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COMPANIES FORM No 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

55(6)b

Company number
03446291

To the Registrar of Companies For official use

Name of Company

*PALL MALL HOLDINGS LIMITED

I'wWee SEE ANNEXURE A

[the-sele-direeter] [all the directors] = of the above company (hereinafter called "thts company" do solemnly
and sincerely declare that

The busiess of the company 1s

§{c) something other than the above

This cotnpany 1s [the] (@] = holding company of* PALL MALL EMPLOYMENT SERVICES LIMITED

{incorporated in England and Wales with company number 05886602) which 15

proposing to give financial assistance 1n connection with the acquisition of shares

in fthiseompany}-f*  the Company

Page 1

For official use (02/00)
General Section

Preseritor's name, address and reference

(of any) Post Room

B

17/11/2007 29
COMPANIES HOUSE

Tughans

Solicitors
Marlborough House
30 Victoria Street
BELFAST BT13GS

SATURDAY

DX 433NR, BELFAST

Tel 9055 3300 |
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The assistance 1s for the purpose of [that acquisttion] [reducing or discharging a hability incurred for the

purpose of that acquisition] = (note 1) Please do not write

i this margin

Please complete
The number and class of the shares acquired or to be acquired1s ~ SEE ANNEXURE B legibly, preferable
in black type or
bold block letiers

The assistance 1s to be given to  (note 2) RESOURCE (NI) LIMITED (formerly known as MAYBIN
SUPPORT SERVICES (NI) LIMITED) a company incorporated in Northern Ireland wath company

number NIO11703 and registered office at 17 Pennybnidge Industrial Estate, Ballymena,

Co Antrim, BT52 3HB (the “Purchaser™)

The assistance will take the form of

SEE ANNEXURE C
= delete as
The person who {hes-sequsred] [will acquire] = the shares is the Purchaser appropriate
The principal terms on which the assistance wall be given are
SEE ANNEXURE D
The amount (1f any) by which the net assets of the company which 1s giving the assistance will be reduced
bygivingitis  an amount not exceeding £1,200,000
The amount of cash to be transferred to the person assisted 1s  an amount not exceeding £1,200,000
The value of any asset to be transferred to the person assisted 1s £ _NIL Page 2
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the date on which the assistance 1s to be given 15 within 8 weeks of the date hereof

1/We have formed the opinion, as regards the company's initial situation immedately following the date on
which the assistance 1s proposed to be given, that there will be no ground on which 1t could then be found
to be unable to pay its debts (note 3)

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

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

q L Declarants to sign below
Declared at L _,‘ m (1 E

TERENCE BRANNIGAN

I
the % day of cgﬂéf\-éf—/( % M //-\—)

two thousand  and seven NIALL HARKIN

/

before me W PAUL FRANCIS BEAN
- -
A Commussioner for Oaths or Notary Public or Justice of the

Peace or a Solicitor having the powers conferred on a
Comrussioner for Oaths

NOTES

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

3 Contingent and prospective liabilities of
the company are to be taken nto account
- see Section 156(3) of the Companies
Act 1985

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

5 The address for companies register :n England and Wales 1s
The Registrar of Compantes, Companies House,
Crown Way, Cardiff CF13 3UZ
or, for the companies registered in Scotland
The Register of Companies, 37 Castle
Terrace, Edinburgh, EH1 2EB
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Company Number 03446291

Annexures to the statutory declaration Form 155(6)B dated 2_% September 2007 of all of the directors of PALL
MALL HOLDINGS LIMITED (the “Company”) relating to certamn financial assistance proposed to be given by
PALL MALL EMFPLOYMENT SERVICES LIMITED (a wholly owned subsidiary of the Company) (the
“Subsidiary”) in connection with the acquisition (the “Acquisition™) by the Purchaser (as defined in the Form

155(6)B) of the entire 1ssued share capital of the Company

ANNEXURE A
The directors of the Company are
Director Address
Terence Branmigan 17 West Cliffe Grove, Harrogate, HG2 OPS
Niall Harkin 5 Campbell Chase, Belfast BT4 3PE
Paul Francis Bean 10 Ormuston Farm, Steadings, Kirknewton, Edmburgh, EH27 8DQ
ANNEXURE B

The number and class of the shares acquired 1s 705,705 ordinary shares of £0 01 each 1n the share capital of the
Company

