grant to Rehance Corporation Limited, Rehance Enablement Lumted and
Reliance Executive Limuted, loan facihities of up to £100,000,000 (and/or such other amount
as may be agreed from nme to time between the parties 1o the Company Intra-Group Loan
Agreement) upon the terms and conditions contaimed n the Company Intra-Group Loan
Agreement

Comfort Letter

Pursuant to the terms of the Comfort Letter, Rehance Corporation Limited, Reliance
Enablement Limited and Reliance Establishment Limuted confirm that they will (so far as
able, under the terms of the Credit Agreement) provide sufficient funds to enable the
Company and the Subsidianies to pay its debts as they fall due during the year immediately
following the date on which financial assistance 1s given
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RELIANCE SECURITY GROUP LIMITED
Registered number: 01473721
FORM 155(6)a

ANNEXURE E

Nil at the date of this statutory declaration, but up to £100,000,000 (being the maximum amount
available under the Company Intra-Group Loan Agreement) and/or such other amount as may be
agreed from time to time between the parties to the Company Intra-Group Loan Agreement

37251373




RELIANCE SECURITY GROUP LIMITED
Registered number: 01473721
FORM 155(6)a

ANNEXURE F

The assistance 1$ to be given on any date within eight weeks of the date of this statutory declaration
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RELIANCE SECURITY GROUP LIMITED
Registered number: 01473721
FORM 155(6)a

ANNEXURE G

The following words shall have the following meanings in this statutory declaration

"Account Bank" 1s as defined 1n the Credit Agreement
"Additional Borrower" 1s as defined 1n the Credit Agreement
"Agent" means The Royal Bank of Scotland Plc

"Ancillary Facility’ means any ancillary facility made available by an Ancillary Lender 1n
accordance with-clause 7 of the Credit Agreement (Ancillary Facilities)

"Ancillary Lender' means each Lender {or Affihate of a Lender) which makes available an
Ancillary Facility 1n accordance with clause 7 of the Credit Agreement (Ancillary Facilities)

"Assigned Assets' means the Secunity Assets expressed to be assigned pursuant to clause 4 2
{(Security assignments) of the Credit Agreement

"Authorisation” means an authorisation, consent, approval, resolution, licence, exemption, filing,
notarisation or registration

"Borrower' means an Original Borrower or an Additional Borrower unless 1t has ceased to be a
Borrower 1n accordance with clause 28 (changes to Obligors) of the Credit Agreement

"Cash Collateral Accounts' means the accounts (if any) specified as such i part 3 of schedule 2
(Details of Security Assets) of the Debenture

"Charged Accounts™ means each
(a) Collection Account,
(b) Cash Collateral Account, and
{c) other account charged by or pursuant to the Debenture,

"Charged Investments' means the Charged Securities and all present and future Related Rights
accruing to all or any of the Charged Securities

"Charged Securities'' means

(a) the secunties specified in part 2 of schedule 2 (Details of Security Assets) of the
Debenture, and

(b) all other stocks, shares, debentures, bonds, warrants, coupons, negotiable instruments,
certificates of deposit or other securities or "mvestments” (as defined in part II of
schedule II to the Financial Services and Markets Act 2000 as n force at the date of
the Debenture) now or in future owned (legally or beneficially) by a Charging
Company or held by a nominee, trustee, fiduciary or clearance system on 1ts behalf or
in which such Charging Company has an interest at any time

"Charging Companies’ means

(a) the Onginal Charging Companies (as defined 1n the Debenture), and
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{b) any other company which accedes to the Debenture pursuant to an accession deed
"Collection Account' has the meaning given to that term 1n clause 11 8(a)(1) of the Debenture

"Comfort Letter' means the letter from Rehance Corporation Limited, Relaince Enablement
Limited and Reliance Executive Limuted to the Company and the Subsidtaries confirming that 1t will
(so far as able, under the terms of the Credit Agreement) provide sufficient funds to enable the
Company and the Subsidiaries to pay its debts as they fall due duning the year immediately following
the date on which the financial assistance 1s given

"Company Intra-Group Loan Agreement"” means the loan agreement 1n the agreed form between
the Company and certain other members of the Group pursuant to which those members of the Group
have or will make available a facility to the Company up to a maximum aggregate prnincipal amount
equal to the aggregate principal amount of (plus interest on) the Facilities and the Investor L.oan Notes
{each as defined 1n the Credit Agreement)

"Consolidated EBITDA" has the meaning given to that term n clause 24 | (Financial Definitions)
in the Credit Agreement

"Credit Agreement” means a £80,000,000 sterling term and revolving facihities agreement dated 31
July 2007, made between, inter alia, (1) the Parent, (2) the Onginal Borrowers as set out in Part | of
Schedule | therein, (4) the Original Guarantors as set out in Part 1 of Schedule 1 therein, (5) Barclays
Capital and The Royal Bank of Scotland Plc (as Mandated L.ead Arrangers) and (6) the financial
institutions listed 1n Part 2 of Schedule 1 therein (as Onginal Lenders) {each such term as defined
therein)) from time to time

"Debenture'’ means a debenture dated 31 July 2007 entered into by the Parent and Reliance
Executive Limited 1n favour of the Securnity Trustee

"Deed of Accession to the Credit Agreement’™ means a deed of accession to the Credit Agreement
to be entered nto by the Company and each of its Subsichanes pursuant to which the Company agrees
to become an Additional Guarantor (as such term 1s defined n the Credit Agreement) and to be bound
by the terms of the Credit Agreement as an Additional Guarantor

"Deed of Accession to the Debenture” means a deed of accession to the Debenture to be entered
imnto by (1) the Company and (2) the Subsidiaries v favour of the Secunity Agent, to which the
Company accedes to the terms of the Debenture

