COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares. a

P'e_?s'? do not Pursuant to section 155(6} of the Companies Act 1985
write in
this margin

Please complete To the Registrar of Companies For official use Company number
:agibly, preferably It e e
in black type, or | 03116322
9old block lettering [N G

Name of company

Note

Please read the « English Welsh & Scottish Railway Holdings Limited (hereinafter referred to as "the company™)
notes on page 3

before completing
this form

*|nsert full name ¥Wet
of company Hamdi Conger of 7 Briar Road, Newthorpe, Nottinghamshire, NG16 2BN;
Tinsert name{s) and Carl Ferenbach of 87 Pinckney Street, Boston, Massachusetts, MA 02114, USA;
:’: 3&??:;?§:5°f all " Sean Finn of 935 de la Guacheterie Street West, Floor 16, Montreal, Quebec H3B 2M9, Canada;
Keith Heller of 56 Scarsdale Villas, London, W8 6PP;
Lord Griffiths of Fferestfach of 133 Fleet Street, London, EC4A 2BB;
Claude Mongeau of 935 de la Guacheterie Street West, Floor 16, Montreal, Quebec H3B 2M$9, Canada; and
David Richwhite of Appartment 16 Hale House, 34 De Vere Gardens, London, W8 3AQ.

Delet ithaveobexdiveotor|[all the directors] of the above company do solemnly and sincerely declare that:
elete as

appropriate The business of the company is:

IDelete whichever fakthatofaixecognicec bankijiconserdastindi RN . oAt IR

isinappropriate g kA OHAXRETEONBUNONERMDARRSECIR AT RS IR0 GOMRATIE AL BIBR ACKRBRIR
KXRHAeUDaXRhas e timshe-bintteshbiiogsonnd:

{c) something other than the above §

The company is proposing to give financial assistance in connection with the acquisition of shares
in the icompany] eomparyshakiogocompanyx

I+
The assistance is for the purpose of {thatacopmsitian] [reducing or discharging a liability incurred
for the purpose of that acquisition].

The number and class of the shares acquired or to be acquired is: (i) 5,921,765 ordinary shares of £1.00 cach

in the company, acquired by UK Railway Holdings (BVI) Limited, and (ii) 736,212 erdinary shares of £1.00 each in the company, acquired by
M} UK Railway Holdings LLP.

Presentor's name, address and For official use

reference (if any): General Section Post room
FRESHFIELDS BRUCKHAUS
DERINGER

65 FLEET STREET, LONDON
ENGLAND EC4Y 1HS

DX 23 LONDON/CHANCERY i

LANE
Page 1 LD4 *LONQYG? % 250
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The assistance is to be given to: (note 2) fv'fi:‘j?nd” not
(i) UK Railway Holdings (BV1) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British this margin
Virgin Islands; (ii) MJ UK Railway Holdings LLP of 9E Lockerman Street, Suite 1B, Dover DE 19901, Please complete
County of Kent, USA and (iii) English Welsh & Scottish Railway Limited of McBeath House, 310 Goswell ::g;}::zi‘;:;:f:rzlslv
Road, Loadon, EC1V 7LL. bold block
lettering
The assistance will take the form oft :
See appendix 1
The person who [has acquired kwiliaegxixe]* the shares is: *Delete as
(i) UK Railway Holdings (BV1) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin appropriate
Islands; and (ii) MJ UK Railway Holdings LLP of 9E Lockerman Street, Suite 1B, Dover DE 19901, County of
Kent, USA

The principal terms on which the assistance will be given are:

See appendix 2
The amount of cash to be transferred to the person assisted is £ Nil
The value of any asset to be transferred to the person assisted is £ Nil

The date on which the assistance is to be given is See appendix 3 19 Page 2




— gt

Please do not
write in
this margin

Flease complete
legibly, preferably
in black type, or
hold block lettering

T Delete either (a) or
(b} as appropriate

¥We have formed the opinion, as regards the company's initial situation immediately following
the date on which the assistance is 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) [¥We have formed the opinion that the company will be able to pay its debts as they fall due
during the year immediately following that date] T {note 3)

(b) kitdecinsensgactaomnmensathawindinganok ke otmpanpawithind manthsetthatdate,
andtinedhavedermeddha-apiriontbakihesampany wilt-beoabletorryxiesebteiockibwitiin
t2onanitizokihecoreoaneemendaf tkesindingaux ] T (note 3)

And ¥we make this solemn declaration conscientiously believing the same to be true and by

virtue of the provisions of the Statutory Peclarations Act 1835.