ANNEXURE C
FORM OF THE FINANCIAL ASSISTANCE

The financial assistance will take the form of the execution and delivery of, and performance by the Subsidiary of 1ts

obligations under, each of the following documents and transactions to which 1t 1s a party

1 deeds of accession (the “Deeds of Accession”) to be made by Pall Mall Holdings Limited, Pall Mall
Employment Services Limited, Canillion Pall Mall Limited and Sovereign Soft Services Limited to the first
supplemental facility agreement (the “First Supplemental Facility Agreement”) dated i September
2007 made between, inter alios, (1) Resource Services Group Limted (the “Borrower”), and (2) Anglo Inish
Bank Corporation ple which 1s supplemental to the principal facility agreement (the “Principal Facility
Agreement”) dated 24 July 2007 made between, inter alios, (1) the Borrower, (2) certain subsidiaries of the
Borrower (as more particularly set out therein) (such subsidianies, together with the Borrower, being the
“Obligors”) and (3) Anglo Insh Bank Corporation plc 1n 1ts capacity as lender (the “Lender™), as agent (the

“Agent”), as arranger and as security trustee (the “Security Trustee”),

2 debentures to be made by each of (1) Pall Mall Holdings Limited, Pall Mall Employment Services Limted,

Carillion Pall Mall Linmted and Sovereign Soft Services Limited (each as chargor, the “Chargors”) in favour
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of (2) the Secunty Trustee (each a “Debenture” and any one or more, as the content requires, the

“Debentures™), and

the payment by the Subsidiary of all or part of the professional or other fees incurred by the Borrower, the
Purchaser or any subsidiaries of same in connection with the Acquisition (the “Payment of the Transaction

Fees”), and

an accounts agreement to be made between, mter alios, (1) Pall Mall Holdings Limited, Carillion Pali Mall
Limited, Pall Mall Employment Services Limited and Sovereign Soft Services Limited, (2) Anglo Insh Bank
Corporation plc and (3) The Governor and Company of the Bank of Scotland (the “Accounts Agreement’)

ANNEXURE D

PRINCIPAL TERMS OF THE FINANCIAL ASSISTANCE

The principal terms on which the assistance will be given are

(2)

(b)

(©

(d)

pursuant to the Deeds of Accession, the Subsidiary will accede to the Principal Facility Agreement as

supplemented by the First Supplemental Facility Agreement pursuant to which

the Bank has made available to the Borrower facilities to (1) assist in refinancing certamn facihities previously
provided by Ulster Bank Limuted and Ulster Bank Ireland Limmted (“Ulster Bank™) to the Borrower and
certain of 1ts subsidianes, (n) provide a working capital facility for the Berrower and 1its subsidianes, (1)

provide a BACs guarantee to Ulster Bank and (1v) assist in financing the Acquisition,

the Subsidiary has agreed that all outstandings owed under the Principal Facility Agreement and the First
Supplemental Facility Agreement will be secured by all existing and future secunty granted by the Subsidiary

to the Secunity Trustee,

the Subsidiary has given certain warranties to the Agent, and

the Subsidiary will become an Additional Guarantor 1n respect of cross company guarantee made by (1) the
Borrower, Resource (NI) Limited, Maybinresource (Ireland) Limited (to be renamed Resource Business
Support Limited), Resource Services (NI) Limted, Grove Pest Control (Irl) Limited, Resource Support
Services (Ir]) Limted (formerly known as Corporate Cleamng Services Limated), Corporate Facilities
Services Limited, Corporate Cleanroom Services Limuted, Lighting Pest Control Liymted and Hourican
Hygiene Services Limuted (to be renamed Resource Faciliies Support Limited) (each as guarantor, the
“Guarantors™) 1n favour of (2) the Security Trustee (the “Guarantee”), such Guarantee being set out in the

Principal Facility Agreement (as more particularly described at paragraph 3 of this Annexure D),
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)

(©

(@

(a)

(b)

(©)

pursuant to the Debentures, each Chargor will, inter alia

covenant to discharge on demand all of the Chargor’s liabihities under the Principal Facihity Agreement and

First Supplemental Facility Agreement and the other security documents set out in this Statutory Form,

grant to the Security Trustee fixed and floating charges over all of the undertaking, property and assets of the
Chargor,

grant to the Secunity Trustee a fixed charge over the 1ssued share capital from time to time of the subsidiaries