"Deed of Accession to the Intercreditor Agreement’” means the deed of accession to the
Intercreditor Agreement to be entered into by the Company and the Subsidianes to which the
Company agrees to accede to the terms of the Intercreditor Agreement

"Default” means an Event of Default or any event or circumstance specified in clause 26 (Events of
Defaulr) of the Credit Agreement which would (with the expiry of a grace penod, the giving of notice,
the making of any determination under the Finance Documents or any combination of any of the
foregoing) be an Event of Default

""Delegate’ means any delegate, agent, attorney or co-trustee appointed by the Secunity Agent,

"Event of Default' means any event or circumstance specified as such i clause 26 (Events of
Defaulr) of the Credit Agreement

"Finance Document" means the Credit Agreement, any Accession Leter, any Ancillary Document,
the Company Intra-Group Loan Agreement, any Comphance Certificate, any Fee Letter, any Hedging
Agreement, the Intercreditor Agreement, any Resignation Letter, any Selecuon Notice, any
Transaction Security Document, any Utilisation Request, the Whitewash Documents and any other
document designated as a "Finance Document” by the Agent and the Parent (all definitions as defined
1n the Credit Agreement)
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"Finance Party"” means the Agent, the Arrangers, the Secunty Agent, a Lender, a Hedge
Counterparty or any Ancillary Lender (each as defined in the Credit Agreement)

"Financial Indebtedness' 1s as defined n the Credit Agreement

"Group' means the Parent, the Target and each of their respective Subsidiaries for the time being but
excluding the PFI Companies and their Subsidianes (as defined wn the Credit Agreement) from time
to time

"Hedging Agreement'’ means any master agreement, confirmation, schedule or other agreement n
the agreed form entered 1nto or to be entered into by the Company and a Hedge Counterparty for the
purpose of hedging interest rate habiliies 1 relation to all of Facility A in accordance with the
Hedging Letter delivered to the Agent under clause 4 1 (iutial conditions precedent) (each term as
defined in the Credit Agreement)

"Insurances' means all policies of insurance (and all cover notes) which are at any ume held by or
written i favour of a Charging Company, or in which a Charging Company from time to time has an
interest (1ncluding, without lItmitation the policies of insurance (1f any) specified in part 6 of schedule
2 (Detatls of Security Assets)) of the Debenture

"Intellectual Property' means

(a) any patents, trade marks, service marks, designs, bustness names, copyrights, design
nights, moral nights, inventions, confidential nformation, knowhow and other
intellectual property nights and interests, whether registered or unregistered, and

(b) the benefit of all applications and nghts to use such assets of each member of the
Group

"Intercreditor Agreement' means the intercreditor agreement dated 5 September 2007 and made
between inter alia, the Parent, , the Security Agent, the Agent, the Mandated Lead Arrangers and the
Investor Loan Note Holders, the Investor (each such term as defined therein)

"Mandated Lead Arrangers” means Barclays Capital and The Royal Bank of Scotland Plc
"Material Contract” means any contract or agreement made by any member of the Group with a
third party which contributes 10% or more of the turnover of the Group or Consolidated EBITDA
"Non-Obligor'' means a member of the Group which 1s not an Obligor

"Obligor" means a Borrower or a Guarantor (as defined n the Credit Agreement)

"Original Borrower" 1s as defined in the Credit Agreement

"Parent’” means Rehance Corporation Lirmuted, a company ncorporated under the laws of England
and Wales with registered number 1473721

"Permitted Disposal™ 15 as defined in the Credit Agreement
"Permitted Security" i1s as defined in the Credit Agreement

"Permitted Transaction' means

(a) any Disposal required by the terms of the Finance Documents,
(b) any Financial Indebtedness anising under the Finance Documents,
(c) any guarantee or indemmity entered into in favour of any Finance Party under the

Finance Documenis,

(d) any Secunity or Quasi-Secunty granted in favour of any Finance Party under the
Fimance Documents,

{e) any loan ansing under the Finance Documents, or
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€)) the solvent hiquidation or reorganisation of any Non-Obligor so long as any payments
or assets distributed as a result of such liquidation or reorganisaton are distrnibuted to
other members of the Group

"Quasi-Security' has the meaning given to that term 1n clause 25 14 (Negative Pledge) of the Credit
Agreement

"Real Property’ means
(a) any freehold, leasehold or immovable property, and

(b) any bwldings, fixtures, fittings, fixed plant or machinery from time to time situated
on or forming part of that freehold, leasehold or immovable property

"Recerver” means a receiver or receiver and manager or administrative receiver of the whole or any
part of the Charged Property

"Receivables" means all present and future book debts and other debis, rentals, royalues, fees, VAT
and monetary claims and all other amounts at any time recoverable or receivable by, or due or owing
to, any Charging Company (whether actual or contingent and whether arising under contract or 1n any
other manner whatsoever) together with

(a) the benefit of all nghts, guarantees, Secunty and remedies relating to any of the foregoing
(including, without limitation, negotiable instruments, indemnities, reservations of property
nights, rights of tracing and unpaid vendor's liens and sirmlar associated nghts), and

{b) all proceeds of any of the foregomng
"Related Rights' means, in relation to any Charged Security

(a) all divtdends, distributions and other income paid or payable on the relevant Charged
Secunity or on any asset referred to 1n paragraph (b) of this defimtion, and

(b) all mghts, monies or property accruing or offered at any time n relation to such
Charged Security whether by way of redemption, substitution, exchange, bonus or
preference, under option rights or otherwise

"Relevant Contract' means
(a) each Hedging Agreement (as defined in the Credit Agreement), and

(b) part 5 of schedule 2 (Details of Security Assets) of the Debenture or specified 1n any Accession
Deed as a "Matenal Contract"

together with each other agreement supplementing or amending or novating or replacing the same

