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COMPANIES FORM No. 155(6)b 1 5 5(6)b
Deciaration by the directors
of a holding company in

relation to assistance for the
acquisition of shares

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

To the Registrar of Companies For official use Company number
loaf - ST
{Address overleaf - Nota 5) Ll__ _T_ _—Jr_ | L]473 721

Name of company

Rehance Security Group Limited (the "Company")

¥We @ Please see Annexure A

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

The business of the company 1s

{RX thataha frecogrisexkianis] {icrR sad St taton]t wuthin AR DRaR 0k thex BRRKIAIKA §

mxmmiawmaumwmuummmuxumwmunwmww
AARNBREX PHXmEL xxtheUntexdiarydom §
(c) somettung other than the above §

The company s [the]i holding company of* Rehiance Secure Task Management Limited
(company number 2057887) which is

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

Hrexiol dacpooapanyxoftis oomparyy 1

Presenter's name address and For official Use (02/08)

reference (if any) General Section Post room
Osbome Clarke

Apez Plaza

Forbury Road

Reading

RG1 1AX
VBS/0915982/3724936

gATURDAY

03/11/2007

A3 COMPANIES HOUSE 0155(8)(b¥1




The assistance 1s for the purpose of [that acquisition]jiReaary X xhexhapgugka kabobyxnaurmsoia thix Please do not

purpose of that acquisition] 1 (note 1) wnte in

this margin
Please compiote
The number and class of the shares acquired or lo be acquired s Please see Annexure B :;gbl?.l:}‘p;;;rglv
bold biock lettenng
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 whothasaoqgumediiwill acquire] + 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 assels of the company which 15 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 s £ Nil
CO155(6KbY2
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The date on which the assistance 1s to be givenis With 8 weeks of the date hereof

We have formed the opinion, as regards this company's initial situation immediately following the date
on which the assistance s proposed 1o 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 apinion that this company will be able to pay its debts as they fall due

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

i xftvs xdeRd ad x xanmnecexi e o ngxpxol s coRmeny e itork 13 moothox sitimidatex
2R M AREK M ROUHKIRISIOENAl 0L Tt XIIK XCON B0 XK 153 RIMX IONDENI XA X NI IR X
NEREN BN BEANRAICO NI WK MR EIEXX]" (note 3)

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

the provisions of the Statutory Declarations Act 1835

Day Month Year

on (A0 [Q A

before me

Declarants to sign below

A Commussioner for Oaths or Notary Public or Justice of the

Peace or a Soliator having the powers conferred on a
Commissioner for Oaths

NOTES

1 For the meaning of "a person incurmng a
habihty” and “reducing or discharging a
liability" see section 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 1$ a company the registered office
address should be shown

3 Contingent and prospective liabiites of the
company are to be taken into account - see
saction 156(3) of the Companies Act 1885

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

C \NrPortbhQC_UK\BOBBY SINGH\3724836_1 OLF

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

The Registrar of Compantes
Companies House

Crown Way

Cardiff

CF14 3UZ

DX 33050 Cardiff
ar, for companies registered in Scotland -

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

DX 235 Edinburgh

or LP-4 Edinburgh 2

CQ155(6)(b)y3
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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, Smuth End Lane Barley, Royston, Hertfordshire SG8 8LH

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

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

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




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

ANNEXUREB

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 in 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 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

ANNEXURE D

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

Annexure D

The pnincipal 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}

(c)

guarantee to each Finance Party punctual performance by each Obhgor 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 1n connection with any Finance Document, the Company shall
immediately on demand pay that amount as if 1t was the principal obligor, and

indemnify each Finance Party immediately on demand agamst any cost, loss or
hability suffered by that Finance Party if any obligation 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

indemnities 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 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 1n such form as the

Agent may reasonably require in 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 Security 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
intended to be, the subject of the Transaction Secunity) or for the exercise of any
nghts, powers and remedies of the Agent or the Finance Parties provided by or
pursuam 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 junsdiction equivalent or similar to the
Security intended to be conferred by or pursuant to the Transaction Securty
Documents, and/or

to facilitate the realisation 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 obhigations under the Finance Documents

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

1 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
time when they fall due

Every payment by the Company of a Secured Obligation which 15 made to or for the
benefit of a Secured Party to which that Secured Obligation 18 due and payable n
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
contaned 1n above clause of the Debenture

2 Fixed charges

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

(a)

(b}

3731310-1

by way of first legal mortgage

(1) the Real Property (f 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 in, or

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

) 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




(c)

(d)

(e)

()

(g

(h)

3731310-1

(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, 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

(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 Chargmg Company's stock-in-
trade or work-in-progress),

by way of first fixed charge

() the Charged Secunties referred to 1n 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 ume to ume accruing
to those Charged Securities and (B) all nghts which such Charging Company
may have at any time agamnst 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,

(u) the Collectton 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 istitution
or other person at any time (not charged by clauses 7 2(f)(1) above or 2(f)(un)
above) and all monies at any lime standing to the credit of such accounts,

in each case, together with all interest from time to tme accrued or accruing on such
monies, any investment made out of such momes 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
(1) all other [ntellectual 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,

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

() 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 its
asselts, and

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

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

all other Receivables (not assigned under claunses 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 clasms 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 obtaimng of any
Insurance or the execution of any Hedging Agreement after the date of the Debenture) the
Company shall

(a)

(b)

3731310-1

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

in respect of each Hedging Agreement (to the extent that the Company s 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) n respect of the Charged Accounts deliver a duly completed notice to the Account
Bank and procure that the Account Bank execules and delivers to the Secunity Agent
an acknowledgement, in each case 1n the respective forms set out in schedule 3 of the
Debenture,

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

Notice of assignment - Material Contracts

Immediately upon request by the Secunity Agent at any time after a Default, the Company
will, in respect of each Material Contract to which it 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 party executes and delivers to the Secunty Agent an
acknowledgement, 1n each case 1n the respective forms set out 1n schedule 4 of the Debenture
(or tn 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 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 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) n relation to any Security Asset which is subject to a floating charge 1f
(1) the Company creates (or attempts or purports to create) any Secunty (other
than a Permutted Security) on or over the relevant Security Asset without the
prior wnitten 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 Security Assel, and

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

3731310-1




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

3. 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 o subsist any Security or Quasi-Security on any Securnty 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
involuntarily) the whole or any part of its interest in any Securnity Asset (except for a
Permutted Disposal or a Permitted 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 Secunty Agent or a Receiver may
reasonably specify (and wn such form as the Security Agent or a Receiver may reasonably
require) for

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

(b) facilitating the realisation of any Security Asset,

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

(d) creating and perfecting Secunty 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 simular to the Secunty intended to be
created by or pursuant to the Debenture or any other Transaction Securty
Document

This includes

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

{11) the execution of any legal mortgage, charge, transfer, conveyance, assignment,
assignation or assurance of any property, whether to the Security Agent or 1o s
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nominee, and

(n) the giving of any notice, order or direction and the making of any filing or
registration,
which, 1in 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
atl such action as 1s available to 1t (including making all filhings 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 Secunty Agent or the Finance Parties
by or pursuant to the Finance Documents

11.  Specific Security

Without prejudice to the generahty of clause 9 above, the Company will immediately upon
request by the Secunity 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 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, wer alia,
acknowledge and agree to the prionty 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, Rehance Enablement Limited and Reliance
Executive Limited, loan facihities of up te £100,000,000 (and/or such other amount as may be
agreed from tume 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 Corporation Limuted, Rehance Enablement
Limited and Relance 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
Subsidianes 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: (11473721
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 ime between the parties to the Company Intra-Group Loan Agreement

3731310-1




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

"Account Bank" 15 as defined 1n 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 Credit Agreement (Ancillary Facilities)

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

"Authorisation"” means an authonsation, consent, approval, resolution, licence, exemption, filing,
notarisation or registration

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

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

"Charged Accounts' means each
(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 Secunties and all present and future Related Rights
accruing to all or any of the Charged Securities

"Charged Securities” means

(a) the secunties specified n 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 deposu or other securities or "investments” (as defined n part Il of
schedule II to the Financial Services and Markets Act 2000 as 1n 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
in which such Charging Company has an interest at any time,

"Charging Companies" means

(a) the Onginal Charging Companies (a5 defined in 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 1n clause 11 8(a)(in) of the Debenture

"Comfort Letter” means the letter from Rehance Corporavon Limited, Relhiance Enablement
Limited and Rehance Executive Limited to the Company and the Subsidianies confirrmng that it will
(so far as able, under the terms of the Credit Agreement) provide sufficient funds to enable the
Company and the Subsidaries to pay its 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 facility to the Company up to 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 1n the Credit Agreement)

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

"Credit Agreement’ means a £80,000,000 sterling term and revolving facihties agreement dated 31
July 2007 made between, inter aha, (1) the Parent, (2} the Original Borrowers as set out in Part | 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
mstitutions listed in Pant 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 Rehance
Executive Limited in favour of the Secunty 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 Subsidianies 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 Addwional Guaraator
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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 Subsidianes 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 Subsidiaries 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 n clause 26 (Events of
Default) of the Credit Agreement which would (with the expiry of a grace peried, 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 n 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 Selectton 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
n 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 time being but
excluding the PFl Companies and their Subsidiaries (as defined 1n the Credit Agreement) from time
to time