(1f any} of that Chargor,

grant to the Security Trustee a power of attorney by way of secunty for the obligations so covenanted to be

discharged,

pursuant to the Guarantee each of Pall Mall Holdings Limuted, Pall Mall Employment Services Limited
Canllion Pall Mall Limited and Sovereign Soft Services Limited (each as an “Additional Guarantor™) will,

mter alia

guarantee (i an unlimited amount) to the Secunty Trustee the discharge of all obligations owed by the
Borrower or any of the Guarantors or the other Additional Guarantors under the Principal Facility Agreement

or First Supplemental Facility Agreement and the other secunity documents set out in this Statutory Form,

in the event that the obligations of the Borrower or the other Guarantors or the other Additional Guarantors
prove to be unenforceable against such party, undertake to discharge the obligations so guaranteed as if the

Additional Guarantor were the princtpal obligor and not merely a surety, and

the obligations of the Additional Guarantor under the Guarantee are secured and collateralised by all secunty
now or 1n the future granted by the Additional Guarantor to the Secunity Trustee (including for the avoidance

of doubt, the security documents set out in this Statutory Form),

pursuant to the Payment of the Transaction Fees, the Subsidiary will discharge all or part of the professional
or other fees incurred by the Borrower, the Purchaser or any subsidiaries of same in connection with the

Acquisition, and

pursuant to the Accounts Agreement, the Subsidiary will agree to regulate the operation of certamn of 1ts bank

accounts held with The Governor and Company of the Bank of Scotland

IC/CMcG/EMAY1528-FA-155(6)B-PMHL-PMESL-V02




=

CHFP000

Please do not wnite
i this margin

Please complete
fepibly, preferably
n black type, or
bold block
lettening

Note

Please read the
notes on page 3
before complenng
thie form

*insert full name of
company

© msert name(s)
and address(es) of
all the directors

= delete as
appropnate

§ delete whnch ever
1S 1mappropriate

COMPANIES FORM No 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 Registrar of Companies

Name of Company

For official use

55(6)b

Company number

03446291

*PALL MALL HOLDINGS LIMITED

I'Wee SEE ANNEXURE A

[ the-sele-diraeter] [all the directors] = of the above company (heremafter called "this company” do solemnly

and sincerely declare that

The business of the company s

§(c) something other than the above

This company is [the] fa] = holding company of*

{mcorpotated 1 England and Wales with company number 05886602)

hat-of-a-p on-authe d-and Of—3-0

PALL MALL EMPLOYMENT SERVICES LIMITED

which 1s

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

in {Hus-companyHE  the Company

Page 1

Presentor's name, address and reference
(1f any)

Tughans

Solicitors
Marlborough House
30 Victona Street
BELFAST BT1 3 GS

DX 433NR, BELFAST

Tel 9055 3300

For official use (02/00)

General Section

Post Room
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The assistance 15 for the purpose of [that acquisition] freducimg or discharging a lability incurred for the
purpose of that acquisition] = (note 1)

The number and class of the shares acquired or to be acquired s SEE ANNEXURE B

The assistance 15 to be given to  (note 2) RESOURCE (NI) LIMITED (formerly known as MAYRIN

SUPPORT SERVICES (NI) LIMITED) a company incorporated mn Northern Ireland with company

number NI1011703 and registered office at 17 Pennybridge Industnal Estate, Ballyrena,

Co Autnm, BT52 3HB (the “Purchaser”)

The assistance wili take the form of

SEE ANNEXURE C

The person who fhas-seqwred] [will acquire] = the shares 15 the Purchaser

The principal terms on which the assistance will be given are

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 1t 15 an amount not exceeding £1.200,000

The amount of cash to be transferred to the person assisted 1s 21 amount not exceeding £1,200,000

The value of any asset to be transferred to the person assisted s £ NIL
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Page 3

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

1/We have formed the opnion as regards the company's imtial situation immediately following the date on
which the agsistance 1s proposed to be given, that there will be no ground on which it could then be found
to be unable to pay its debts (note 3)

(a) [I/We have formed the opinion that the company wili be able to pay its debts as they fall due dunng the
year immediately following that date]* (note 3)