"Secured Obligations” means all present and future obligations and labilities (whether actval or
contingent and whether owed jointly or severally or alone or in any other capacity whatsoever) of
each present or future member of the Group to the Secunty Agent (as defined in the Debenture) and/or
the other Secured Parties (or any of them) under or pursuant to any Finance Document (including all
monies covenanted to be paid under the Debenture), provided that no obhigation or Labihity shall be
included 1n the defimtion of "Secured Obligations" to the extent that, if 11 were so included, the
Debenture {or any part of it} would constitute unlawful financial assistance within the meaning of
sections 151 and 152 of the Companies Act 1985

"Secured Parties’’ has the meaning given to that term 1n the Intercreditor Agreement

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

"Security Agent'' means the The Royal Bank of Scotland Plc

"Security Assets' means all property and assets from time to time mortgaged, charged or assigned
(or expressed to be mortgaged, charged or assigned) by or pursuant to the Debenture
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"Security Trustee" means The Royal Bank of Scotland Plc

"Subsidiaries”” means each of Relance Integrated Services Limited, Rehance Secunty Services
Limited, Rehance Secure Task Management Limited, Project Secunty Limmted and Reliance Property
Holdings Limited

"Target" means Rehance Secunty Group Limited, a company icorporated under the laws of
England and Wales with registered number 1473721

"Transaction Security” means the Security created or expressed to be created n favour of the
Secunity Agent pursvant to the Transaction Secunity Documents

"Transaction Security Documents’ means each of the documents specified in

(a) paragraph 3(e) of part | of schedule 2 (Conditions precedent) of the Credit Agreement,
(b) paragraph 2 of part 4 of schedule 2 (Conditions precedent) of the Credit Agreement,
(c) paragraph 13 of part 5 of schedule 2 (Conditions precedent) of the Credit Agreement,
(d) clause 25 40 (Security from the Target Group) of the Credit Agreement, and

() clause 28 6 of the Credit Agreement,

together with any other document entered into by any Obligor creating or expressed to create any
Security in favour of any Finance Party in relation to the obligations of any Obligor under any Finance
Document

"Unconditional Date' means the date on which the Offer 15 declared or becomes unconditionat in all
respects (unless Scheme Conversion has occurred, 1n which case 1t means the Scheme Effective Date,
unless the context requires otherwise) (each term as defined 1n the Credit Agreement)
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COMPANIES FORM No. 155(6)b 5 5 (6)b
Declaration by the directors
of a holding company in

relation to assistance for the
acquisition of shares

Pursuant to section 155(6) of the Companies Act 1985

To the Registrar of Companies For official use Company number
Ad leaf - - T-T17 "
(Address overleaf - Note 5) LF_ _'|l'_ —"l”_ _| 1473721 J

Name of company

Rehance Security Group Limited (the "Company™)

¥We o Please see Annexure A

[kasxiexdxratcx][all the directors}i of the above company (hereinaflter called ‘this company') do
solemnly and sincerely declare that

The business of the company 1s

(X Aeatafa fnecgRIsetdxaniy HIce REAR MStHIGON] § MIHNA LR DXea0IRG ok thex BRrkagxAat: kAo §

WW&K&WSHMMWHWWW&K!&WW%WWW
NN NARLE DNIRREx Ktk ntaddorgdom §

{c) something other than the above §

The company Is [the]ka holding company of* Rehance Secure Task Management Limited
{company number 2057887) which s

proposing to give financial assistance in connection with the acquisition of shares
in [this company](

el mpoompanyof s ey 1

Presenter's name address and For official Use {02/06)
reference (If any) General Section Post room
Osbome Clarke
Apez Plaza (
Forbury Road
Reading
RG1 1AX
VBS/0915982/3724936
L CO155(6Xby1
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The assistance 1s for the purpose of [that acquisihonjfresumag ox xech argoga bty o fox the Please do not

purpose of that acquisition] 1 {note 1) ;?;sn:r;rgm

Pleass complete

fegibly, preferably
The number and class of the shares acquired or to be acquired 1s Please see Annexure B in black type, or

bold block lettening

The assistance Is to be given to (note 2) Rehance Executive Limited (company number 6302567)
2 Temple Back East, Bnistol BS1 6EG

The assistance will take the form of

Please see Annexure C

The person who fasaogunediiwill acquire] + the shares 1s 1 Delete as
Reliance Executive Limited (company number 6302567) approprate

The principal terms on which the assistance will be given are

Please see Annexure D

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

The amount of cash to be transferred to the person assisted 1s £ Please see Annexure E

The value of any asset to be transferred to the person assisted 1s £ Nil

CO153(6)bY2
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Please do not The date on which the assistance 1s to be given1s  With 8 weeks of the date hereof
wrnte in

this margin

Please complete YWe have formed the opinion, as regards this company's initial situation iImmediately following the date
:z';f;’;’kpn':;:':f"’ on which the assistance 1s proposed to be given, that there will be no ground on which it could then be

beid biock lettening  found to be unable to pay ts debts {note 3)

(a}{I/We 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)

itz e R st A xRTDENCE R ST RN thex xeorrexy R AR ot sritiork datex
OREIAASG KAV SO OpR SPCIHEXEIRE COMINY XU M RBIK DI XA MK RSB X
NROHBHIRDIERE SEANIHB NI SREAWNNEIEAXX] " (note 3)

*Delete aither (a) or
(b) as appropnate

And ¥we make this solemn declaration conscientiously believing the same to be true and by virtue of
the provisions of the Statutory Declarations Act 1835

Declared at Ba ngr  Hononany  coutundns  Declarants to sign below
CHLLIgeY  \TALY

Day Month Year
on |2 12

before me

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

NOTES

1 For the meaning of "a person incurnng a 5 The address for cormnpanies registered
hability" and "reducing or discharging a in England and Wales or Wales 1s -
habihty" see section 152(3) of the Companies
Act 1985 The Registrar of Companies