"Hedging Agreement' means any master agreement, confirmatton, schedule or other agreement 1n
the agreed form entered nto or to be entered nto by the Company and a Hedge Counterparty for the
purpose of hedging interest rate labilities in relation to all of Facihty A n accordance with the
Hedging Letter delivered to the Agent under clause 4 1 (tniteal conditions 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 in which a Charging Company from time to time has an
interest (including, without limitation the policies of insurance (1f any) specified 1n part 6 of schedule
2 (Detarls of Security Assets)) of the Debenture

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

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

(b) the benefit of all apphcations 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 therein)

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

""Materal 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-Obliger™ means a member of the Group which 1s not an Obligor
"'Obhgor' means a Borrower or 4 Guarantor (as defined 1n the Credit Agreement)
"QOriginal Borrower" 1s as defined 1n the Credit Agreement

"Parent"” means Reliance Corporation Limuted, 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 1n the Credit Agreement

"Permitted Transaction” means

{a) any Disposal required by the terms of the Finance Documents,
{b) any Financial Indebtedness arising under the Finance Documents,
(c) any guarantee or indemnity entered into 1 favour of any Finance Party under the

Finance Documents,

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

(e) any loan arising under the Finance Documents, or
(H the solvent hquidation or reorganisation of any Non-Obligor so long as any payments
or assets distnibuted 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 in clause 25 14 (Negative Pledge) of the Credit
Agreement

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

(b) any buitdings, fixtures, fittings, fixed plant or machwnery 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 admimstrative 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 receivablie 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 hmtation, negotiable instruments, indemnities,
reservations of property rights, rghts of tracing and unpaid vendor’s hiens and similar
associated rights), and

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

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

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

""Relevant Contract’' means
(@ 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 habihties (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 in the Debenture)
and/or the other Secured Parties (or any of them) under or pursuant to any Finance Document
(including all monmies covenanted to be paid under the Debenture), provided that no obligaton or
hability shall be included in the definition of ''Secured Obligations" 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 meaning given (o that term in the Intercreditor Agreement

"Secunity"” means a mortgage, charge, pledge, lien or other secunity 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

"Securnity 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, Reliance Secunty Services
Limited, Rehance Secure Task Management Limited, Project Secunty Limited and Reliance
Property Holdings Limited

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

“Transaction Security' means the Security created or expressed to be created 1n favour of the
Secunity Agent pursuant to the Transaction Secunity Documents

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

(a) paragraph 3(e) of part | of schedule2 (Conditions precedent) of the Credit
Agreement,

(b) paragraph 2 of part 4 of schedule 2 {Cenditions 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 n favour of any Finance Party 1n 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 it means the Scheme Effective
Date, unless the context requires otherwise} (each term as defined in the Credit Agreement)
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CHFPO41 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

Piease do not Pursuant to section 155(6) of tha Companies Act 1985
wnie in
this margen

To the Registrar of Companies For official use Company number
Plgase complate (Address overleaf - Note 5) 7T 7 I 1473771

legibly, preferably L L |
in black type, or -
bold block fettering  N@me of company

Note by

Please read the Reliance Security Group Limuted (the "Company")
notes on page 3
before completing
this form

+ Insert full name We o Please se¢c Annexure A

of company

& insart name(s)
and address(es)
of all the directers

t Delete as Kiva exlexExasicax)[all the directors]+ of the above company (hereinafter called 'this company'} do
appropnate solemnly and sincerely declare that

The business of the company ts

§Delete whichever (X thratvodia frecogrIgeddixanis Rrce Rsad nettutanis wathin tha meanag of thex RerkagdobdSas §
s napproprate WWMHWHWMWUKW&K‘HWW%RWMWW
HPSINER T X IRAss Krthe Uniteddungdomn §
(c) something other than the above §

The company Is [the]kH holding company of* Reliance Security Services Limuted
{(company number 1146436) which 1s

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

Hrextot el enepooaperixofthisoanpanyy

Presenter's name address and For official Use (02/08)

reference (if any) Genera! Saction Post room
Osborne Clarke

Apez Plaza

Forbury Road

Reading

RGl 1AX
VBS/0915982/3724905

— 55(B)(bY1
C WrPortbpOC_UK\BOBBY SINGH\3724905_1 OLF




The assistance 1s for the purpose of [that acquisibon]frEeom AR eX KM APCRECA R AN by RENMBCK A K Please do not

purpose of that acquisiion] ¢ (note 1) ::;en':;mm
Please completa
The number and class of the shares acquired or to be acquired 1s Please see Annexure B ::géz’é;(p‘;:f:'f:‘y
bold block lettering
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 whoftasaoquuesiiwil acquire]+ the shares 13 +1 Delete as
Rehance 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 wil be
reduced by giving it 1s 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(8)b)/2

C NrPortbhOC_UK\BOBBY SINGH\3724905_1 OLF




Please de¢ not
wnte in
this margin

Please complete
leg:bly, preferably
in black type, or
bold block lettering

*Delatla aither {(a) or
(b) as appropnate

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 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){l/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)

) xptbox e R ok B Raxonenet g ol R oot s e atton £ xnoothe stk datex
TOANN KA M AN RO RRKISNOL R Xt Xhs Ry v It om et IR A R Bl KKK XA X
NRORBRAIONANE B SR HIGHT SRIFMIRERRPOX] (note 3)

And t/'we make this salemn declaration conscientiously believing the same to be true and by virtue of
the provisions of the Slatutory Declarations Act 1835

Declared at I& Cg‘_’lg ja Iw-o—- Declarants to sign below
F eavrtd

Day Month Year ‘ "i

on | | [ ] |

hefore me LEGALISATIQN
Le Spygsigne, M FrédéncBASTUCK,

A Commussioner for Oaths or Notary Public or Justice
Peace or a Solicitor having the powers conferred oR@taire, légalise par les présentes /&

Commussicner for Qaths signature de Mn. wes)
apposée ci-contre
La Croix Valmer, le 3 /[D/o;,

NOTES

1 For the meaning of "a perscn incurring a 5 The addres&-fs
liability™ and "reducing or discharging a in England and
hability” see section 152(3) of the Companies
Act 1985

2 Insert full name(s) and address(es) of the oW
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
S DX 33050 Cardiff

3 Contingent and prospective habiites of the
company are to be taken into account - see or, for companies registered in Scotland -
section 156(3) of the Companies Act 1885

The Registrar of Companies
4 The auditor's report required by section 156(4) g:; C:stlehTerrace
of the Companies Act 1985 must be annexed EHI? 2uErSB’
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 Harnison of 5 Orchard Avenue, Harpenden, Hertfordshire ALS 2DW

Brian Kingham of 31 Carlyle Square, London SW3 6HA

Juhan Nicholls of The Thatched Cottage, Smmth End Lane Barley, Royston, Hertfordshire SG8 8LH

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

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

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




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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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

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

ANNEXURE C

Form of the assistance

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

ANNEXURE D

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

Annexure D

The principal terms on which the assistance will be grven are

A.  The Credit Agreement

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

unconditionally jomntly and severally

(@)

)

(©)

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 Oblgor 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
lability suffered by that Finance Party if any obligation guaranteed by 1t 1s or
becomes unenforceable, invahd 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

indemmities 1n 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 1nstructions) as the Agent may reasonably specify (and 1n such form as the

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

(a)
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to perfect the Secunity created or ntended to be created under or evidenced by the
Transaction Secunty Documents (which may include the execution of a mortgage,
charge, assignment or other Secunty over all or any of the assets which are, or are
intended to be, the subject of the Transaction Secunity) 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 jurnisdiction equivalent or similar to the
Secunity intended to be conferred by or pursuant to the Transaction Security
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

Pursuvant to the terms of the Debenture, the Company will covenant and agree as foilows

] Covenant to pay

(a)

(b)

The Company, as principal obhgor and not merely as surety, covenants n 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 1s due and payable in
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 n above clause of the Debenture

2 Fixed charges

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

(a)

(b)
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by way of first legal mortgage

) the Real Property (1f any) specified in part 1 of schedule 2 to the Debenture ,
and
(n) 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

Q) 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




(©)

(d)

(e)

()

(2

(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 time being part of any Charging Company's stock-in-
trade or work-1n-progress),

by way of first fixed charge

48] the Charged Securities referred to 1n part 2 of schedule 2 of the Debenture,
and
(11) all other Charged Securities {not charged by claunse 2(e)above),

1n 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 monies at any time standing to the
credit of the Cash Collateral Accounts,

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

(1) all accounts of such Charging Company with any bank, financial mnstitution
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,

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

to the extent that any Assigned Asset 15 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)
() 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 s
assels, and
(u) any letter of credit 1ssued in favour of the Company and all bills of exchange
and other negotiable instruments held by it, 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 1nterest 1n and to

(@)

(b)

()

(d)

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

each of the following

(1} all Insurances specified 1n 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 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 nights and claims of such Charging Company to any proceeds of such Insurances

Notice of assignment and/or charge - immediate notice

Immecdhately 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 its Insurances, dehiver 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 Securnity Agent an acknowledgement,
in each case in 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
Security Agent an acknowledgement, 1n each case in the respective forms set out in
schedule 4 of the Debenture, and