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

Declarants to sign below
Declared at M Qal W(I/R

W Haxm«j& He ff{(/':{i

TERE&CZRA&N’:GT”_,
1,@ . day of SA/{W

two thousand and seven NIALL HARKIN

P
beforeme [ WW PAUL FRANCIS BEAN

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

NOTES

1 For the meaning of "a person meurmng a
liability” and "reducing or discharging a
hability" see Section 152¢3) of the
Companies Act 1985
Insert full name(s) and address(es) of the
person {s) to whom assistance 15 to be
given, 1f a recipient 15 a company the
registered office address should be
shown
3 Contingeni and prospective habihties of
the company are to be taken mto account
- see Section 156(3) of the Companies
Act 1985
4 The auditors report required by Section
156(4) of the Companies Act 1985 must
be annexed to this form
5  The address for companies register m England and Wales 1s
The Registrar of Compames, Companies House,
Crown Way, Cardi{f CF13 3UZ

or, for the companies registered in Scotland
The Register of Companies 37 Castle
Terrace, Edwburgh, EHIL 2EB

f]
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Company Number 03446291

Annexures to the stamtory declaration Form 155(6)B dated September 2007 of all of the directors of PALL
MALL HOLDINGS LIMITED (the “Company™) relating to certain financial assistance proposed to be given by
PALL. MALL EMPLOYMENT SERVICES LIMITED (a wholly owned subsidiary of the Company) (the
“Subsidiary”) i connection with the acquisition (the “Acquisition™) by the Purchaser (as defined m the Form

155(6)B) of the entire 15sued share capital of the Company.

ANNEXURE A

The drrectors of the Company are

PDirecto Address
' ' 1.3 &W,&L /DRJ‘EQ'LQJ

Terence Branmigan HF-West-ChffeGrovg, Harrogate, H620PS HG-, S PP —

Niall Harkin 5 Campbeli Chase, Belfast BT4 3PE
Paul Francis Bean 10 Ormuston Farm, Steadings, Kirknewton, Edinburgh, EH27 8DQ
ANNEXURE B

The number and class of the shares acquired 1s 705,705 ordinary shares of £0 01 each m the share capital of the
Company

ANNEXURE C
FORM OF THE FINANCIAL ASSISTANCE

The financial assistance will take the form of the execution and delivery of, and performance by the Subsidiary of us

obligattons under, each of the following documents and transactions to which 1t 15 a party

1 deeds of accession (the “Deeds of Accession™) to be made by Pall Mall Holdings Limited, Pall Mall
Employment Services Limuted, Carilhon Pall Mall Liymited and Sovercign Soft Services Limited to the first
supplemental facility agreement (the “First Supplemental Facility Agreement”) dated September
2007 made between, mnter alios, (1) Resource Services Group Limited (the “Borrower™), and (2) Angle Insh
Bank Corporation plc which 1s supplemental to the principal facility agreement (the “Principal Facility
Agreement”) dated 24 July 2007 made between. snter alios, (1) the Borrower, (2) certain subsidianes of the
Borrower (as more particularly set out theremn) (such subsidiaries, together with the Borrower, being the
“Obligers™) and (3) Anglo Insh Bank Corporation plc in its capacity as lender (the “Lender”), as agent (the

“Agent”), as arranger and as secunity trustee (the “Security Trustee”™),

2 debentures to be made by each of (1) Pall Mall Holdings Limited, Pall Mall Employment Services Limuted,
Canllion Pall Mall Linuted and Sovereign Soft Services Limted (each as chargor, the “Chargors”) m favour

IC/ACMcG/EMAY 1528-FA-155(6)B-PMHL PMESL-Y02




of (2) the Secunty Trustce (each a “Debenture” and any one or rmore, as the content requres, the

“Debentures™), and

the payment by the Subsichary of all or part of the professional or other fees mcurred by the Borrower, the
Purchaser or any subsidianies of same in connection with the Acquisition (the “Payment of the Transaction

Fees™), and

an accounts agreement to be made between, mter altos, (1) Pall Mall Holdings Limmted, Canllion Pall Mall
Limuted, Pall Mall Employment Services Limited and Sovereign Soft Services Limuted, (2) Anglo Insh Bank
Corporation pic and (3) The Governor and Company of the Bank of Scotland (the ““Accounts Agreement”)

ANNEXURE D

PRINCIPAL TERMS OF THE FINANCIAL ASSISTANCE

The pnncipal terms on which the assistance will be given are

(a)

(b)

(c)