Companies House

2 Insert full name{s) and address{es) of the Crown Way
person(s} to whom assistance 1s to be given, If Cardiff
a recipient 1S a company the registered cffice CF14 3UZ2

ress shout hown
address shoutd be show DX 33050 Cardiff

3 Contingent and prospectve habilities of the
company are to be taken inlo account - see or, for compan:es registered in Scolland -

section 156(3) of the Companies Act 1985 The Registrar of Companies

4 The auditor's report required by section 156(4) 37 Castle Temrace

of the Companies Act 1985 must be annexed E(:?bzl‘ggh
to this form
DX 235 Edinburgh

or LP-4 Edinburgh 2

CO155(6)(by3
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OYGZ 7 5paRoad London SE16 3QQ 2006 Editian 2 2006
© Crown copynght [ 5018608 |
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RELIANCE SECURITY GROUP LIMITED
Registered number: 01473721
FORM 155(6)b

ANNEXURE A

Mark Harnison of § Orchard Avenue, Harpenden, Hertfordshire ALS 2DW

Brian Kingham of 31 Carlyle Square, London SW3 6HA

Julian Nicholls of The Thatched Cottage, Smuth End Lane Barley, Royston, Hertfordshire SG8 SLH

Nigel Stapleton of Ashley Walls, 76 Ashley Park Avenue, Walton-on-Thames, Surrey KT12 1EU

David Walter of KPMG, 8 Salisbury Square, London EC4Y 8BB

Roger Wood of Ryemead House, Lower Hampton Road, Sunbury on Thames, Middlesex TW 16 5PR




RELIANCE SECURITY GROUP LIMITED
Registered number: 01473721
FORM 155(6)b

ANNEXURE B

Number and class of shares to be acquired

21,512,855 ordinary shares of £0 05 each n the capital of the Company
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RELIANCE SECURITY GROUP LIMITED
Registered number: 01473721
FORM 155(6)b

ANNEXURE C
Form of the assistance

Terms defined in Annexure G to this statutory declaration shall have the same meaning in this
Annexure C

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

A Deed of Accession to the Credit Agreement,

B Deed of Accesston to the Debenture,

C Deed of Accession to the Intercreditor Agreement,
D the Company Intra-Group Loan Agreement, and

E the Comfort Letter
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RELIANCE SECURITY GROUP LIMITED
Registered number: 01473721
FORM 155(6)b

ANNEXURED

Terms defined in Annexure G to this statutory declaration shall have the same meaning in this

Annexure D

The principal terms on which the assistance will be given are

A. The Credit Agreement

1 Pursuant to the terms of the Credit Agreement, the Company will rrevocably and

uncenditicnally jointly and severally

(a)

(b)

(<)

guarantee to each Finance Party punctual performance by each Obligor of all that
Borrower's obhgations under the Finance Documents,

undertake with each Finance Party that whenever an Obligor does not pay any amount
when due under or in connectton with any Finance Document, the Company shall
immediately on demand pay that amount as 1f 1t was the principal obligor, and

indemnify each Finance Party immediately on demand against any cost, loss or
hability suffered by that Finance Party 1if any obligation guaranteed by 1t 1s or
becomes unenforceable, invalid or illegal The amount of the cost, loss or lability
shall be equal to the amount which that Finance Party would otherwise have been
entitled to recover

2 Pursuant to the terms of the Credit Agreement, the Company will grant various other

indemmities 1n favour of the Finance Parties 1n relation to the Finance Documents

3 Pursuant to the terms of the Credit Agreement, the Company will agree that 1t shall promptly do

all such acts or execute all such documents (including assignments, transfers, mortgages,

charges, notices and nstructions) as the Agent may reasonably specify (and 1n such form as the

Agent may reasonably require in favour of the Agent or its nominee(s))

(a)

3731310-1

to perfect the Secunty created or ntended to be created under or evidenced by the
Transaction Security Documents (which may include the execution of a mortgage,
charge, assignment or other Security over all or any of the assets which are, or are
intended to be, the subject of the Transaction Security) or for the exercise of any
rights, powers and remedies of the Agent or the Finance Parties provided by or
pursuant to the Finance Documents or by law,




{b) to confer on the Agent or confer on the Finance Parties Secunty over any property
and assets of the Company located 1n any junsdiction equivalent or similar to the
Security ntended to be conferred by or pursuvant to the Transaction Security
Documents, and/or

(c) to facilitate the realisation of the assets which are, or are intended to be, the subject of
the Transaction Security

The Debenture

It 1s a condition precedent to the Credit Agreement that the Company accedes to the Debenture
to secure 1t obligations under the Finance Documents

Pursuant to the terms of the Debenture, the Company will covenant and agree as follows

Covenant to pay

(a) The Company, as principal obligor and not merely as surety, covenants in favour of
the Security Agent that it will pay and discharge the Secured Obligations from time to
ttime when they fall due

(b) Every payment by the Company of a Secured Obhigation which 1s made to or for the
benefit of a Secured Party to which that Secured Obligation 1s due and payable n
dccordance with the Finance Document under which such sum is payable to that
Secured Party, shall operate in satisfaction to the same extent of the covenant
contained 1n above clause of the Debenture

Fixed charges

The Company charges and agrees to charge all of its present and future night, title and interest
in and to the following assets which are at any time owned by 1t, or in which 1t from time to
time has an nterest

(a) by way of first legal mortgage
() the Real Property (if any) specified n part | of schedule 2 to the Debenture ,
and
(1) all other Real Property (if any) at the date of the Debenture vested 1n, or

charged to, the Company (not charged by clause 2(a)(1) above),
(b) by way of first fixed charge

(1) all other Real Property and all interests in Real Property (not charged by
clause 2(a) above),

() all licences to enter upon or use land and the benefit of all other agreements
relating to land, and

3731310-1




(c)

(d)

()

()

(g)