(©) m 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 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 Secunty Agent at any time after a Default, the Company
will, in 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 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 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 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

)] (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 n
which the same will occur under general law) automatically convert into a fixed charge

(a) 1n relation to any Securnity 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 Secunty) on or over the relevant Security Asset without the
prior written 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
admuinistrator 1s appointed n respect of the Company or the Security 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 io do any of the following without the prior wriiten
consent of the Security Agent
(a) create or permit 1o subsist any Secunty or Quasi-Security on any Secunty Asset
excepl 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
involuntarily) the whole or any part of its interest 1n any Security Asset {except for a
Pernutted Disposal or a Perrmitted 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 Receiver 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 Security Document,

(b) facilitating the realisation of any Security Asset,

(c) facilitating the exercise of any rights, powers and remedies exercisable by the
Securnity 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

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

This includes

(1) the re-execution of the Debenture or such Transaction Security Document,

(n) the executton of any legal morigage, charge, transfer, conveyance, assignment,
assignation or assurance of any property, whether to the Secunty Agent or to its
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nominee, and

(1) 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. 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
Security 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 immediately upon
request by the Security 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 arising 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, muer ala,
acknowledge and agree to the prionty arrangements in favour of, and the nghts and obligations
of, the Finance Parties as more particutarly 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 Linuted, Reliance Enablement Limited and Reliance
Executive Limited, loan facihties of up to £100,000,000 (and/or such other amount as may be
agreed from time to ume 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 Linited, Rehiance Enablement
Limited and Rehance 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
Subsidiaries to pay us debts as they fall due during the year immediately following the date on
which financtal assistance 1s given
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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 E




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

ANNEXUREF

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: 1473721
FORM 155(6)b

ANNEXURE G

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

"Account Bank'' 15 as defined in 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 facility made available by an Ancillary Lender n
accordance with-clause 7 of the Credit Agreement (Ancillary Factlines)

"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 (Arcillary 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, licence, exemption, filing,
notarisation 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 (f any) specified as such n part 3 of schedule 2
(Detauls 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
accruing to all or any of the Charged Securities

"Charged Securities" means

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

(b) all other stocks, shares, debentures, bonds, warrants, coupons, negotiable instruments,
certificates of deposit or other secunties or “investments” (as defined n part Il of
schedule II 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 1its 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

(b) any other company which accedes to the Debenture pursuant to an accession deed
"Collection Account' has the meaning given to that terrm 1n clause 11 8(a)(1n) of the Debenture

"Comfort Letter'"" means the letter from Rehiance Corporation Limited, Rehance Enablement
Limited and Reliance 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 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 principal amount
equal to the aggregate principal 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 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 aha, (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 | therein, (5) Barclays
Caputal and The Royal Bank of Scotland Plc (as Mandated Lead Arrangers) and (6) the financial
institutions hsted in Part 2 of Schedule 1 theremn (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 Reliance
Executive Limited in favour of the Secunity Trustee

"Deed of Accession to the Credit Agreement' means a deed of accession to the Credit Agreement
to be entered 1nto 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 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 Subsidanes to which the
Company agrees (o 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 deterrminauion 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 Comphiance 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 defimtions 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 n the Credit Agreement

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

"Hedging Agreement’ means any master agreement, confirmation, schedule or other agreement n
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 i relation to all of Factlity A 1n accordance with the
Hedging Letter delivered to the Agent under clause 4 1 (vmtial conditions precedent) (each term as
defined in the Credit Agreement)

"Insurances' means all policies of insurance {and all cover notes) which are at any time held by or
written tn favour of a Charging Company, or in which a Charging Company from time to time has an
interest (including, without linitation 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

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

(b) the benefit of all applications and nights to use such assets of each member of the
Group
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"Intercreditor Agreement' means the ntercreditor agreement dated 5 September 2007 and made
between inter aha, the Parent, the Security 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 Consolhidated 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 Borrower” is as defined 1n 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 1n the Credit Agreement

"Permitted Transaction” means

(a) any Disposal required by the terms of the Finance Documents,
(b) any Financial Indebtedness arising under the Finance Documents,
{c) 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 Finance Party under the
Finance Documents,

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

"Receiver' means a receiver or receiver and manager or adnumstrative 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, remals, royalties, fees, VAT
and monetary claims and all other amounts at any tume 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 hmtation, negotiable instruments, indemnities,
reservations of property nghts, nghts of tracing and unpaid vendor's liens and simular
associated nghts), and

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

(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 definihon, and

b all nghts, 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 nghts 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 1n any
Accession Deed as a "Matertal Contract”,

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

"Secured Obligations" means all present and future obligations and liabihties (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)
andf/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 obhigauon or
hability shall be included 1n the defimtion of '"Secured Obligations" to the extent that, if it were
so wncluded, the Debenture (or any part of it) would consutute 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 securty 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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""Subsidiaries’ means each of Rehance Integrated Services Limited, Rehance Secunty Services
Limited, Reliance Secure Task Management Limited, Project Secunty Limited and Rehance
Property Holdings Limited

"Target'" means Reliance 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
Security Agent pursuant to the Transaction Security 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,
(©) 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
Security 1n favour of any Finance Party n 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 1n the Credit Agreement)
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COMPANIES FORM No. 155(6)b

155(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 Regisirar of Companies For official use Company number
- - - |
{Address overleaf - Note 5) LI__ i _—||__ __| 12473721

Name of company

Rehance Security Group Limited (the "Company™)

tWe @ Please see Annexure A

ftneexdex dxmxtex)[all the directors) of the above company (hereinafter called *this company') do
solemnly and sincerely declare that.

The business of the company i5

{RX txatxdx recogrIsethanisicr AT Rtk DStHRNIE WO HR XX DXEa0IY of hex RRRK A3 §

meamamwwwmummmswwmwm
HORREX PHARBEX KxthmUntexbiongdom §

{c) something other than the above §

The company is [the]ja} holding company of* Reliance Integrated Services Lirmited
(company number: 1878843) which is

proposing to give financial asststance in connectior: with the acquisition of shares
in [this company]f

ihetold kxpoompanyaiiisoanpacy 1

Presenter's name address and For official Use (02/06)
reference (If any) General Sechon | Post room

Osborne Clarke —
Apez Plaza

Forbury Road

Reading

RG1 1AX
VBS/0915982/3724993

CO155(B )by

C \NrPortbhCC_UK\B0BBY SINGH\3724993_1 OLF




The assistance 1s for the purpose of jthat acquisition}freiumag ox XCRAGIOA L abuityN sk o e Please do not

wnta In

purpose of that acquisiten) 1 {note 1) this margtn
Ploaso complete

ibly, preferabi,

The number and class of the shares acquired or to be acquired 1s Please see Annexure B ﬁ,a‘:kp,;:r; Y
bold block lettering

The assistance Is 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 who{hasaogurediwili acquire]t the shares 1s 1 Delste as

appropnate

Rehance Executive Limited (company number 6302567)

The pnncipal 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 gving 1t 1s Nil

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

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

CO155(6KbV2
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Piease do nat The date on which the assistance 1s to be given s With 8 weeks of the date hereof
wrnta in
this margin

Plsase complets ¥We have formed the opinion, as regards this company’s inibiat situation immediately following the date

f:’;zz’km'ﬁ” on which the assistance 1s proposed to be given, that there will be no ground on which it could then be

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

(a){l/'We have formed the opinion that this company will be able to pay its debts as they fall due
;g";ztz:;‘r';‘:nm” during the year immediately following that date}* {note 3)
) xfttasmberd sa o xarome 0t a ooy of s CoRpeny s o L monthe: aftimakdatex
XA A SO0 2% Thiat DR NN RIN 0T 5 X MM NS T HXICH XN X
XPRBNIEOMNNE S EMINBECEIIOHT BRETSUERERIDM®X] " (note 3)

And tiwe 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 Qﬂ*—fb\ Mty vbn Po@C peglarants to sign below

N AT~ Lo fry Gt
Stodc Han S ndh [)\W
Day Month  Year - .

o P2l eyelen
before me {E/Q t—g“_q gi k‘zﬁ ) An gw‘/" (&f}f)‘)

A Commussioner for Oaths or Notary Public or Justice of the
Peace or a Soliaitor 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
liability™ and "reducing or discharging a in England and Wales or Wales 1s:-
hability* see section 152(3) of the Companies
Act 1885 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 DX 33050 Cardiff

3 Contingent and prospective habiities of the
company are to be taken into account - see
section 156(3} of the Companies Act 1685

or, for companies registered in Scotland -

The Reqistrar of Companies
4 The auditor’s report required by sechon 155(4) ;z Cta:stlehTerrace
of the Companies Act 1985 must be annexed EHT ztgg
to thus form
DX 235 Edinburgh
or LP-4 Edinburgh 2

CO155(6)(by3
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RELIANCE SECURITY GROUP LIMITED
Registered number; (1473721
FORM 155(6)b

ANNEXURE A

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

Brian Kingham of 31 Carlyle Square, London SW3 6HA

Juhan 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 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 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 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 L.oan 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

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

unconditionally jomntly and severally

(@)

Q)