Deciared gt soussigné, Maitre Xt ¢ BKUNH Declarants to sign below

Notaire associé 4 Annecy (FRANCE)
certifie sincére et véritable Ia signature

the appodég of-contr
s CONGER ’

Faita Annecy le S./ 'y / og

before me

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

NOTES

1 For the meaning of "a person incurring a liability" 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 is to be given; if a
recipient is a company the registered office address should be shown.

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

4 The auditors report required by section 1566{4) of the Companies Act 1985 must be annexed to
this form.

OYEZ The Solicitors' Law Stationery Saciety Ltd., Oyez House, 7 Spa Road, London SE16 3QQ. 1985 Edition
® Crown copyright {ref: CHA/M} 4.89

Companies G155(6}{a)




FORM 155 (6) (a) APPENDIX | — FORM OF FINANCIAL ASSISTANCE

ENGLISH WELSH & SCOTTISH RAILWAY HOLDINGS LIMITED (EWS)

The assistance in this transaction (where applicable in respect of each relevant party) will take
the form of:

(a) EWSR, EWSI (each as a seller of its debts and EWSR as a borrower) and EWS
entering into new financing facilities with LTSBCF (which facilities will then be sub-
participated to Lloyds TSB Bank plc and certain other banks or financial institutions}) totalling
(in aggregate with the BVI Facility as defined below)} up to £150 million (the EWS
Facilities). The EWS Facilities will comprise Debt Purchase Agreements (individually with
each of EWSR and EWSI as seller of its respective debts) and a Property Loan Agreement
and a Plant and Machinery Loan Agreement (each with EWSR as borrower). At the same
time as entering into the EWS Facilitics, EWS cancelling its existing bank facilities with
Barclays Bank plc, Lloyds TSB Bank plc and The Royal Bank of Scotland plc.

{b) the providing of guarantees and the giving of indemnities in respect of the EWS
Facilities and the BV1 Facility (as defined below) in favour of LTSBCF by EWS, EWSR,
EWSI and RES (together the Guarantors) entering into a composite guarantee and indemnity
(the Guarantee).

(©) the Guarantors entering into a security deed in connection with the EWS Facilities
and the BVI Facility, under which security will be granted in favour of LTSBCF by each of
them over all of their assets and undertakings {the Securify Deed)

(d) E&W, RD and B&A, each entering into a security document in connection with the
EWS Facilities and the BVI Facility granting a charge in favour of LTSBCF over all of the
shares in EWSI, RES and EWSR respectively (the Share Charges).

(e) EWS (together with EWSR, EWSI, RES, B&A, RD, E&W and BVI) and LTSBCF
entering into an enforcement agreement (the Enforcement Agreement).

LD9I08T7/S 105522-0230




APPENDIX 2 ~ PRINCIPAL TERMS ON WHICH THE ASSISTANCE WILL BE
GIVEN

(a) Pursuant to the EWS Facilities, EWSR and EWSI paying certain fees te LTSBCF in
connection with the EWS Facilities and the BVI Facility.

(b) Pursuant to the Guarantee, EWS (together with EWSI, EWSR and RES on a joint and
several basis) will enter into obligations as Guarantors in relation to the EWS
Facilities and the BVI Facility to:

(i} guarantee to LTSBCF punctual performance by EWS, EWSR, EWSI and
BVI of each of their respective obligations under or in connection with the
EWS Facilities and the BVT Facility;

(ii) undertake with LTSBCF that whenever EWS, EWSR, EWSI and BVI does
not pay any amount when due under or in connection with the EWS Facilities
and the BVI Facility, it shall immediately on demand pay that amount as if it
was the principal obligor; and

(iii) indemnify LTSBCF immediately on demand against any cost, loss or liability
suffered by LTSBCF if any obligation guaranteed by EWS, EWSR, EWSI
and BVI is or becomes unenforceable, invalid or illegal,

on the terms agreed.
{c) Pursuant to the Security Deed, EWS (together with EWSR, EWSI and RES):
(i) will covenant to pay to LTSBCF all Liabilities when due in accordance with

its terms or, if they do not specify the time for payment, immediately on
demand by LTSBCF;

(ii) will create fixed and floating charges over its assets and undertakings as
security for their respective Liabilities under the Finance Documents;

(i) will undertake to do all such acts or execute all such documents as LTSBCF
requires to:

(A) perfect or protect the Charges or the priority of the Charges; and/or

{(B) facilitate the realisation of the Charged Assets or the exercise of any
rights vested in LTSBCF or any receiver; and

(iv) will promptly execute and deliver to LTSBCF a Charge of such of its real
property from time to time in England and/or Wales as LTSBCF requires,

on the terms agreed.
(d) Pursuant to the Share Charges, B&A, RD and E&W, amongst other things:
(i) will covenant to pay to LTSBCF all Liabilities when due in accordance with
its terms or, if they do not specify the time for payment, immediately on

demand by LTSBCF; and

(i1) will create fixed charges over the shares they hold in the capital of EWSR,
RES and EWSI respectively,

L9087 103522-0230 Page 2




on the terms agreed.