(h

3731310-1

(u1) the proceeds of sale of all Real Property,

by way of first fixed charge all plant and machinery (not charged by clause 2(a) or

2(b)above) and the benefit of all contracts, licences and warranties relatng to the

same,

by way of first fixed charge

(1) all computers, vehicles, office equipment and other equipment (not charged
by clause 2(c)above), and

(1) the benefit of all contracts, licences and warranties relaiing to the same,

other than any which are for the time being part of any Charging Company's stock-1n-
trade or work-in-progress),

by way of first fixed charge

'§)) the Charged Securities referred to in part 2 of schedule 2 of the Debenture,
and
(n) all other Charged Securities (not charged by clause 2(e)above),

in each case, together with all (A) Related Rights from time to time accruing
to those Charged Secunues and (B) all nghts which such Charging Company
may have at any ume against any clearance or settlement system or any
custodian 1n respect of any Charged Investments,

by way of first fixed charge

n the Cash Collateral Accounts and all momes at any time standing to the
credit of the Cash Collateral Accounts,

() the Collection Accounts and all monies at any time standing to the credit of
the Collection Accounts, and

() all accounts of such Charging Company with any bank, financial istitution

or other person at any time (not charged by clauses 7 2(f)(1) above or 2(f)(11)
above) and all monies at any time standing to the credit of such accounts,

in each case, together with all interest from time to ume accrued or accruing on such
monies, any nvestment made out of such monmes or account and all rights to
repayment of any of the foregoing,

by way of first fixed charge

(1 the Intellectual Property (if any) specified in part 4 of schedule 2 of the
Debenture, and

(0 all other Intellectual Property (if any) (not charged by clause 2(g)(1)),

to the extent that any Assigned Asset 1s not effectively assigned under clause 3 below,




by way of first fixed charge such Assigned Asset,

() by way of first fixed charge (to the extent not otherwise charged or assigned 1n this
Deed)

(1) the benefit of all licences, consents, agreements and Authonsations held or
used 1n connection with the business of the Company or the use of any of 1ts
assets, and

() any letter of credit 1ssued 1n favour of the Company and all bills of exchange
and other negotiable nstruments held by 1t, and

Q) by way of first fixed charge all of the goodwill and uncalled capital of such the
Company
3. Security Assignment

The Company assigns and agrees to assign absolutely (subject to a proviso for reassignment
on redemption) all of its present and future right, title and interest 1n and to

(a)

(b)

©

(d)

the Relevant Contracts, all nghts and remedies in connection with the Relevant
Contracts and all proceeds and claims ansing therefrom,

each of the following

(1) all Insurances specified in part 6 of schedule 2 of the Debenture, and
(1) all other Insurances (not assigned by clause 3(b)(1)),

and all claims under the Insurances and all proceeds of the Insurances, and

all other Recervables (not assigned under clauses 3(a) or 3(b))

To the extent that any Assigned Asset described in clause 3(b) 1s not assignable, the

assignment which that clause purports to effect shal! operate as an assignment of all present

and future rnights and claims of such Charging Company to any proceeds of such Insurances

Notice of assignment and/or charge - immediate notice

Immediately upon execution of the Debenture (and immediately upon the obtaining of any
Insurance or the execution of any Hedging Agreement after the date of the Debenture) the
Company shall

(a)

(b)

3731310-1

n respect of each of 1ts Insurances, deliver a duly completed notice of assignment to
each other party to that Insurance, and shall use its reasonable endeavours to procure
that each such party executes and delivers to the Secunity Agent an acknowledgement,
in each case in the respective forms set out 1n schedule 5 of the Debenture,

in respect of each Hedging Agreement (to the extent that the Company 1s a party to
the relevant document), deliver a duly completed notice of assignment to each other




party to that doecument, and procure that each such party executes and dehvers to the
Secunity Agent an acknowledgement, in each case in the respective forms set out i
schedule 4 of the Debenture, and

(c) in respect of the Charged Accounts dehiver a duly completed notice to the Account
Bank and procure that the Account Bank executes and delivers to the Secunity Agent
an acknowledgement, in each case n the respective forms set out 1n schedule 3 of the
Debenture,

or, 1n each case, 1n such other form as the Security Agent shall agree

Notice of assignment - Material Contracts

Immediately upon request by the Security Agent at any time after a Default, the Company
will, 1n respect of each Material Contract to which 1t 1s a party, deliver a duly completed notice
of assignment to each other party to that Materal Contract, and use 1ts reasonable endeavours
to procure that each such party executes and delivers to the Secunty Agent an
acknowledgement, 1n each case n the respective forms set out 1n schedule 4 of the Debenture
(orin such other form as the Security Agent shall agree)

Floating Charge

The Company charges and agrees to charge by way of first floating charge all of 1its present
and future

(a) assets and undertaking (wherever located) which are not effectively charged by way
of first fixed mortgage or charge or assigned pursuant to clause 2 (Fixed Charge),
clause 3 above (Securtty assignments) or any other provision of the Debenture, and

(b) (whether or not effectively so charged or assigned) heritable property and all other
property and assets in Scotland

Automatic Conversion

The floating charge created under the Debenture shall (in addition to the circumstances 1n
which the same will occur under general law) automatically convert into a fixed charge

(a) in relation to any Securnity Asset which is subject to a floating charge 1f
)] the Company creates (or attempts or purports to create} any Security (other
than a Permitted Secuiity) on or over the relevant Security Asset without the
prior wnitten consent of the Security Agent, or
() any third party levies or attempts to levy any distress, execution, attachment
or other legal process against any such Security Asset, and

(b)  over all Security Assets of the Company which are subject to a floating charge if an
admimistrator 15 appointed 1n respect of the Company or the Security Agent receives
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notice of intention to appomnt such an admimstrator (as contemplated by the
Insolvency Act 1986)