(©

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 1t was the principal obligor; and

indemmfy each Finance Party immediately on demand against any cost, loss or
liabihity suffered by that Finance Party if any obligation guaranteed by it 1s or
becomes unenforceable, invalid or 1llegal The amount of the cost, loss or hability
shall be equal to the amount which that Fmance Party would otherwise have been

entitled to recover

2. Pursuant to the terms of the Credit Agreement, the Company will grant various other
indemnities 1n favour of the Finance Parties n 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 n such form as the

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

(2
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to perfect the Secunity 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 Secunty 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
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 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 mntended to be, the subject of
the Transaction Secunity

B. 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
1 Covenant to pay

} (a) The Company, as principal obligor and not merely as surety, covenants in favour of
the Secunity Agent that it will pay and discharge the Secured Obligations from time to

trme 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 tn
accordance with the Finance Document under which such sum 1s payable to that
Secured Party, shall operate mn 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 1its present and future night, title and interest
in and to the following assets which are at any time owned by 1t, or n which 1t from time to
i time has an interest
|

(a) by way of first legal mortgage:
Q) the Real Property (if 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 in, or
charged to, the Company (not charged by clause 2{a)(1) above),

(b) by way of first fixed charge
U] 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
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()

(@

(e

&)

()

(b
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(in) 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
() 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-n-progress),

by way of first fixed charge

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

1n 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 in 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;

(1) . 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)(i) 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
monies, any investment made out of such monies 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
(n) 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)

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

(1i) any letter of credit 1ssued 1n favour of the Company and all bills of exchange
and other negotiable instruments held by it, 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 provise for reassignment
on redemption) all of 1ts present and future nght, title and interest 1n and to

(@)

(b)

()

G

the Relevant Contracts, all nghts and remedies 1n 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
() 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 to any proceeds of such Insurances

Notice of assignment and/or charge - immediate notice

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

(2)

(b)
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in respect of each of its Insurances, deliver a duly completed notice of assignment to
cach 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,
mn each case in 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 n 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 Secunty Agent
an acknowledgement, in each case i the respective forms set out in schedule 3 of the
Debenture,

or, 1n each case, in 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 Material Contract to which 1t is a party, dehver a duly completed notice
of assignment to each other party to that Material Contract, and use its 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 m schedule 4 of the Debenture
{or 1n such other form as the Security Agent shall agree)

Fioating 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 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 mto a fixed charge

(a) in relation to any Security Asset which ts subject to a floating charge if
(i) 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
() 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 1f an
administrator 1s appointed in respect of the Company or the Security Agent recetves
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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 the Security Agent

| (a) create or permit to subsist any Securnity 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 voluntarily or
involuntarily) the whole or any part of its interest 1n 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 1ts own expense,
immediately do all acts and execute all documents as the Security Agent or a 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 Secunty 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 rights, powers and remedies exercisable by the
Secunty Agent, any other Secured Party or any Receiver or any Delegate in respect
of any Secunity Asset or provided by or pursuant to the Finance Documents or by

law; or

{d) 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 junisdiction
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

()] 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
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nominee, and

() the giving of any notice, order or direction and the making of any filng or
registration,
which, mn any such case, the Secunity 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 action as s 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
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 immedtately upon
request by the Secunty 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 secunty ansing 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, wmter aiia,
acknowledge and agree to the prionty arrangements 1n favour of, and the nghts and obligations
of, the Finance Parties as more particularly set out theremn

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 facihties 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, Rehance Corporation Limited, 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 immedsately 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) and/or such other amount as may be
agreed from time to time between the parttes 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 n this statutory declaration

"Account Bank" is 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 (Ancillary Facilities)

"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 (dnctllary 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,
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 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,
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"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 securnities spectfied in part 2 of schedule 2 (Details of Security Assets) of the
Debenture, and

(b) ali other stocks, shares, debentures, bonds, warrants, coupons, negotiable instruments,
certificates of deposit or other securities or "mvestments"” (as defined 1n part Il of
schedule II to the Financial Services and Markets Act 2000 as 1n 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 its behalf or
in which such Charging Company has an interest at any time,

"Charging Companies" means:

(a) the Ongmal 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 meaning given to that term 1n clause 11 8(a)(ui) 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 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 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 certam 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 Facilities and the Investor Loan Notes
(each as defined 1n the Credit Agreement)

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

"Credit Agreement" means a £80,000,000 sterling term and revolving facihities agreement dated 31
July 2007 made between, mter 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 1 therein, (5) Barclays
Capital and The Royal Bank of Scotland Plc (as Mandated Lead Arrangers) and (6) the financial
mstitutions listed 1n Part 2 of Schedule 1 therein (as Ongmal Lenders) (each such term as defined
theren)} from time to time.

"Debenture” means a debenture dated 31 July 2007 entered into by the Parent and Reliance
Executive Limited in favour of the Secunty 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 Subsidiaries pursuant to which the Company agrees
to become an Additional Guarantor (as such term is 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 accesston 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 Subsidiaries 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 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 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 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 m the Credit Agreement)

"Financial Tndebtedness™ 1s as defined in the Credit Agreement.

"Group" means the Parent, the Target and each of their respective Subsidiartes for the time bemng but
excluding the PF1 Companies and their Subsidiaries (as defined mn 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 habilities in relation to all of Facility A n accordance with the
Hedging Letter delivered to the Agent under clause 4 1 (nitial conditions 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
interest (including, without hmitation the policies of insurance (if any) specified 1n part 6 of schedule
2 (Details of Security Assets)) of the Debenture

"Intelectual 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 applications 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 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 Consohidated EBITDA

"Non-Obligor" means a member of the Group which 1s not an Obhigor.
"Obligor™ 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

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

"Permitted Transaction' means

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

Finance Documents;

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

{e) any loan arising under the Finance Documents, or
{f) the solvent hiquidation or reorganisation of any Non-Obligor so long as any payments
or assets distributed as a result of such liguidation 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 frechold, leasehold or immovable property, and

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

"Receiver” means a recerver 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 1n any
other manner whatsoever) together with

(a) the benefit of all nghts, guarantees, Secunity and remedies relating to any of the
foregoing (including, without limitation, negotiable instruments, indemmities,
reservations of property nights, rights of tracing and unpaid vendor's hens and similar
associated nghts), and

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

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

{b) all nghts, momes or property accruing or offered at any time in relation to such
Charged Secunity 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

(d) part 5 of schedule 2 (Details of Security Assets) of the Debenture or specified n 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 obhgations and habilities (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 in the Debenture)
and/or the other Secured Parties (or any of them) under or pursuant to any Finance Document
(1including all monies covenanted to be paid under the Debenture), provided that no obligatton or
liabihity shall be included in the definition of "Secured Obligations" to the extent that, if it were
so cluded, 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 n 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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"Subsidiaries" means each of Rehance Integrated Services Limited, Reliance Secunty Services
Limited, Relhiance Secure Task Management Limited, Project Security Limited and Rehance
Property Holdings Limited

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

"Transaction Secarity” means the Security 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 (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 mto by any Obligor creating or expressed to create any
Secunity 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 1s declared or becomes unconditional in

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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Declaration by the directors
of a holding company in

relation to assistance for the
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Pursuant to section 155{6) of the Companies Act 1985

To the Registrar of Companies For official use Company number
Add leaf - Note 5 T T ™
(Address ovarlea ote 5} L|__ -'J[__ j_ __| | 1373721

Name of company

Iiellance Securnity Group Limited (the "Company™)

'We » Please see Annexure A

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

The business of the company 15
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(c} something other than the above §

The company s [the]ks} holding company of* Reliance Secunity Services Limited
(company number 1146486) which 1s

proposing to give financial assistance in connection with the acquisibon of shares
In [this company][
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Presenter's name address and For official Use (02/06)

reference (if any) General Section Past room
Osbome Clarke
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Forbury Road

Reading
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The assistance 1s for the purpose of [that acquisiion]freatmme 10X xiex kaogugca habi iy RomBo o the
purpose of that acquisiton] 4 (note 1)

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)Relance Executive Limited (company number 6302567)

2 Temple Back East, Bnistol BS1 6EG

The assistance will take the form of

Please sece Annexure C

The person whothasaoquunedi{will acquire]t the shares 1s
Reliance Executive Limited (company number 6302567)

The pnncipal terms on which the assistance wili be given are

Please see Annexure D

The amount (iIf any) by which the net assets of the company which 1s giving the assistance will be
reduced by gnving 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
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The date on which the assistance 15 to be given 1s With 8 weeks of the date hereof

¥We 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 wili be no ground on which 1t could then be

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

(2)q)/We have formed the opinton that this company wilt be able to pay its debts as they fall due

dunng the year immediately following that date]* (note 3)
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1 For the meaning of "a person incurring a
habiity" and “reducing or discharging a
hiability” see section 152(3} of the Companies
Act 1985

2 Insert full name(s) and address{es) of the
person(s) lo whom assistance 1s to be given, I
a recipient 1s a company the registered office
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3 Contingent and prospective habihties of the
company are to be taken into account - see
section 156(3) of the Companies Act 1985
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to this form
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The address for companies registered
in England and Wales or Wales s -

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

DX 33050 Cardiff
or, for companies registered in Scotland -

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

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

Brian Kingham of 31 Carlyle Square, London SW3 6HA

Juhan 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 TW16 5SPR




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 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 meaming in this