(e) Pursuant to the Enforcement Agreement, EWS (together with EWSR, EWSI and
RES) and LTSBCF will enter into arrangements relating to (amongst other things)
security issues relating to the New Security Documents, the Guarantee and Indemnity
Document, the EWS Facilities and the BVI Facility.

DEFINITIONS
BVI Facility means a £20 million loan facility which BVI proposes enter with LTSBCF (in
which Lloyds Bank plc and certain other banks or other banks or other financial instituttons
will again sub-participate);

B&A means Boreal & Austral Railfreight Limited (company number 3164272);

BVI means UK Railway Holdings (BVT) Limited (registered in the British Virgin Islands with
the number 565232);

Charged Assets means the assets of EWS, EWSR, EWSI, RES and/or any assets from time to
time subject, or expressed to be subject, to the Charges or any part of those assets;

Charges means all or any of the security created or expressed to be created by or pursuant to
the Security Deed by EWS, EWSR, EWSI and/or RES;

EWSI means English Welsh & Scottish Railway International Limited (company number
3232475);

EWS means English Welsh & Scottish Railway Holdings Limited (company number
3116322),

EWSR means English Welsh & Scottish Railway Limited (company number 2938988},
E&W means East & West Railway Limited (company number 3180966);

Finance Documents means each of the Debt Purchase Agreements (individually with each of
EWSR and EWSI as seller of its respective debts), the Property Loan Agreement and the
Plant and Machinery Loan Agreement, the Guarantee, the Security Deed, the Share Charges,
the Enforcement Agreement, any accession letters, any resignation letter and any other
document designated as such by the relevant parties;

Liabilities means all present and future moneys, debts and liabilities due, owing or incurred
by it to any secured party under or in connection with any Finance Document (in each case,
whether alone or jointly, or jointly and severally, with any other person, whether actually or
contingently and whether as principal, surety or otherwise);

LTSBCF means Lloyds TSB Commercial Finance Limited (company number 733011);

New Security Documents means the Share Charges and the Security Deed together;

RD means Res December Limited (company number 3134604); and

RES means Rail Express Systems Limited (2938991).

[LDY30877/5 105322-0230 Page 3




APPENDIX 3 - DATE ON WHICH FINANCIAL ASSISTANCE IS TO BE GIVEN

A date being not later than eight weeks from the date hereof.

LDYINBTS 105522-0230 Page +




- hcoisc

KPMG LLP Tel +44 {0) 113 231 3000
1 Tho Embankmeant Fax +44 {0 113 231 3665
Neville Street DX 724440 Leeds

Leeds LS1 4DW
United Kingdom

The Directors

English Welsh & Scottish Railway Holdings

Limited

McBeath House Qurref rf/218
310 Goswell Road

London ECIV 7LL

— Dear Sirs

Auditors' report to the directors of English Welsh & Scottish Railway Holdings
Limited pursuant to Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors dated 5 June 2006 in
connection with the proposal that the company should give financial assistance for the purpose
of reducing or discharging a liability previously incurred for the purpose of the purchase of the
company's ordinary shares.

This report is made solely to the company’s directors as a body in accordance with section
156(4) of the Companies Act 1985. Our work has been undertaken so that we as the company’s
auditors might state to the company’s directors those matters we are required to state to them in
a report under section 156(4) of that Act and for no other purpose. To the fullest extent
permitted by law, we do not accept or assume responsibility to anyone other than the company
and the company’s directors as a body for our work under section 156(4) of that Act or for this
report.

We have enquired into the state of the company's affairs in order to review the bases for the
statutory declaration.

We are not aware of anything to indicate that the opinion expressed by the directors in their
declaration as to any of the matters mentioned in Section 156(2) of the Companics Act 1985 is
unreasonable in all the circumstances.