(d)

pursuant to the Deeds of Accession, the Subsidiary will accede to the Principal Facihty Agreement as

supplemented by the First Supplemental Facility Agreement pursuant to which

the Bank has made available to the Borrower facilines to {1) assist in refinancing certain facilities previously
provided by Ulster Bank Limted and Ulster Bank Ireland Limted (“Ulster Bank™) to the Borrower and
certamn of its subsidharies, (1) provide a working capital facility for the Borrower and its subsidianes, (n1)

provide a BACs guarantee to Ulster Baak and (1v) assist m financing the Acquisition,

the Subsichary has agreed that all outstandings owed under the Principal Facihty Agreement and the First
Supplemental Faciiity Agreement will be secured by all existing and future secunity granted by the Subsidiary

to the Secunity Trustee,

the Subsidiary has given certain warranties to the Agent, and

the Subsidiary will become an Additional Guarantor 1n respect of cross company guarantee made by (1) the
Borrower, Resource (NF) Limmied, Maybinresource (Ireland) Limted {to be renamed Resource Business
Support Limited), Resource Services (NI} Linmmted, Grove Pest Control (Ir) Limited, Resource Support
Services (Irl]) Lumited (formetly known as Corporate Cleaning Services Limted), Corporate Facihities
Services Limited, Corporate Cleanroom Services Limited, Lighting Pest Contvel Limited and Hourican
Hygmene Services Limuted {to be renamed Resource Facihities Support Limited) (each as guarantor, the
“Guarantors™) in favour of (2) the Security Trustee {the “Guarantee™), such Guarantee being set out 1n the

Principal Facility Agreement (as more paracularly described at paragraph 3 of this Annexure D)),

IC/CMcG/BMAY 1528-FA-155(6)B PMHL-PMESL-V02




(a)

(b

()

(d)

(a)

(b

()

pursuant to the Debentures, each Chargor will, infer alia

covenant to discharge on demand all of the Chargor’s habihties under the Principal Facility Agreement and
First Supplemental Facility Agreement and the other secunity documents set out n this Statutory Form;

grant to the Secunity Trustee fixed and floating charges over all of the undertaking, property and assets of the
Chargor,

grant to the Secunty Trustee a fixed charge over the 1ssued share caprtal from time to time of the subsidiartes

(1f any) of that Chargor,

grant to the Secunty Trustee a power of attorney by way of secunity for the obligations so covenanted to be

discharged;

pursuant to the Guarantee e¢ach of Pall Mall Holdings Limited, Pall Mall Employment Services Limuted.
Cariltion Pall Mall Limuted and Sovereign Soft Services Linmted (each as an “Additional Guarantor™) will,

mnter alia

guarantee (in an unlimted amount) to the Secunty Trustee the discharge of all obligations owed by the
Borrower or any of the Guarantors or the other Additional Guarantors under the Principal Facility Agreement

or First Supplemental Facihity Agreement and the other secunity documents set out int this Statutory Form,

1 the event that the obligations of the Borrower or the other Guarantors or the other Additional Guarantors
prove to be unenforceabie against such party. undertake to discharge the obligahions so guaranteed as 1f the

Additional Guarantor were the principal obhigor and not merely a surety, and

the obhgations of the Additional Guarantor under the Guarantee are secured and collateralised by alt secursty
now or wn the future granted by the Additional Guarantor to the Secunty Trustee {including for the avoidance

of doubt, the security documents set out in this Statutory Form),

pursuant to the Payment of the Transaction Fees, the Subsidiary will discharge all or part of the professional
or other fees incurred by the Borrower, the Purchaser or any subsidianes of same in connection with the

Acquisition, and

pursuant to the Accounts Agreement, the Subsidhary wall agree to regulate the operation of certamn of 1ts bank

accounts held with The Governor and Company of the Bank of Scotland

IC/CMeG/BMAY 1528-FA-155(6)B-PMHL-PMESL-VOZ




COMPANIES FORM No 155(0)b

Declaration by the directors 5 5
of a holding company in

relation to assistance for the

acquisition of sharcs
CHFP000 Pursuant to Section 155 (6} of the Compames Act 1985

Please ddo not write
n this margm

Please conyplete
legibly preterably

mn black type o T'o the Regishar of Compantes For ofticial use Company number

o 03446291
Name of Company

Note *PALL MALL HOLDINGS LIMITED

I'lease iead the

noles on page 3
before conpleting
this fnrm

/Wen SEE ANNEXURE A

*msert full name of
caompany

() insert name(s)
and address(es) of

all the duectors

= delete as [the-sole-dueeto¥] [aill the dwectors] = of the above company {heremafter catled "this company” do solemnly
approprale and sincerely declaie that