8. Negative Pledge and Disposals

No Charging Company shall do or agree to do any of the following without the prior written

consent of

(a)

the Security Agent

create or permit to subsist any Security or Quasi-Security on any Security Asset
except a Pernutted Security, or

(b) sell, transfer, lease, lend or otherwise dispose of (whether by a single transaction or a

number of transactions and whether related or not and whether voluntanly or

involuntarily) the whole or any part of 1ts interest in any Security Asset (except for a

Permitted Dhsposal or a Permitted Transaction)

9, Further Assurances

The Company shall (and the Parent shall procure that the Company shall) at its own expense,

inmediately do all acts and execute all documents as the Security Agent or a Recerver may

reasonably

specify (and 1n such form as the Security Agent or a Receiver may reasonably

require) for

(a)

(b)

(c)

(d)

creating, perfecting or protecting the Security intended to be created by the
Debenture or any other Transaction Security Document,

facilitating the realisation of any Security Asset,

facilitating the exercise of any nights, powers and remedies exercisable by the
Security Agent, any other Secured Party or any Receiver or any Delegate in respect
of any Secunty Asset or provided by or pursuant to the Finance Documents or by
law, or

creating and perfecting Security in favour of the Security Agent or the Secured
Parties over any property and assets of the Company located 1n any jurisdiction
outside England and Wales equivalent or similar to the Security intended to be
created by or pursuant to the Debenture or any other Transaction Security
Document

This includes

(M

()

3731310-1

the re-execution of the Debenture or such Transaction Secunty Document,

the execution of any legal mortgage, charge, transfer, conveyance, assignment,
assignation or assurance of any property, whether to the Security Agent or to its



10.

11.

nominee, and

(m) the giving of any notice, order or direction and the making of any filing or
registration,
which, n any such case, the Security Agent may think expedient

Finance Documents

The Company shall {and the Parent shall procure that each member of the Group shall) take
all such action as 1s available to it (including making all filings and registrauons) as may be
necessary for the purpose of the creation, perfection, protection or maintenance of any
Securnity cenferred or intended to be conferred on the Securnity Agent or the Finance Parties
by or pursuant to the Finance Documents

Specific Secunty

Without prejudice to the generality of clause 9 above, the Company will immediately upon
request by the Secunity Agent execute any document contemplated by that clause over any
Security Asset which 1s subject to or intended to be subject to any fixed secunty under the
Debenture (including any fixed secunty ansing or intended to anise pursuant to clause 6 of
the Debenture)
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C.  The Intercreditor Agreement

Pursuant to the terms of the Intercreditor Agreement, the Company will, witer alia,
acknowledge and agree to the priority arrangements 1n favour of, and the rights and obligations
of, the Finance Parties as more particularly set out therein

D.  The Company Intra-Group Loan Agreement

Pursuant to the terms of the Company Intra-Group Loan Agreement, the Company (amongst
others) will grant to Reliance Corporation Limited, Reliance Enablement Limited and Rehance
Executive Limited, loan facihties of up te £100,000,000 (and/cr such other amount as may be
agreed from tme to time between the parties to the Company Intra-Group Loan Agreement)
upon the terms and conditions contained 1n the Company Intra-Group Loan Agreement

E. Comfort Letter

Pursuant to the terms of the Comfort Letter, Reliance Corperation Linited, Rehance Enablement
Limited and Rehance Establishment Limited confirm that they will (so far as able, under the
terms of the Credit Agreement) provide sufficient funds to enable the Company and the
Subsidiaries to pay 1ts debts as they fall due during the year immediately following the date on
which financial assistance 15 gtven
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RELIANCE SECURITY GROUP LIMITED
Registered number: 01473721
FORM 155(6)b

ANNEXURE E

Nil at the date of this statutory declaration, but up to £100,000,000 (being the maximum amount
dvailable under the Company Intra-Group Loan Agreement) and/or such other amount as may be
agreed from time to time between the parties to the Company Intra-Group Loan Agreement
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RELIANCE SECURITY GROUP LIMITED
Registered number: 01473721
FORM 155(6)b

ANNEXURE F

The assistance 15 to be given on any date within eight weeks of the date of this statutory declaration
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RELIANCE SECURITY GROUP LIMITED
Registered number: 01473721
FORM 155(6)b

ANNEXURE G

The following words shall have the following meanings n this statutory declaration

"Account Bank" 15 as defined n the Credit Agreement
"Additional Borrower™ 1s as defined in the Credit Agreement
"Agent' means The Royal Bank of Scotland Plc

"Ancillary Facility”” means any ancillary facility made available by an Ancillary Lender in
accordance with-clause 7 of the Credut Agreement (Ancillary Facilities)

"Ancillary Lender"” means each Lender (or Affihate of a Lender) which makes available an
Ancillary Facility 1n accordance with clause 7 of the Credit Agreement (Anciflary Factlities)

"Assigned Assets’ means the Security Assets expressed to be assigned pursuant to clause 4 2
(Security assignments) of the Credit Agreement

"Authorisation' means an authorisation, consent, approval, resolution, hcence, exempuon, filing,
notarisation or registration

"Borrower’ means an Onginal Borrower or an Additional Borrower unless 1t has ceased to be a
Borrower 1n accordance with clause 28 (changes to Obligors) of the Credit Agreement

"Cash Collateral Accounts'' means the accounts (if any) specified as such n part 3 of schedule 2
(Detarls of Securtty Assets) of the Debenture

"Charged Accounts' means each
(1) Collection Account,
(b) Cash Collateral Account, and

(c) other account charged by or pursuant to the Debenture,
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"Charged Investments’ means the Charged Secunties and all present and future Related Rights
accrnmng to all or any of the Charged Securities

""Charged Securities'' means

{a) the secunties specified 1n part 2 of schedule 2 (Details of Security Assets) of the
Debenture, and