Yours faithfully

KPMGLLP

Registered Auditor

KFMAG LLP. 3 UK hrimlud Solehly penloioistias, is o nen bee ot Rugistwt) v Eingaisd Nu DE3CIH0
KPMG Inte1satondl, 3 Swits coopofatng Regisieied otlice & Ssksbury Squate. London ECAY £8E




Please do not
write in
this margin

"ease complete
iegibly, preferably
in black type, or
%old block lettering

Note

Please read the
notes on page 3
before completing
this form

*Insert full name
of company

Tinsert namels) and
address(es) of all
the directors

Delete as
appropriate

Delete whichever
is inappropriate

Page 1

COMPANIES FORM No. 155(6}a

Declaration in relation to
assistance for the acquisition
of shares. a

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

To the Registrar of Companies For official use Company number
T [ osnes2
|1 1_3

Name of company

» English Welsh & Scottish Railway Holdings Limited (hereinafter referred to as "the company")

Wet

Hamdi Conger of 7 Briar Road, Newthorpe, Nettinghamshire, NG16 2BN;

Carl Ferenbach of 87 Pinckney Street, Boston, Massachusetts, MA 02114, USA;

Sean Finn of 935 de la Guacheterie Street West, Floor 16, Montreal, Quebec H3B 2M9, Canada;

Keith Heller of 56 Scarsdale Villas, London, W8 6PP;

Lord Griffiths of Fforestfach of 133 Fleet Street, London, EC4A 2BB;

Claude Mongeau of 935 de 1a Guacheteric Street West, Floor 16, Montreal, Quebec H3B 2M9, Canada; and
David Richwhite of Appartment 16 Hale House, 34 De Vere Gardens, London, W8 5AQ.

ithasobexdireotor](all the directors] of the above company do sclemnly and sincerely declare that:
The business of the company is:

lakthat oba{tecognised bankiflicensedkinatitntiontumith imtheomesaimgootihe Bankiog Aet 4025+

thxthatohaxpersonauthosised utdsr sectandxerdobihatnsarancocGompante s vichH 882 taxarmk

{c) something other than the above £

The company is proposing to give financial assistance in connection with the acquisition of shares
in the [company] fcompanyts-halsiogoommparyx

JE+
The assistance is for the purpose of {that:acouisitior] [reducing or discharging a liability incurred
for the purpose of that acquisition].

The number and class of the shares acquired or to be acquired is: (i) 5,921,765 ordinary shares of £1.00 cach

in the company, acquired by UK Raitway Holdings (BVI) Limited, and (ii) 736,212 ordinary shares of £1.00 each in the company, acquired by
MU UK Railway Holdings LLP.

Presentor's name, address and For official use I
reference {if any): General Section I Post room

FRESHFIELDS BRUCKHAUS

DERINGER |

65 FLEET STREET, LONDON |
ENGLAND EC4Y 1HS
DX 23 LONDON/CHANCERY |

LANE L




1

The assistance is to be given to: {note 2) Please do nat

write in

(i) UK Railway Holdings (BV1) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British this margin
Virgin Islands; (i) MY UK Railway Holdings LLP of 9E Lockerman Street, Suite 1B, Dover DE 19901, Please completa
County of Kent, USA and (iii) English Welsh & Scottish Railway Limited of McBeath House, 310 Goswell ::"::;:ﬂ;;’:’:?'\‘
Road, London, EC1V 7LL. bold block

lettering
The assistance will take the form of:
See appendix 1

The person whe [has acquired wilikarerixal* the shares is: *Delete as

(i) UK Railway Holdings (BVI) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin appropriate

Islands; and (ii} MJ UK Railway Holdings LLP of 9E Lockerman Street, Suite 1B, Dover DE 19901, County of

Kent, USA

The principal terms on which the assistance will be given are:

See appendix 2
The amount of cash 1o be transferred to the person assisted is £ Nil
The value of any asset to be transferred to the person assisted is £ Nil
. . . . . . Page 2
The date on which the assistance is to be given is  See appendix 3 19




] %

Please do not K¥We have formed the opinion, as regards the company's initial situation immediataly following
write in
this margin the date on which the assistance is proposed to be given, that there will be no ground on which it

Please complete could then be found to be unable to pay its debts. (note 3)

legibly, preferably

in black type, or

bold block lettering {a) WWe have formed the opinion that the company will ba able to pay its debts as they fal! due

TDelete either {a} or during the year immediately following that date] T {note 3}

(b} as appropriate 1) py deimian dedikRoMmRena b windinguusok e Rmpanywithin R roontheet thakdate,

andaehevedarmedsha-opiaicadhattheaampenywitbbaaibectexmapites bbbt
ihmanihsonk theogrmreerrenbak theaindiogaop.] T (note 3)

And ¥we make this solemn declaration conscientiously believing the same to be true and by

i rmm i g e

virtue of the provisions of the Statutory Declarations Act 1835.