Annexure I

The principal terms on which the assistance will be given are

A.  The Credit Agreement

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

unconditionally jointly and severally

(a)

(b

(<)

guarantee to e¢ach Finance Party punctual performance by each Obligor of all that
Borrower's obhigations under the Finance Documents,

undertake with each Finance Party that whenever an Qbligor 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 1t was the principal oblhigor, and

indemnify each Finance Party immediately on demand agmnst any cost, loss or
Liability suffered by that Finance Party if any obligation guaranteed by 1t 1s or
becomes unenforceable, invalid or 1llegal The amount of the cost, loss or habihity
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 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 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)
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to perfect the Secunity 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 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
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 Secunity over any property
and assets of the Company located 1n any junsdiction equivalent or simlar to the
Secunty intended to be conferred by or pursuant to the Transaction Security
Documents, and/or

to facihitate the reahsation of the assets which are, or are intended to be, the subject of
the Transaction Securiy

B. 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

1 Covenant to pay

(a)

(b)

The Company, as principal obhgor 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 15 made to or for the
benefit of a Secured Party to which that Secured Obligation 1s due and payable in
accordance with the Finance Document under which such sum 1s 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 right, title and interest
in and to the following assets which are at any time owned by 1it, or in which 1t from ume to
time has an interest

(a)

(b)
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by way of first legal mortgage

() 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 in, or

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

(1) alt 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




(c)

(d)

(e)

()

(g)

(h)
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(m) 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(¢)above), and

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

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

by way of first fixed charge

(1) the Charged Securities referred 1o in part 2 of schedule 2 of the Debenture,
and
(1) all other Charged Securities (not charged by clavse 2(e)above),

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

(i) 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 mstitution
or other person at any time (not charged by clauses 7 2(f)(1) above or 2(f)}(n)
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 mvestment made out of such monies 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 (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 hicences, consents, agreements and Authorisations held or
used 1n connection with the business of the Company or the use of any of 1ts
assets, and

(n) any letter of credit issued 1n favour of the Company and all bills of exchange
and other negotiable instruments held by 1it, 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 1ts present and future right, title and 1nterest 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

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

and all clatms 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 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 obtaiming of any
Insurance or the execution of any Hedging Agreement after the date of the Debenture) the
Company shall

(a)

(b)

3731310-1

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 Security Agent an acknowledgement,
in each case n 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 10 each other




party to that document, and procure that each such party executes and delivers to the
Secunty Agent an acknowledgement, 1n each case n 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 Security Agent
an acknowledgement, in each case 1n the respective forms set out 1n schedule 3 of the
Debenture,

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

Notice of assignment - Material Contracts

Immediately upon request by the Secunty Agent at any time after a Default, the Company
will, 1in respect of each Material Contract to which 1t ts a party, deliver a duly completed notice
of assignment to each other party to that Material Contract, and use 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 1ts present
and future

(2) 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

Automatic Conversion

The floating charge created under the Debenture shall (1in addition to the circumstances o
which the same will occur under general law) automatically convert 1nto a fixed charge

(a) in relatien to any Security Asset which s subject to a floating charge (f
) the Company creates (or attempts or purports to create) any Secunity {other
than a Permitted Security) on or over the relevant Security Asset wathout the
prior wnitten consent of the Secunty Agent, or
() any third party levies or attempts to levy any distress, execution, attachment
or other legal process against any such Securnity Asset, and

(b)  over all Secunity Assets of the Company which are subject to a floating charge 1f an
admimistrator 15 appointed in respect of the Company or the Security Agent receives

3731310-1




notice of intention to appoint such an adminustrator {(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 Secunity Agent
(a) create or permit to subsist any Security or Quasi-Securnity 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 voluntanly or
involuntarily) the whole or any part of 1ts interest 1n any Security Asset (except for a
Permtted Disposal or a Permitted Transaction)

9, Further Assurances

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

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

(b) facilitating the realisation of any Security Asset,

(c) facilitating the exercise of any rights, powers and remedies exercisable by the
Security Agent, any other Secured Party or any Receiver or any Delegate in 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 Secunty Agent or the Secured
Parties over any property and assets of the Company located in any junsdiction
outside England and Wales equivalent or similar to the Security intended to be
created by or pursuant to the Debenture or any other Transaction Securty
Document

This includes

(1) 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 Secunity Agent or to its
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10.

11.

nominee, and

() the giving of any notce, 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 15 available to it (including making all filings and registranions) 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 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 securnity under the
Debenture (including any fixed secunty arising 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, mter ala,
acknowledge and agree to the prionty arrangements 1n favour of, and the rnghts and obligations
of, the Finance Parties as more particularly set out theren

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, Rehance Enablement Limited and Rehance
Executive Limuted, loan facihities of up to £100,000,000 {and/or such other amount as may be
agreed from ume 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 Lismited, Relance Enablement
Limited and Reliance 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
Subsidianies to pay 1ts debts as they fall due during the year immediately following the date on
which financial assistance 1s given

3731310-1




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

ANNEXUREF

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 in this statutory declaration

"Account Bank" 15 as defined n 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 (Ancitllary Facilities)

"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 Secunty Assets expressed to be assigned pursuvant to clause 4 2
(Securnty assignments) of the Credit Agreement

"Authorisation” 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 (charnges to Obligors) of the Credit Agreement

"Cash Collateral Accounts™ means the accounts (if any) specified as such n part 3 of schedule 2
(Detatls 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 Securities and all present and future Related Rights
accruing to all or any of the Charged Secunties

"Charged Securities' means

(a) the secunties specified in part 2 of schedule 2 (Derarls of Security Assets) of the
Debenture, and

(b) all other stocks, shares, debentures, bonds, warrants, coupons, negotiable instruments,
certificates of deposit or other secunities or "mvestments” (as defined in part 1 of
schedule IT 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 its behalf or
in which such Charging Company has an interest at any time,

"Charging Companies'' means

(a) the Onginal Charging Compames {as defined in 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)(1n) 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 Credut 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 whach 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 principal amount
equal to the aggregate principal amount of (plus interest on) the Facilities and the Investor Loan Notes
(each as defined n the Credit Agreement)

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

"Credit Agreement" means a £80,000,000 sterling term and revolving facilities agreement dated 31
July 2007 made between, nter aha, (1) the Parent, (2) the Onginal Borrowers as set out in Part | of
Schedule | therein, (4) the Ongmal Guarantors as set out in Part | of Schedule | 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 | 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 in favour of the Secunty 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 Subsidiaries pursuant 1o which the Company agrees
to become an Additional Guarantor (as such term 15 defined in 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
into by (1) the Company and (2) the Subsidianes in favour of the Security 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 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 Secunity Agent

"Event of Default” means any event or circumstance specified as such in clause 26 (Events of
Defaulr) 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 defimtions 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' 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 PF1 Compames and their Subsidianies (as defined 1n the Credit Agreement) from time
to time

"Hedging Agreement” means any master agreement, confirmation, schedule or other agreement n
the agreed form entered into or to be entered nto by the Company and a Hedge Counterparty for the
purpose of hedging nterest raie habiliies 1n relaton to all of Facility A n accordance with the
Hedging Letter delivered to the Agent under clause 4 t (vunal conditions 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 in favour of a Charging Company, or in which a Charging Company from time to time has an
interest (including, without lmitation the pohicies of insurance (if any) specified in part 6 of schedule
2 (Detauls of Security Assets)) of the Debenture

"Intellectual Property” means
(a) any patents, trade marks, service marks, designs, business names, copyrights, design
rights, moral nghts, nventions, confidenual 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
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"Intercreditor Agreement" means the intercreditor agreement dated 5 September 2007 and made
between inter aha, the Parent, the Security 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-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 Borrower" 1s as defined 1n the Credit Agreement

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

"Permitted Disposal" is 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 arnsing under the Finance Documents,
(c) any guarantee or indemmty entered nto in favour of any Finance Party under the

Finance Documents,

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

(e} any loan ansing under the Finance Documents, or
H the solvent hquidation or reorgamisation of any Non-Obligor so fong as any payments
or assets distributed as 4 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 (Negarive Pledge) of the Credit
Agreement

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

(b) any buildings, fixtures, fitungs, fixed plant or machimery 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, 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 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 hmutation, negotiable nstruments, 1ndemnities,
reservations of property nghts, nghts of tracing and unpaid vendor's liens and similar
associated nghts), 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
Secunity or on any asset referred to 1n paragraph (b) of this defimtion, and

(b) all nghts, monies or property accruing or offered at any time in relatton to such
Charged Secunity whether by way of redemption, substitution, exchange, bonus or
preference, under option nghts 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 "Maternial Contract”,

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

"Secured Obligations' means all present and future obhgations and habihties (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 Securtty Agent (as defined i the Debenture)
and/or the other Secured Parties (or any of them) under or pursuant to any Finance Document
(including all menies covenanted to be paid under the Debenture), provided that no obligation or
habihity shall be included in the definition of "Secured Obligations” 1o the extent that, if it were
so included, the Debenture (or any part of 1t) would constitute untawful 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 similar effect