{b) all other stocks, shares, debentures, bonds, warrants, coupons, negotiable mstruments,
certificates of deposit or other securities or "nvestments” (as defined n part II of
schedule II to the Financial Services and Markets Act 2000 as 1n force at the date of
the Debenture) now or mn future owned (legally or beneficially) by a Charging
Company or held by a nominee, trustee, fiduciary or clearance system on its behalf or
in which such Charging Company has an interest at any time,

"Charging Companies' means

() the Onginal Charging Companies (as defined in the Debenture}, and

(b) any other company which accedes to the Debenture pursuant to an accession deed
"Collection Account' has the meaming given to that term in clause 11 8(a)(u1) of the Debenture

"Comfort Letter” means the letter from Reliance Corporation Limited, Reliance Enablement
Limited and Reliance Executive Limited to the Company and the Subsidiaries confirrming that it will
(so far as able, under the terms of the Credst Agreement) provide sufficient funds to enable the
Company and the Subsidiaries to pay 1ts debts as they fall due during the year immediately following
the date on which the financial assistance 15 given

"Company Intra-Group Loan Agreement’ means the loan agreement 1n the agreed form between
the Company and certain other members of the Group pursuant to which those members of the Group
have or will make available a facihity to the Company up to a maximum aggregate principal amount
equal to the aggregate principal amount of (plus interest on) the Facihities and the Investor Loan Notes
(each as defined 1n the Credit Agreement)

"Consolidated EBITDA™ has the meaning given to that term 1n clause 24 1| (Financial Definitions)
1n the Credit Agreement

"Credit Agreement’’ means a £80,000,000 sterling term and revolving facilities agreement dated 31
July 2007 made between, inter alia, (1) the Parent, (2) the Oniginal Borrowers as set out in Part 1 of
Schedule 1 therein, (4) the Onginal Guarantors as set out in Part 1 of Schedule 1 therein, (5) Barclays
Capital and The Royal Bank of Scotland Plc {as Mandated Lead Arrangers) and (6) the financial
institutions listed 1n Part 2 of Schedule 1 therein (as Onginal Lenders) (each such term as defined
therein)) from time to time

"Debenture” means a debenture dated 31 July 2007 entered into by the Parent and Rehlance
Executive Limited in favour of the Security Trustee

"Deed of Accession to the Credit Agreement’ means a deed of accession to the Credit Agreement
to be entered into by the Company and each of its Substdianes pursuant to which the Company agrees
to become an Additional Guarantor (as such term is defined 1n the Credit Agreement) and to be bound
by the terms of the Credit Agreement as an Additional Guarantor
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"Deed of Accession to the Debenture' means a deed of accession to the Debenture to be entered
inte by (1) the Company and (2} the Subsidiaries in favour of the Secunity Agent, to which the
Company accedes to the terms of the Debenture

"Deed of Accession to the Intercreditor Agreement' means the deed of accession 1o the
Intercreditor Agreement to be entered into by the Company and the Subsidiaries to which the
Company agrees to accede to the terms of the Intercreditor Agreement

"Default"” means an Event of Defauit or any event or circumstance specified 1n clause 26 (Events of
Default) of the Credit Agreement which would (with the expiry of a grace peniod, the giving of notice,
the making of any determination under the Finance Documents or any combination of any of the
foregoing) be an Event of Default

"Delegate'’ means any delegate, agent, attorney or co-trustee appointed by the Security Agent

"Event of Default” means any event or circumstance specified as such m clause 26 (Events of
Default) of the Credit Agreement

"Finance Document' means the Credit Agreement, any Accession Letter, any Anciliary Document,
the Company Intra-Group Loan Agreement, any Comphliance Certificate, any Fee Letter, any Hedging
Agreement, the Intercreditor Agreement, any Resignation Letter, any Selection Notice, any
Transaction Secunty Document, any Utthsation Request, the Whitewash Documents and any other
document designated as a "Finance Document” by the Agent and the Parent (all definitions as defined
in the Credit Agreement)

"Finance Party'" means the Agent, the Arrangers, the Security Agent, a Lender, a Hedge
Counterparty or any Ancillary Lender (each as defined in the Credit Agreement)

"Financial Indebtedness" 1s as defined in the Credit Agreement

"Group” means the Parent, the Target and each of their respective Subsidiaries for the tume being but
excluding the PFl Companies and thewr Subsidianes (as defined 1n the Credit Agreement) from time
1o hime

"Hedging Agreement'' means any master agreement, confirmation, schedule or other agreement n
the agreed form entered nto or to be entered into by the Company and a Hedge Counterparty for the
purpose of hedging interest rate habihities n relation to all of Facility A n accordance with the
Hedging Letter delivered to the Agent under clause 4 | (inittal condinons precedent) (each term as
defined in the Credit Agreement)

"Insurances' means all policies of msurance (and all cover notes) which are at any time held by or
written 1n favour of a Charging Company, or 1in which a Charging Company from time to time has an
interest (1ncluding, without himitation the policies of insurance (1f any) specified in part 6 of schedule
2 (Detanls of Security Assets)) of the Debenture

"Intellectual Property' means
(a) any patents, trade marks, service marks, designs, business names, copynghts, design
rights, moral rights, mventions, confidential informauion, knowhow and other

intellectual property rights and interests, whether registered or unregistered, and

(b) the benefit of all apphications and rights to use such assets of each member of the
Group
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"Intercreditor Agreement’ means the intercreditor agreement dated 5 September 2007 and made
between inter ahia, the Parent, the Secunty Agent, the Agent, the Mandated Lead Arrangers and the
Investor (each such term as defined therein)

"Mandated Lead Arrangers" means Barclays Capital and The Royal Bank of Scotland Plc

"Material Contract’ means any contract or agreement made by any member of the Group with a
third party which contributes 10% or more of the turnover of the Group or Consohdated EBITDA

