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Credit Rating: B+/Stable/B

= Rationale

On Nov. 7, 2005, Standard & Poor's Ratings Services affirmed its ' B+
long-termcorporate credit ratings on Denmark-based facilities services
group 1SS A/S and wholly owned subsidiary ISS dobal A/S. The 'B
short-term corporate credit rating on 1SS A/S was also affirmed. At the
sanme tinme, however, Standard & Poor's |lowered its senior unsecured debt
ratings on ISS dobal to 'B-' from'B . Ratings were renoved from
Credi t WAt ch, where they were placed with negative inplications on March
29, 2005.

In addition, Standard & Poor's assigned its 'B+ |ong-term corporate
credit rating to ISS Holding A/'S, a hol ding conpany in the ISS group. The
outl ooks on all the long-termcorporate credit ratings are stable.

The ratings on the ISS entities reflect the group's highly |everaged
financial profile and weak credit neasures. This is mtigated by the
group's strong business profile, underpinned by its strong business
position in an attractive--al beit fragnmented and conpetitive--industry.

After recent finalizing of financial arrangenents, the group has
i nterest-bearing net debt of about Danish krone (Dkr) 23 billion (€3.1
billion; $3.6 billion), including a Dkr925 mllion pay-in-kind (PlIK)
facility.

Wth sales of Dkr40.4 billion in 2004, |SS benefits froma strong
busi ness position, particularly in Northern Europe, where it is a market
| eader in nost of its operations. The group benefits from good
geogr aphi cal diversity across Europe. Standard & Poor's considers |SS
busi ness sector to be attractive as it is resilient to recession and is
likely to benefit fromincreasing outsourcing. Al though there are few
barriers to entry and pricing is conpetitive in this sector, the group has
a good record of contract retention, and is |arge enough to benefit from
econom es of scale. Acquisitions have been and are likely to continue to
be part of 1SS strategy to add conpetences and build critical mass and
geogr aphi cal presence. Al though the acquisition strategy adds sone risk to
the business, |ISS track record is good, with nmanagement successfully
integrating acquired conpanies. As a result of the conpetitive nature of
the facilities services business, |SS operating profit nargins are
relatively low, with EBI TDA margi ns of about 7% (not adjusted for
operating | eases).

The group's financial profile is highly |l everaged followi ng the
buy-out in May 2005 by a private equity consortium consisting of EQT |11
and EQT |V (EQT) and Gol dman Sachs Capital Partners. This resulted in weak
credit neasures, with net debt to EBI TDA expected to be above 7.0x (not
| ease-adjusted) in the near term and EBI TDA cash interest of about 2x.
Standard & Poor's does not incorporate material inprovenents in these
ratios in the mediumterm reflecting the conpany's acquisitive growth
strategy. Acquisition spending is discretionary and flexible, however, and
the acquisitions are normally i mredi ately cash enhancing. Also, |ISS
benefits fromgood free operating cash flows, reflecting | ow capital
expendi tures needs. The group's highly flexible cost base (primarily staff
rel ated) provides additional cushioning in a downturn.



Liquidity
Liquidity resources are adequate. The mgjor liquidity resource is a
Dkr1.75 billion conmitted revolving credit facility. There is also a
Dkr750 million uncommtted revolving credit facility. The facilities
will prinmarily be used for working capital purposes, as annual debt
maturities are expected to be very nodest until 2010. In addition,

there is a letter of credit/guarantee facility of Dkr500 million, and
separate acquisition facilities totaling Dkr5.25 billion. The
facilities mature in 2012 (except for the Dkr3.5 billion acquisition

facility, which matures in 2014), and include financial covenants.
Headr oom under the covenants is, however, expected to be sufficient.
The group is al so expected to continue to post positive free
operatina cash flows (before acaquisitions).
Recovery analysis

The two existing bonds totaling €1.35 billion (Dkr10.1 billion),
maturing in 2010 and 2014 respectively, and issued by |SS d obal
under the group's EMIN program are now rated two notches bel ow t he
corporate credit rating. This reflects the fact that there is a
substantial level of priority liabilities within the group, including
non-interest bearing liabilities at operating subsidiary |evel, which
are structurally senior to the notes.

Unrated commtted senior secured facilities consist of:

® Dkr5.7 billion termfacilities with final maturity in 2012 and
2014;
® A seven-year Dkr1.75 billion revolving credit facility;

® A seven-year Dkr500 million letter of credit facility; and

® Dkrl1.75 billion acquisition facility "A" maturing in 2012.
In addition, the capital structure includes the follow ng
uncomm tted facilities:

® Dkr3.5 billion acquisition facility "B" maturing in 2014; and

® An additional Dkr750 million seven-year revolving credit
facility.

The senior facilities were initially secured by a share pl edge
in the shares of 1SS A/S held by |ISS Hol di ng. However, further
security will be put in place. It is a condition of the senior
facilities agreement that material subsidiaries guarantee the senior
facilities and provide security pledges over their bank accounts,
trade and interconpany receivables, and intellectual property and
share pledges as far as legally possible. As is usual, there will be
limtations on the amobunts certain subsidiaries can guarantee in
accordance with local |laws. Neither 1SS A/S nor any of its
subsi di ari es has guaranteed or granted any security relating to the
borrow ngs of ISS Holding (the parent hol ding conpany in the group)
under the senior facilities. Also, ISS AS will not pledge its shares
in 1SS dobal AS.

Current draw ngs under the facilities are about Dkr5.9 billion.
Drawi ngs under the facilities have been nade by ISS @ obal and |ISS
Hol di ng. The bank debt in ISS Hol di ngs has been and is expected to be
pushed down further to I SS G obal and its subsidiaries. Oher debt in
the structure includes a Dkr6.6 billion subordinated bridge facility
and a Dkr925 nillion subordinated PIK Bridge facility, both of which
are expected to be refinanced in the short term

Outlook

The stabl e outl ook reflects Standard & Poor's expectation that |SS
operating performance should renmain steady, and is underpinned by the
group's ability to generate strong cash flow. W do not incorporate
material inprovenents in ISS' credit neasures, reflecting the expected
continued acquisition strategy, which also linmits the upside potential in
the ratings. Nor, however, do we expect any deterioration in the credit
nmeasures. If this were to occur, however, it could result in a negative
ratina action.
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