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

"Security Assets” means all property and assets from ume 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, Reliance Secunty Services
Limited, Rehance Secure Task Management Limited, Project Secunty Limited and Rehance
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
Secunty Agent pursuant to the Transaction Secunity 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 Credu
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 Turget 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
Secunty 1n 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 s declared or becomes unconditicnal 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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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 officral use Company number
Add leaf - Note 5 - T 717"
{ ress overlea ote 5) ["- _'|1'_ J’A ] 1373721

Name of company

Rehance Secunty Group Limited {the "Company")

t'We o Please see Annexure A

ptheaemiecdrcrxbox][all the directors)q of the above company (heremnafter called 'this company') do
solemnly and sincerely declare that

The business of the company 1s

RX thatoba frexrgrietdani fcersat matitatonis wothir e meanme of thex BRrKegaabddz0 §

TR HTSE B A PRS0 S IRONS A KIS X KEOUIOHCK BK I OF X H NN B KPR KDL XRRY XK
NPCRNERIA DEXNE XX KxtoEnitextdonganm §

{c) something other than the above §

The company 1s [the]ié} 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][

frexhol dmgpoompar KRS Campayy 1

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

reference (If any) General Section Post room
Osbome Clarke
Apez Plaza
Forbury Road r—
Reading

RG1 1AX
VBS/0915982/3724936
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The assistance is for the purpose of [that acquisthonjreauamgy xx dexhargnga DAty omaumpo o the Please do not

purpose of that acquisition] 1 (note 1) ;Tsler:;rgm

Please complete

fegibly, preferably
i black type, or
bold block lettering

The number and class of the shares acquired or to be acquired i1s Please see Annexure B

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

The assistance wili take the form of

Please see Annexure C

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

The principal terms on which the assistance will be given are

Pilease 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 it 1s Nil

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

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

CO155(6)(by2

CNrPortbhOC_UK\BOBBY SINGH\3724836_1 OLF




Piease do not
wnie in
this margin

Please complete
fogibly, preferably
wn black type, or
bold block lettening

*Delate either (a) or
(b} as appropnate

beTMm

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

YWe have formed the opinion, as regards this company's imtial situation immediately following the date

on which the assistance 15 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) {l/'We have formed the opinion that this company will be able to pay its debis as they fali due

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

Yoz e e mot tox K arHENCER RSO AR hes oo Ry Ritork £ xnocrtbox siktinek datex
e AR M A KA FOPR MK IR ORI D0 Xt PG XM XK KM X RO AI MK A N R X
XNREHB NS ORI SRR NIGHE SR M EPX] " (note 3)

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

the provisions of the Statutory Declarabhons Act 1835

Declared at Rec)anCE SEc_uQ,rf Groof Lrrs Declarants to sign below

Rouws et Hovse Cojeverh exp Roab

Uxrelpae . M ibdx VAR 10&
Day Month  Year
on 1213 ||01|O|6|7

J/ A

before me

=

WWA Moy Hat

r for Qath
hestor hawe
for Oaths

A Commis!
Peace ora
Commissi

the powers conferred on a

Néry Public or Justice of the

TER Socicror s
CAe (™ covaT
80 WiNDLOR STRGET .

UXBRINGE myoox . BT IAR.

NOTES

1 For the meaning of "a person incurring a
hability" and "reducing or discharging a
liabihty" see section 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 reciptent 1s a company the registered office
address should be shown

3 Contingent and prospective hiabilities 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 \NrPortbthOC_UKIBOBBY SINGH\3724936_1 OLF

5 The address for companies registered

in England and Wales or Wales s -

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

DX 33050 Cardiff
or, for companies registered in Scotland -

The Registrar of Companies
37 Caslle Terrace
Edinburgh

EH1 2EB

DX 235 Edinburgh

or LP-4 Edinburgh 2

COS5(6 )bV




(OyeZz 75paRoad London SE16 300
© Crown copynght
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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, Stmth 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
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ANNEXURE B

Number and class of shares to be acqurred

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 1in Annexure G to this statutory declaration shall have the same meaming 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 Accesston to the Intercreditor Agreement,
B 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 m Annexure G to this statutory declaration shall have the same meanming 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 irrevocably and

unconditionally jointly and severally

(a)

(b)

(c)

guarantee to each Finance Party punctual performance by each Obligor of ail 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 obligor, and

mdemnify each Finance Party immediately on demand aganst any cost, loss or
habihity suffered by that Finance Party if any obligation guaranteed by 1t 15 or
becomes unenforceable, invalid 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

mdemmuties 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 m such form as the

Agent may reasonably require 1n favour of the Agent or 1its normnee(s))

(a)
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to perfect the Secunty created or mntended to be created under or evidenced by the
Transaction Secunity Documents (which may include the execuiton of a mortgage,
charge, assignment or other Secunty over all or any of the assets which are, or are
intended to be, the subject of the Transaction Secunty) or tor 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,




{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 jurisdiction equivalent or similar to the
Secunity mtended to be conferred by or pursuant to the Transaction Secunty
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

1t 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 obhgor and not merely as surety, covenants in favour of
the Secunity Agent that it will pay and discharge the Secured Obligations from time to
time when they fall due

Every payment by the Company ot a Secured Obligation which 1s made to or for the
benefit of a Secured Party to which that Secured Obhgation 1s due and payable in
accordance with the Finance Document under which such sum 1s payable to that
Secured Party, shall operate n satusfactton 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 interest
i and to the following assets which are at any time owned by 1t, or in which at from time to
time has an interest

{a)

(b}
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by way of first legal mortgage

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

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




(c)

(d)

(e)

(f)

(g)

(h)
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(u1) the proceeds of sale of all Real Property,

by way of first fixed charge all plant and machmery {(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, hicences and warranties relating to the same,

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

by way of first fixed charge

(1) the Charged Secunties referred to mn part 2 of schedule 2 of the Debenture,
and
(11) all other Charged Securities (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,
(1) 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 institution
or other person at any time (not charged by clauses 7 2(f)(1) above or 2(f)(1n)
above) and all monies at any time standing to the credit of such accounts,

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

by way of first fixed charge

(1) the Intetlectual Property (:f any) specified in part 4 of schedule 2 of the
Debenture, and

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

to the extent that any Assigned Asset 15 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)

) 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 struments 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 1ts present and future nght, title and interest 1n and to

(a)

(b}

(c)

(d)

the Relevant Contracts, all nights and remedies 1in connection with the Relevant
Contracts and all proceeds and claims ansing therefrom,

each of the following

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

and ail 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) 15 not assignabie, 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

4. Notice of assignment and/or charge - immediate notice

Immediately upon execution of the Debenture (and immediately upon the obtaiming 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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1n 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 Secunty Agent an acknowledgement,
1n each case n the respective forms set out in schedule 5 of the Debenture,

1n respeci 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 sach party executes and delivers to the
Secunity Agent an acknowledgement, n each case n the respective forms set out in
schedule 4 of the Debenture, and

(c) in respect of the Charged Accounts deliver 2 duly completed notice to the Account
Bank and procure that the Account Bank executes and delivers to the Secunity Agent
an acknowledgement, 1n each case 1n the respective forms set out in schedule 3 of the
Debenture,

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

Notice of assignment - Material Contracts

Immediately upon request by the Secunty Agent at any time after a Defauit, the Company
will, 1n respect of each Material Contract to which it1s a party, deliver a duly completed notice
of assignment to each other party to that Material Contract, and 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 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 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 nat effectively so charged or assigned) heritable property and all other
property and assets 1n Scotland

Automatic Converston

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) 1n relation to any Security Asset which 1s subject to a floating charge 1f
()] the Company creates (or attempts or purports to create) any Security (other
than a Permutted Secunity) on or over the relevant Security Asset without the
prior writien consent of the Securnity Agent, or
(n) 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 Secunity Assets of the Company which are subject to a floating charge 1f an
admmistrator 1s appoimnted in respect of the Company or the Security Agent receives
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notice of mtention to appoint such an admunistrator (as contemplated by the
Insclvency Act 1986)

8. Negative Pledge and Disposals

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

(b) sell, ransfer, 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 1ts 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 1ts own expense,
immedtately do all acts and execute all documents as the Secunity Agent or a Receiver may
reasonably specify (and 1 such form as the Security Agent or a Receiver may reasonably
require) for

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

) facilitating the reahisaton of any Security Asset,

(<) facilitating 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

(d) creating and perfecting Security 1n favour of the Security Agent or the Secured
Parties over any property and assets of the Company located in any junisdiction
outside England and Wales equivalent or simular to the Secunty intended 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 Security Document,
{w) the execution of any legal morigage, charge, transfer, conveyance, assignment,

assignation or assurance of any property, whether to the Secunity Agent or to 1ts
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10.