The busmess of the company 18
§ delete which ever

15 mappropriate Sa)-that-of a-{recopmsed-bank}-heensednstriution]=withn-the-meanng-ofthe BankmgAet-1979-

wistpRce-businessta-the Umted Kangdom-
§(c) something other fhan the above

This company 13 |the)} [8] = holding conpany or*  PALL MALL EMPLOYMENT SERVICES LIMITED

(incorporated in England and Wales with company number 05886602} which s

proposing (o give financial assistance in connection with the acquisiton of shares

in ftus-company}[X  the Conmpany

the-helcinpconipany-af-tuseompany | =
Prescntor's name, address and 1eference | For official use (02/00)
(1f any) General Section Post Room
Tughans
Sohiciors !

Mariborough House
30 Victona Street
BRLFAST BTI 3 GS

DX 433NR, BELLCAST

>
Page 1 Tel 9055 3300
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The assistance. 15 [ot the puipose of | that acquisition] [1educig or dischai ging a habilty meunied for the
purpose of lhat acquisition] = (note 1)

The number and class of the shares acquued o1 to be acquired s SEE ANNEXURE B

The assistance 15 o be given to  (nofe 2} RESONRCE (NI} LIMITED (formcrly known ¢s MAYBIN

SUPPORT SERVICES (NI) LINITED} « company ncorporated m Northern Ireland with company

number N1011703 and registered office at 17 Pennybuidge Industual Estate, Ballymena,

Co Antnim, 13152 3HB (the “Puichaser ™)

e assistance will take the foim of

SEE ANNEXURE C

The person who fhas-sequced| [wall acquire] = the shares 15 the Purchaser

The pimeipal tenins on which the assistance will be given aie

SEF ANNEXURE D

The amount (1f any) by which the nel as<ets of the company which is giving the assistance wilt be reduced

by giving itas an amount not eacceding £1,200,000

The amount of cash to be transferced to the person assisted s an amount not exceeding £1,200.000

The value of any asset to e ransferted to the peison agsisted s £ NIL

WEACMeGEMAY 1528 1 A-152(GH PMELL PMEST A 02
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Page 3

the date on wlueh the assistance 15 to be given is withun & weeks ot the date hereof

1/We have formed the opimion as tegards the copany's inrhal situation nmmmediately followmng the daie on
wiich the assistance 1s proposed 1o be given, that there wall be no ground on which 1t could then he found
iv be unable to pay s debts (note 3)

(a) [/We have formed the opmmon thar the company will be able to pay 1ts debis as they fall due dming the
year wnediarely following that date]* (note 3)

b}-Hiismtended-to-conmmence-the-vanding-up-ofthe company-within-12 months of-that dateand-tave have-forned
the-apmon-thalthe-company-wall-be-able-to-pay-is-debisanfull vathmt 2 months-of the commencenient-afthe
winding-upnaie )

And I/we make this solemn declmanon conscientiousty beheving the <ame to be fiue and by vhtue of the
provisions of the Statutory Declarations Act 1835 ~

Declaiants to sign below

Declaied at A’J;Abur<k é’xcﬁqad 7.;”6’
= it 1) 7

fq‘ ( Giamine 5?747"7
J g

TERENCE BRANNIGAN

the 1% » day of S'ej'lp*'emb?/

two thousand  and seven NIALL HARKIN

*pFB
before e ﬂoﬂd’a{ A’a/\ §Aank5 PAULF EAN

A Commussioner for Oaths or Notary Public ot Justice of the
Peace or a Solicitor having the powets confened on a
Conuvmssioner for Oaths

NOTES X1A)
1 For the meaming of "a person incurnng a v
hability" and “1vducing or discharging a
hability" see Section 152(3) of the
Companies Act 1985
2 Insert full name(s} and address(cs) of the
person {s} lo whom ass:stance 15 1o be
aiven, if a icoiprent 1s a company the
registered oflive addiess shoutd be
shown
3 Contingent and prospective liabilities of
the company are to be (aken 1810 sccount
- see Sechon 156(7) of the Companies
Act 1985
4 The auditars 1eport required by Section
156{4) of the Compamies Act 1985 must
be annexed to this torm
5 The address for companies register in England and Wales 15
T'he Registrar of Compantes, Companies House,
Ciown Way, Cardift CF13 3UZ
or, fot the conpanes tegisteied m Scotlmnd
The Register of Cormpantes, 37 Castle
termace, Edmbuigh, EHI 2ER
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Company Numbei 03446291