Declared at BGE:'Z)V\ Mé&sqchqée“‘r&a Declarants to sign belgw-
! 3 i

the Lth day of Tune., o0t \
Cansthausand-aiRa-hundiod-and

before me

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

Bk 4 o

NOTES

1 For the meaning of "a person incurring a liability" 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 is to be given; if a
recipient is a company the registered office address should be shown.

3 Contingent and prospective liabilities of the company are to be taken into account-see
section 156(3} of the Companies Act 1985.

4 The auditors report required by section 156{4) of the Companies Act 1985 must be annexed to

this form.
OYEZ The Sclicitors' Law Stationery Society L1d., Oyez House, 7 Spa Road, London SE16 3QQ. 1985 Edition
® Crawn copyright (ref: CHA/1) 489

Companies G155(6)(a)



FORM 155 (6) (a) APPENDIX | —~ FORM OF FINANCIAL ASSISTANCE

ENGLISH WELSH & SCOTTISH RAILWAY HOLDINGS LIMITED (EWS)

The assistance in this transaction {(where applicable in respect of each relevant party) will take
the form of:

(@) EWSR, EWSI (each as a seller of its debts and EWSR as a borrower) and EWS
entering into new financing facilities with LTSBCF (which facilities will then be sub-
participated to Lloyds TSB Bank plc and certain other banks or financial institutions) totalling
(in aggregate with the BVI Facility as defined below) up to £150 million (the EWS
Facilities). The EWS Facilities will comprise Debt Purchase Agreements (individually with
each of EWSR and EWSI as seller of its respective debts) and a Property Loan Agreement
and a Plant and Machinery Loan Agreement (each with EWSR as borrower). At the same
time as entering into the EWS Facilities, EWS cancelling its existing bank facilities with
Barclays Bank plc, Lloyds TSB Bank plc and The Royal Bank of Scotland ple.

(b) the providing of guarantees and the giving of indemnities in respect of the EWS
Facilities and the BVI Facility {as defined below) in favour of LTSBCF by EWS, EWSR,
EWSI and RES (together the Guarantors) entering into a composite guarantee and indemnity
(the Guarantee).

(c) the Guarantors entering into a security deed in connection with the EWS Facilities
and the BVI Facility, under which security will be granted in favour of LTSBCF by each of
them over all of their assets and undertakings (the Security Deed)

(d) E&W, RD and B&A, each entering into a security document in connection with the
EWS Facilities and the BVI Facility granting a charge in favour of LTSBCF over all of the
shares in EWS), RES and EWSR respectively (the Share Charges).

(e} EWS (together with EWSR, EWSI, RES, B&A, RD, E&W and BVI) and LTSBCF
entering into an enforcement agreement (the Enforcement Agreement).

LD930STHS 103522-0230




APPENDIX 2 - PRINCIPAL TERMS ON WHICH THE ASSISTANCE WILL BE
GIVEN

(2) Pursuant to the EWS Facilities, EWSR and EWSI paying certain fees to LTSBCF in
connection with the EWS Facilities and the BVI Facility.

(b) Pursuant to the Guarantce, EWS (together with EWS], EWSR and RES on a joint and
several basis) will enter into obligations as Guarantors in relation to the EWS
Facilities and the BVI Facility to:

(i) guarantee to LTSBCF punctual performance by EWS, EWSR, EWSI and
BVI of each of their respective obligations under or in connection with the
EWS Facilities and the BVI Facility;

(i)) undertake with LTSBCF that whenever EWS, EWSR, EWSI and BVI does
not pay any amount when due under or in connection with the EWS Facilities

and the BVI Facility, it shall immediatety on demand pay that amount as if it
was the principal obligor; and

(iii) indemnify LTSBCF immediately on demand against any cost, loss or liability
suffered by LTSBCF if any obligation guaranteed by EWS, EWSR, EWSI
and BV is or becomes unenforceable, invalid or illegal,

on the terms agreed.
(c) Pursuant to the Security Deed, EWS (together with EWSR, EWSI and RES):
(i) will covenant to pay to LTSBCF all Liabilities when due in accordance with
its terms or, if they do not specify the time for payment, immediately on

demand by LTSBCF;