""Non-Obligor'" means a member of the Group which 1s not an Obligor
"Obligor' means a Borrower or a Guarantor (as defined in the Credit Agreement)
"Original Borrewer" 1s as defined in the Credit Agreement

"Parent” means Reliance Corporation Limited, a company incorporated under the laws of England
and Wales with registered number 1473721

"Permitted Disposal’' 1s as defined in the Credit Agreement
"Permitted Security" 1s as defined in the Credit Agreement

"Permitted Transaction'' means

(a) any Disposal required by the terms of the Finance Documents,
(b) any Financial Indebtedness ansing under the Finance Documents,
(c) any guarantee or indemmty entered nto n favour of any Finance Party under the

Finance Documents,

(d) any Secunity or Quasi-Security granted i favour of any Finance Party under the
Finance Documents,

(e) any loan ansing under the Finance Documents, or
) the solvent hquidation or reorgamsation of any Non-Obligor so long as any payments
or assets distributed as a result of such hquidation or reorganisation are distnibuted to

other members of the Group

"Quasi-Security’ has the meaning given to that term 1n clause 25 14 (Negative Pledge) of the Credit
Agreement

"Real Property” means
(a) any freehold, leasehold or immovable property, and

(b) any bwildings, fixtures, fittings, fixed plant or machinery from time to time situated
on or forming part of that freehold, leasehold or immovable property

"Receiver' means a receiver or recerver and manager or admimistrauive receiver of the whole or any
part of the Charged Property
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"Receivables' means all present and future book debts and other debts, rentals, royalties, fees, VAT
and monetary clmms and all other amounts at any time recoverable or receivable by, or due or owing
to, any Charging Company (whether actual or contingent and whether arising under contract or in any
other manner whatsoever) together with

(a) the benefit of all rights, guarantees, Security and remedies relating to any of the
foregoing (including, without limitation, negotiable instruments, demnities,
reservations of property nghts, rights of tracing and unpaid vendor's liens and similar
associated rights), and

(b) all proceeds of any of the foregoing
"Related Rights' means, in relation to any Charged Security

(a) all dividends, distnibutions and other income paid or payable on the relevant Charged
Security or on any asset referred to in paragraph (b) of this defimtion, and

(b) all nghts, monies or property accruing or offered at any time in relation to such
Charged Security whether by way of redemption, substitution, exchange, bonus or
preference, under option rights or otherwise

"Relevant Contract’ means
(a) each Hedging Agreement (as defined in the Credit Agreement), and

(b) part 5 of schedule 2 (Details of Security Assets) of the Debenture or specified in any
Accession Deed as a "Material Contract”,

together with each other agreement supplementing or amending or novating or replacing the
same

"Secured Obligations'' means all present and future obligations and lLiabilities {whether actual or
contingent and whether owed jointly or severally or alone or 1n any other capacity whatsoever) of
each present or future member of the Group to the Security Agent (as defined 1n the Debenture)
and/or the other Secured Parties (or any of them) under or pursuant to any Finance Doecument
(including all monies covenanted to be paid under the Debenture), provided that no obligation or
liability shall be included in the definition of ""Secured Obligations' to the extent that, if 1t were
so mcluded, the Debenture (or any part of 1t) would constitute unlawful financial assistance within
the meaning of secttons 151 and 152 of the Compantes Act 1985

"Secured Parties" has the meaning given to that term 1n the Intercreditor Agreement

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

"Security Agent' means The Royal bank of Scotland Plc

"Security Assets'' means all property and assets from time to tuime mortgaged, charged or
assigned (or expressed to be mortgaged, charged or assigned) by or pursuant to the Debenture

"Security Trustee' means The Royal Bank of Scotland Plc
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"Subsidiaries” means each of Rehance Integrated Services Linuted, Rehance Secunty Services
Limited, Rehance Secure Task Management Limited, Project Security Limited and Rehance
Property Holdings Linuted

"Target" means Rehance Security Group Limited, a company incorporated under the laws of
England and Wales with registered number 1473721

"Transaction Security' means the Securnity created or expressed to be created n favour of the
Security Agent pursuant to the Transaction Security Documents

"Transaction Security Documents' means each of the documents specified in

(@) paragraph 3(e) of part 1 of schedule 2 (Conditions precedent) of the Credit
Agreement,

(b) paragraph 2 of part 4 of schedule 2 (Conditions precedent) of the Credit Agreement,
(c) paragraph 13 of part 5 of schedule 2 (Conditions precedent) of the Credit Agreement,
(d) clause 25 40 (Security from the Target Group) of the Credut Agreement, and
(e) clause 28 6 of the Credit Agreement,
together with any other document entered nto by any Obligor creating or expressed to create any
Security n favour of any Finance Party in relation to the obhgations of any Obligor under any
Finance Document
"Unconditional Date'" means the date on which the Offer is declared or becomes unconditional 1n

all respects (unless Scheme Conversion has occurred, in which case 1t means the Scheme Effective
Date, unless the context requires otherwise) (each term as defined 1n the Credit Agreement)
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REPORT OF THE INDEPENDENT AUDITOR TO THE DIRECTORS OF
RELIANCE SECURITY GROUP LIMITED (“THE COMPANY”) PURSUANT
TO SECTION 156(4) OF THE COMPANIES ACT 1985

We report on the attached statutory declaration of the directors dated 23 October
2007, prepared pursuant to the Compames Act, in connection with the proposal that
the Company’s subsidiary Reliance Property Holdings Limited should give financial
assistance 1n connection with the purchase of the Company’s ordmnary shares

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

Basis of opinion

We have enquired into 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 indicate that the opinion expressed by the directors in
their statutory declaration as to any of the matters mentioned 1n section 156(2) of the
Companies Act 1985 1s unreasonable in all the circumstances

Deloitte & Touche LLP
Chartered Accountants and Registered Auditors
23 October 2007
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