Annexaures to the statutory declaration Nomm 155(6)B dated 2%. September 2007 of all of the ducctors of PALL

MALL HOLDINGS LIMITED {the “Company™) tclating to ceitamn financial assistance proposed {o be given by
PALL MALL EMPLOYMENT SERVICES LIMITED (a wholly owncd subsidiary of the Company) (the

“Subsidiary™) m connection with the acquisibon (the “Acquisition™) by the Puichaser (as defined 1 the Foim

155(6)13) of the entne 1ssued share copital of the Company

ANNEXURE A
The duncctors of the Company aie
Dircctor Address
Terence Bianmgan 17 West Chiffe Giove, Haulogate, HG2 0PS
Niall Harlan 5 Camplell Chase, Belfast BT4 3PE
Paul rancis Bean 10 Ormusion Farm, Steadings, Kirknewton, Edmburgh, EH27 8DQ
ANNEXURE B

The number and class of the shares acquned 1s 705,705 ordinary shares of £0 01 each iy the share capital of the

Company

ANNEXURE C
FORM OF THE FINANCIAL ASSISTANCE

The financial assistance will take the form of the execution and dehvery of, and peiformance by the Subsidiary of 11s

obhgations under, each of the followmg documents and transactions to which 1t 1s a pany

=

deeds of accesswon (the “Deeds of Accession™) to be made by Pall Mall Holdings Limited, Pall Mall
Employment Scrvices Limited, Caullion Pall Mall Limmted and Sovereign Soft Setvices Limited to the first
supplemental facility agreement (the “First Supplemental Facility Agreement”) dated 2‘?— September
2007 wade beiween, mirer alios, (1) Resource Services Gioup Limited (the “Borrower™), and (2) Anglo Tnish
Bank Corporation plc which 15 supplemental to the pincipal facility agreement (the “Principal Facitity
Agreement”) dated 24 Tuly 2007 made between, mrer alios, (1) the Borrower, (2) ceitain subsidiaiies of the
Bornower {as mote particukuly set out thercin) (such subsidianes, together with the Bonower, bemg the
“Obhgors™) and (3) Anglo Insh Bank Corpotation ple m iis capacity as lender (the “Lender™} as agent {the

‘Agent”), as arranger and as secunty trustee (the “Secarity Trustee™),

debuntures to be made by each of (1) Pall Mall Holdings Limited, Pall Mali Employment Services Linted,

Canlhon Pall Mall Linuted and Soveteign Solt Services Linnted (each as chargor. the “Chargors™) m lavou
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of (2) the Secunty ‘liustee {each a “Decbenture” and any one o miote, as the comtenl requnes. the

“Dehentures”™), and

the payment by the Subsidiary of all o pattl of the professional o1 other fees incinted by the Bontowes, the
Purchaser or any subsidiaties of same tn connection with the Acquisiion {(the “Payment of the Transaction

Fees™), and

an accounts agicemeni to be made between, mier alros, (1) Palt Mall Holdings Lanmted, Canithion Pall Mall
Linted Pall Mall Emiployment Services Linuted and Sovercign Soft Services Lumuted, (2) Anglo Iush Bank
Corporation ple and (3) The Goveinor and Company of the Bank of Scotland (the “Accounts Agicement”)

ANNEXURE D

PRINCIPAL TERMS OF THE FINANCIAL ASSISTANCE

The puncipal terms on which the assistance will be given are

@

(b)

(c)

(d)

puisuant to the Deeds of Acccsswon, the Subsidiary will accede to the Puncipal Facility Agreement as

supplemented by the Fust Supplemental Facility Agreement pursuant to which

the Bank has made available {o the Bonower facilitics (o (1) assist m refinancing certamn facilities previously
provided by Ulster Bank Limited and Ulster Bank Ireland Linmted (“Ulster Bank’™) to the Borrower and
certain of 1ts subsidianes, (11} provide a working capital facihity for the Borrower and 11s subsidiaries, (1)

provide a BACs guarantee to Ulster Bank and (1v) assist in financing the Acqusition,

the Subsidiary has agreed that all outstandings owed under the Pimcipal Facility Agreement and the First
Supplemental lacility Agieement will be secuied by all existing and future sccutity granted by the Subsidiary