11.

norminee, and

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

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
Security 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 Secunity Agent execute any document contemplated by that clause over any
Securnity 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)
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The Intercreditor Agreement

Pursuant to the terms of the Intercreditor Agreement, the Company will, wmrer alia,
acknowledge and agree to the priority arrangements 1n favour of, and the nghts and obligations
of, the Finance Parties as more particularly set out theremn

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 Lirmuted and Rehance
Executive Limited, loan facilities of up to £100,000,000 (and/or such other amount as may be
agreed from tume to tme between the parties to the Company Intra-Group Loan Agreement)
upon the terms and conditions contamned 1n the Company Intra-Group Loan Agreement

Comfort Letter

Pursuant to the terms of the Comfort Letter, Rehance Corporation Limuted, Reliance Enablement
Limited and Relance Establishment Limited confirm that they will (so far as able, undei the
terms of the Credit Agreement) provide sufficient funds to enable the Company and the
Subsidianes to pay its debts as they fall due dunng the year immediately following the date on
which financial assistance 1s given
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RELIANCE SECURITY GROUP LIMITED
Registered number: 1473721
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: (1473721
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 in this statutory declaration

"Account Bank'' 15 as defined in 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 m
accordance with-clause 7 of the Credit Agreement (Ancillary Facilines)

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

""Authorisation’ means an authonisation, 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 (if any) specified as such n part 3 of schedule 2
(Details of Security Assers) of the Debenture

"Charged Accounts' means each
(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 Secunties and all present and future Related Rights
accrumg to all or any of the Charged Secunities

"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 1n 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 nomunee, 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

(b} any other company which accedes to the Debenture pursuant to an accession deed
""Collection Account’ has the meanmg given to that term in clause 11 8(aj{(mn} of the Debenture

""Comfort Letter'” means the letter from Rehance Corporaton Limited, Reliance Enablement
Limited and Reliance Executive Lirmted 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 Subsidiartes to pay its debts as they fall due during the year immediately following
the date on which the financial assistance ts given

"Company Intra-Group Loan Agreement'’ means the loan agreement 1 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 Facilities 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 facihities agreement dated 31
July 2007 made between, inter a2ha, (1) the Parent, (2) the Original Borrowers as set out in Part 1 of
Schedule 1 therein, (4) the Original Guarantors as set out in 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 1n Part 2 of Schedule 1 therein (as Onginal Lenders) (each such term as defined
therein)) from time 10 time

"Debenture” means a debenture dated 31 July 2007 entered into by the Parent and Rehance
Executive Limuted 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 in 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
mto by (1) the Company and (2) the Subsidianes in favour of the Security 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 mto 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 n clause 26 (Events of
Default) 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 Secunty Agent

"Event of Default' means any event or circumstance specified as such in clause 26 (Events of
Defaulty 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 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 Anangers, the Secunty 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 Compamies and their Subsidianes (as defined 1n the Credit Agreement) from tume
to time

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

"Insurances"” means all policies of insurance {and all cover notes) which are at any time held by or
wrniten 1n favour of a Charging Company, or in which a Charging Company from time to ume has an
mterest (including, without lirmutation the policies of insurance (1f any) specified 1n 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
nights, moral nights, inventions, confidential mformation, knowhow and other

intellectual property nights and nterests, whether registered or unregistered, and

(b) the benefit of all apphcauons and nghts to use such assets of each member of the
Group
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"Intercreditor Agreement'’ means the mtercreditor agreement dated 5 September 2007 and made
between inter alia, 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 Consolidated EBITDA

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

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

"Permtted Disposal' is as defined in the Credit Agreement
“"Permitted Security’ 15 as defined 1n the Credit Agreement

"Permutted Transaction' means

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

Finance Documents,

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

(e) any loan ansing under the Finance Documents, or
) the solvent hiquidation or reorgamisation of any Non-Obligor so long as any payments
or assets distributed as a result of such hiquidation 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, fitungs, 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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""Receirvables' means all present and future book debts and other debts, rentals, royaltes, 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 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 himtation, negotiable nstrurmnents, mdemniues,
reservations of property nights, nghts of tracing and unpaid vendor's hens and sirmilar
associated nights), and

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

(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 defimtion, and

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

"Relevant Contract' means

'

(a) each Hedging Agreement (as defined in the Credit Agreement), and

(b} part 5 of schedule 2 (Details of Securuty 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 obhgations 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 Security Agent (as defined 1in 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 obligauon or
hability shall be included in the defimtion of "'Secured Obligations'’ to the extent that, if it were
so ncluded, the Debenture (or any part of 1t} would consutute 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 m the Intercreditor Agreement

"Security” means a mortgage, charge, pledge, lien or other secunty 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 tme 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 Ple
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"Subsidiaries’ means each of Reliance Integrated Services Limited, Reliance Secunty Services
Limited, Rehance Secure Task Management Limited, Project Secunty Limuted and Rehance
Property Holdings Limited

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

"Transaction Secunty' means the Secunty created or expressed to be created in favour of the
Security 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 (Condions 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 Targer Group) of the Credit Agreement, and

{e) clause 28 6 of the Credut Agreement,

togetier with any other document entered into by any Obhigor creating or expressed to create any
Security in favour of any Finance Party 1n 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 m
all respects (unless Scheme Conversion has occurred, in which case it means the Scheme Etfective
Date, uniess the context requires otherwise) (each term as defined 1n the Credit Agreement)
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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 Companies Act 1985

To the Registrar of Compames
{Address overleaf - Note 5)

For official use Company number
- - i |
L'__ _T_ _T,_ 1 1473721 |

Name of company

Reliance Secunty Group Limited (the "Company")

twe o Please see Annexure A

ptha exdexdxrEdox]fall the directors]y of the above company (herenafter called this company’) do
solemnly and sincerely declare that

The bustness of the company Is

(A X thextxdxa frexepRIaaddani] R R aot nOtrubon] X Wi RARE TSRS 0f thex B R KKt IaBe §

wmmamamwmuxwwnuwmmmwmumw
HANNAREX PN IMBEX XKtz Unitexbiungdom §

(¢) something other than the above §

The company 1s [the]ia holding company of* Reliance Integrated Services Limited
(company number 1878843)

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

which 1s

Hrextaol o ipoorpangsahiisoonpeyy 1

Presenter's name address and
reference (if any)

Osbome Clarke

Apez Plaza

Forbury Road

Reading

RG! 1AX
VBS/0915982/3724993

For official Use (02/06)
(General Section

sl Post room
—

155(8)(by1
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The assistance 1s for the purpose of [that acquisition}freauxng XK e RApgaxg A haboibyx ma wreck fox thex Please do not
purpose of that acquisiton] 4 (note 1) m::er:;rgm

Ploase complote
logibly, preferably
in black type, or
bold block lettering

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

The assistance 1s to be given to (note 2) Reliance 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 whofhasaogrrediwill acquire] t the shares i1s 1Delete as

Rehance Executive Limited (company number 6302567) approprate |

The pnncipal 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 it 1s Nil

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

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

CO155(6XbY2
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Please do not
waile in
this marngin

Please complate
legibly, prefarably
in black type, or
bold block lettering

“Delete either (a) or
(b) as appropnate

RIS

The date on which the assistance 15 to be given s With 8 weeks of the date hereof

i'We have formed the opinion, as regards this company's imtial situation iImmediately following the date
on which the assistance (s 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)q{l/We have formed the opinion that this company will be able to pay its debts as they fall due
dunng the year immediately following that date]* (note 3)

Xt e sl e o tox karoxneCce s aroding:aof Xhas oo Ry e itek 1@ mootbe: eidimek datex
XOAMRAE MK FOrNRIKIS OOl MO Xt XK XH RN R B3 BDNK ORI IR K ADGINRX X
NRORBN IO BEMIRHCEINTHE SRIGWRINEX]" (note 3)

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

Declared at B 119H  HoWoRANN oM SuhANE
cASG] |, kY
Day Monih Year

on

before me

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

Al Vo

Commussioner for Oaths

Declarants to sign below

NOTES

1

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

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

Contingent and prospective habilites of the
company are 1o be taken into account - see
section 156(3) of the Companies Act 1985

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

C \NrPertbhOC_UK\BOBBY SINGH\3724983_1 OLF

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

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 3UZ

DX 33050 Cardiff
or, for companies registered in Scotland -

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

DX 235 Edinburgh

or LP-4 Edinburgh 2

CO155(6){b)3



Oyez 7 Spa Road London SE16 30Q
© Crown copynght
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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 1El]

Dawvid 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 ordmary shares of £0 05 each in 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 n this
Annexure C

The assistance will take the form of the execution, delivery and performance by the Company of the
fotlowing 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,
b the Company Intra-Group Loan Agreement, and

E the Comfort Letter
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RELIANCE SECURITY GROUP LIMITED
Registered number: 1473721
FORM 155(6)b

ANNEXURE D

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

Annexure D

The prmcipal 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 n connection with any Finance Document, the Cornpany shall
immediately on demand pay that amount as 1f it was the principal obhigor, and

indemmfy each Finance Party immediately on demand against any cost, loss or
habihty 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 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 Agreemeni, the Company will grani vanous other

mdemmues 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 (ncluding assignments, transfers, mortgages,

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

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

(@

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 Securnity 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 Parties provided by or
pursuant to the Finance Documents or by taw,




(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 jurisdiction equivalent or simular to the
Security intended to be conferred by or pursuant to the Transaction Secunty
Documents, and/or

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

B. The Debenture

It 15 a conditien 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 obhgor 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 1s made to or for the
benefit of a Secured Party to which that Secured Obligation 1s due and payable n
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 n above clause of the Debenture

2 Fixed charges

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

(a)

(b

3731310-1

by way of first legal mortgage

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

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




(c)

{d)

(e)

ity

(&)

(h)

3731310-1

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

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, hcences 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 1n part 2 of schedule 2 of the Debenture,
and
(1) all other Charged Securities {not charged by clause 2(e)above),

m each case, together with all (A) Related Rights from time to time accrung
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