to the Secunity Trustee,

the Subsidiary has given cettamn warranties to the Agent, and

the Subsidiary will become an Additional Guarantor mn respect of cross company guarantee made by (1) the
Borower, Resowee (NI} Linuted, Maybinresource (Ircland) Linnted (to be renamed Resource Busimess
Support Limuted). Resouice Services (NI) Limited, Giove Pest Control (Irl) Linnted, Resoumce Support
Services (1) Linuted (foumelly known as Coiporate Cleaumg Services Limted), Corporate Facilities
Services Limited, Corporate Cleanioom Services Lumted, Lighting Pest Contiol Linuted and llowican
Hygiene Seivices Linted (to be renamed Resowmce Facihties Support Lumted) (each as guarantor., the
“Guarantors '} n favowm of (2) the Security Frustee (the “Guarantee™), such Guaraniee bemg set out m the

P1incipal Facihity Agteement {as moie particulally described at patagiaph 3 of this Annexure D),
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{4)

(b)

(c)

(d)

{a)

(b)

©)

pussuant to the Debentwes, each Chargor will, mfer alia

covenant to discharge on demand all of the Chaigor’s lrabnhities under the Poncipal Facility Agicement and

Fust Supplemental Facthiy Agrecment and the other secuiity documents set onl 1n this Statutory Form,

prant 1o the Secunily Trustee fined and floating charges over all of the underiaking, property and assets of the

Chargot.

grant to the Security Tiustee a fined chatge over the 1ssued shaie capital fiom time to time of the subsidimics

(1f any) of that Chargor,

grant to the Secunty Trustee a power of attomey by way of security for the obhgations so covenanted to be

discharged,

pursuant to the Guarantee each of Pall Mall Holdings Lumited, Pall Mall Employment Services Limited,
Cartllion Pall Mall Lamited and Sovereign Soft Services Limited (cach as an “Additional Guarantor™) will,

mter alia

guaraniee (in an unhnuted amount) to the Securty Trustec the discharge of all obhgathons owed by the
Borrower o1 any of the Guarantors o (he othei Additional Guarantors under the Principal Facility Agreement

o1 Frst Supplemental Facility Agreement and the other security documents set out tn this Statutory Form,

in the event that the obligations of the Borrower or the other Guarantors or the other Additional Guaianiors
prove to be unenforceable against such parly. undertake to discharge the obligations so guaranteed as »f the

Additional Guarantor wete the principal obligor and not merely a surety, and

the obligations of the Additional Guairantor under the Guarantee are secured and collaterahised by all secunty
now or m the future granted by the Additional Guarantor 1o the Secunty Tiustee (including for the avoidance

of doubt, the sccunity documents set out in this Statutory Formy,

pursuant to the Payment of the Tiansachon Fees, the Subsidimy will discharge all o1 pait of the professional
o1 other fees incurred by the Boriower, the Purchaser o1 any subsidianes of same 1in connection wuth the
Acqusition, and

pusuant 1o the Accounts Agreement, the Subsichary will agice lo 1egulate the operation of certain of 1ts bank

accounts held with The Goveinor and Company of the Bank of Scotland
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AUDITORS REPORT Grant Thornton &

The Directors

Pall Mall Holdings Lamited
24 Birch Street
Wolverhampton

West Midlands

WV1 4HY

Dear Sirs

AUDITORS' REPORT TO THE DIRECTORS OF PALL MALL
HOLDINGS LIMITED (COMPANY NUMBER 03446291) (THE
"COMPANY") PURSUANT TO SECTION 156(4) OF THE
COMPANIES ACT 1985

We have examined the attached statutory declaration of the directors dated 28 September
2007 m connection with the proposal that Pall Mall Employment Services Limtited (company
number 05886602), a wholly owned subsidiary of the Company, should give financial
assistance for the acquisition of 705,705 ordinary shares of £0 01 each in the Company,
being the entire 1ssued share capital of the Company

BASIS OF OPINION

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

OPINION
We are not aware of anything to indicate that the opizion expressed by the directors in their

declaration as to any of the matters mentioned 1n section 156(2) of the Companies Act 1985
1s unreasonable m all the circumstances

GRANT THORNTON UK LLP
REGISTERED AUDITORS
CHARTERED ACCOUNTANTS,

Belfast

28 September