(1) the Cash Collateral Accounts and all monies at any ume 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

(m) all accounts of such Charging Company with any bank, financial mstitution
or other person at any e (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,

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

by way of first fixed charge

(1) the Intellectual Property (if any) specitied 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 Asset,

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

) the benefit of all licences, consents, agreements and Authorisations held or
used 1n connection with the busimess 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 instruments held by it, 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, tuitle 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 ansing therefrom,

each of the following

() 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 described in clause 3(b) i1s not assignable, the
asstgnment 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)

3731310-1

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 Secunty Agent an acknowledgement,
n each case in 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
Security 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 Security Agent
an acknowledgement, 1n each case in the respective forms set out in schedule 3 of the
Debenture,

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

5. Notice of assignment - Material Contracts

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

6. Floating Charge

The Company charges and agrees to charge by way of first floaung 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 (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 Scotland

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 Secunty Asset which 1s subject to a floating charge if
(1) the Company creates {or attempts or purports to create) any Security (other
than a Permutted Secunty) 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 Security Asset, and

{(b)  over all Securnity Assets of the Company which are subject to a floating charge if an
administrator 15 appointed in respect of the Company or the Secunty Agent recetves
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notice of intention to appoint such an admuinistrator (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 wntten
consent of the Securnity Agent
(a) create or permut to subsist any Security or Quasi-Security on any Secunity Asset
except a Permitted Secunity, 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 voluntanly or
involuntanly) the whole or any part of its interest 1n any Secunty 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 1ts own expense,
immediately do all acts and execute all documents as the Security Agent or a Receiver may
reasonably specify (and in such form as the Security Agent or a Receiver may reasonably
require) for

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

(b) facilitating the realisation of any Secunty Asset,

(c) facihitating the exercise of any nghts, powers and remedies exercisable by the
Securnty Agent, any other Secured Party or any Receiver or any Delegate in respect
of any Securnity Asset or provided by or pursuant to the Finance Documents or by
law, or

(d) creating and perfecting Secunty in favour of the Secunity Agent or the Secured
Parties over any property and assets of the Company located mn any jurisdiction
outstde 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 Security Document,

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

11.

nomunee, and

(in) the giving of any notice, order or direction and the making of any filing or
registration,
which, 1n any such case, the Securnity 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 creation, perfection, protection or maintenance of any
Security conferred or mtended 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 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 secunty under the
Debenture (including any fixed secunity arising or intended to anse pursuant to clause 6 of
the Debenture)
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The Intercreditor Agreement

Pursuant to the terms of the Intercreditor Agreement, the Company will, inter ala,
acknowledge and agree to the priority arrangements in favour of, and the nghts and obhigations
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 Corporatnon Limited, Rehiance Enablement Liruted and Reliance
Executive Limuted, loan facihties of up to £100,000,000 (and/or such other amount as may be
agreed from tume to time between the parties to the Company Intra-Group Loan Agreement)
upon the terms and condstions contained 1n the Company Intra-Group Loan Agreement

Comfort Letter

Pursuant to the terms of the Comfort Letter, Rehiance Corporation Limited, Reliance Enablement
Limited and Reliance Establishment Liruted confirm that they will (so far as able, unde: the
terms of the Credit Agreement) provide sufficient funds to enable the Company and the
Subsidianes to pay 1ts debts as they fall due durning the year immediately following the date on
which financial assistance 15 given
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RELJANCE SECURITY GROUP LIMITED
Registered number: (1473721
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 tirne 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 1n the Credit Agreement
"Agent"” means The Royal Bank of Scotland Plc

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

"Ancillary Lender'' means each Lender {or Affihate of a Lender) which makes available an
Ancillary Facihity in accordance with clause 7 of the Credit Agreement (Anculary Facilines)

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

""Authorisation’ means an authonisation, consent, approval, resolution. hcence, exemption, filing
notarisation or registration

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

""Cash Collateral Accounts' means the accounts (if any) specified as such in 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 Securities and all present and future Related Rights
accruing to all or any of the Charged Secunties

"Charged Secunities' means

(a) the secunities specified i part 2 of schedule 2 (Derals of Securiry Assets) of the
Debenture, and

(b all other stocks, shares, debentures, bonds, warrants, coupons, negotiable instruments,
certificates of deposit or other securities or "tmvestments” (as defined in part 1I 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 clearance system on its behalf or
in which such Charging Company has an interest at any time,

"Charging Companies” means

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

(o)) 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)(1n) of the Debenture

"Comfort Letter" means the letter from Rehance Corporation Limuted, Reliance Enablement
Limuted and Rehance Executive Limited to the Company and the Subsicharies confirmung that 1t wil!
(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 the financial assistance 15 given

"Company Intra-Group Loan Agreement'’ means the loan agreement tn 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 Facilities 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 Definions)
in the Credit Agreement

"Credit Agreement’ means a £80,000,000 sterling term and revolving facilites agreement dated 31
July 2007 made between, inter aha, (1) the Parent, (2) the Oniginal Borrowers as set out 1n Part 1 of
Schedule 1 therein, {4) the Oniginal Guarantors as set out i Part 1 of Schedule | theren, (5) Barclays
Capital and The Royal Bank of Scotland Plc (as Mandated Lead Arrangers) and (6) the financial
institutions listed tn 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 mto by the Parent and Reliance
Executive Limuted 1n favour of the Secunty 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 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 a deed of accession to the Debenture to be entered
into by (1) the Company and (2} the Subsidiaries 1n favour of the Security 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 i 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 determunation under the Finance Documents or any combination of any of the
foregomng) be an Event of Default

"Delegate’ means any delegate, agent, attomey or co-trustee appointed by the Secunty 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 Secunity Document, any Utlisation 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 Security Agent, a Lender, a Hedge
Counterparty or any Ancillary Lender (each as defined 1n 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 nme being but
excluding the PFT 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 1n
the agreed form entered 1nte or to be entered nto by the Company and a Hedge Counterparty for the
purpose of hedging interest rate habilities m relatton to all of Facihty A in accordance with the
Hedging Letter delivered to the Agent under clause 4 | (1runal conditions precedent) (each term as
defined 1n the Credit Agreement)

"Insurances' means all policies of insurance (and all cover notes} which are at any ume held by or
written 1 favour of a Charging Company, or 1n which a Charging Company from time to time has an
interest (including, without limitation 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, copyrights, design
nghts, moral rnghts, mmventions, confidenual mformation, knowhow and other

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

(b) the benefit of all applications 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 mter aha, the Parent, the Security 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 Scotland Plc

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

""Non-Obligor'' means a member of the Group which 1s net 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 Lirmted, a company incorporated under the laws of England
and Wales with registered number 1473721

"Permutted 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 arising under the Finance Documents,
(<) any guarantee or indenuuty entered into 1n favour of any Finance Party under the

Finance Documents,

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

(e) any loan ansing under the Finance Documents, or

) the solvent hquidation or reorgamisation of any Non-Obligor so long as any payments

or assets distributed as a result of such hiquidaton or reorgamsation are distributed to
other members of the Group.

"Quast-Security’’ has the meaning given to that term in clause 25 14 (Negarve 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 ume situated
on or forming part of that freehold, leasehold or immovable property

"Recerver'' means a receiver or receiver and manager or administrative recesver 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 artsing 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
foregomg (ncluding, without hmutation, negotiable instruments, indemmtes,
reservations of property nghts, nights of tracing and unpaid vendor's hiens and simular
associated rights), and

(b) all proceeds of any of the foregoing
"Related Rights'' means, 1n relation to any Charged Security

(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 definition, and

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

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

(b) part § of schedule 2 (Derails of Securiry 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 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 monzes covenanted to be paid under the Debenture), provided that no obligation or
liabihity shall be included 1n the defimtion of "'Secured Obligations’ to the extent that, 1f 1t were
50 mcluded, 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, hen or other security interest secunng any
obligation 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 ume to ume 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 Pic
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"Subsidiaries’ means each of Reliance Integrated Services Limited, Reliance Security Services
Limuted, Rehance Secure Task Management Limuted, Project Security Limmuted and Reliance
Property Holdimgs Lirmuted

"Target'" means Reliance 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
Security Agent pursuant to the Transaction Security Documents

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

{a) paragraph 3(e) of part | of schedule2 (Conditions precedenty 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,
(dy  clause 25 40 (Security from the Target Group) of the Credit Agreement, and
{e) clause 28 6 of the Credit Agreement,
together wath any other document entered 1nto by any Obligor creating or expressed to create any
Secunty 1n favour of any Finance Party in relanon to the obhgations of any Obligor under any
Finance Document
"Unconditional Date" means the date on which the Offer 1s declared or becomes unconditional m

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 in 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 Companies Act, 1n connection with the proposal that
the Company’s subsidiary Reliance Integrated Services Limited should give financial
assistance 1 connection with the purchase of the Company’s ordinary 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 permutted by law, we do not accept or assume responsibility to anyone other
than the Company, for our work, for this report, or for the opinions that we have
formed

Basis of opinion

We have enquired nto the state of the Company’s affairs 1n 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 1n all the circumstances
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Deloitte & Touche LLP
Chartered Accountants and Registered Auditors
23 October 2007
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