(i) will create fixed and floating charges over its assets and undertakings as
security for their respective Liabilities under the Finance Documents;

(i} will undertake to do all such acts or execute all such documents as LTSBCF
requires to;

(A) perfect or protect the Charges or the priority of the Charges; and/or

(B) facilitate the realisation of the Charged Assets or the exercise of any
rights vested in LTSBCF or any receiver; and

(iv) will promptly execute and deliver to LTSBCF a Charge of such of its real
property from time to time in England and/or Wales as LTSBCF requires,

on the terms agreed.
(d) Pursuant to the Share Charges, B&A, RD and E&W, amongst other things:
(i) will covenant to pay to LTSBCF all Liabilities when due in accordance with
its terms or, if they do not specify the time for payment, immediately on

demand by LTSBCF; and

(ii) will create fixed charges over the shares they hold in the capital of EWSR,
RES and EWSI respectively,

LDR3OBTTIS 105522-0230) Page 2




on the terms agreed.

(e) Pursuant to the Enforcement Apreement, EWS (together with EWSR, EWSI and
RES) and LTSBCF will enter into arrangements relating to (amongst other things)
security issues relating to the New Security Documents, the Guarantee and Indemnity
Document, the EWS Facilities and the BVI Facility.

DEFINITIONS
BVI Facility means a £20 million loan facility which BVI proposes enter with LTSBCF (in
which Lloyds Bank ple and certain other banks or other banks or other financial institutions
will again sub-participate);

B&A means Boreal & Austral Railfreight Limited (company number 3164272);

BVI means UK Railway Holdings (BVI) Limited (registered in the British Virgin Islands with
the number 565232);

Charged Assets means the assets of EWS, EWSR, EWSI, RES and/or any assets from time to
time subject, or expressed to be subject, to the Charges or any part of those assets;

Charges means all or any of the security created or expressed to be created by or pursuant to
the Security Deed by EWS, EWSR, EWSI and/or RES;

EWSI means English Welsh & Scottish Railway International Limited (company number
3232475),

EWS means English Welsh & Scottish Railway Holdings Limited (company number
3116322);

EWSR means English Welsh & Scottish Railway Limited (company number 2938988);
E& W means East & West Railway Limited (company number 3180966);

Finance Documents means each of the Debt Purchase Agreements (individually with each of
EWSR and EWSI as seller of its respective debis), the Property Loan Agreement and the
Plant and Machinery Loan Agreement, the Guarantee, the Security Deed, the Share Charges,
the Enforcement Agreement, any accession letters, any resignation letter and any other
document designated as such by the relevant parties;

Liabilities means all present and future moneys, debts and liabilities due, owing or incurred
by it to any secured party under or in connection with any Finance Document (in each case,
whether alone or jointly, or jointly and severally, with any other person, whether actually or
contingently and whether as principal, surety or otherwise);

LTSBCF means Lloyds TSB Commercial Finance Limited (company number 733011);

New Security Documents means the Share Charges and the Security Deed together,;

RD means Res December Limited (company number 3134604); and

RES means Rail Express Systems Limited (2938991).

LDY30877/5 105522-0230 Page 3




APPENDIX 3 - DATE ON WHICH FINANCIAL ASSISTANCE IS TO BE GIVEN

A date being not later than eight weeks from the date hereof.

1.D930877/5 105522-0230 Page 4




e

KPMG LLP Tel +44 (0] 113 231 3000
1 Tha Embankmont Fax +44 {0 113 331 3666
Neville Strast DX 724440 Leeds

Leeds LS1 4DW

United Kingdem

The Directors

English Welsh & Scottish Railway Heldings

Limited

McBeath House Ourref rfi218
310 Goswell Road

London ECIV 7LL

Dear Sirs

Auditors' report to the directors of English Welsh & Scottish Railway Holdings
Limited pursuant to Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors dated 5 June 2006 in
connection with the proposal that the company should give financial assistance for the purpose
of reducing or discharging a liability previously incurred for the purpose of the purchase of the
company's ordinary shares.

This report is made solely to the company’s directors as a body in accordance with section
156(4) of the Companies Act 1985. Our work has been undertaken so that we as the company’s
auditors might state to the company’s directors those matters we are required to state to them in
a report under section 156(4) of that Act and for no other purpose. To the fullest extent
permitted by law, we do not accept or assume responsibility to anyone other than the company
and the company's directors as a body for our work under section 156(4) of that Act or for this
report.

We have enquired into the state of the company's affairs in order to review the bases for the
statutory declaration.

We are not aware of anything to indicate that the opinion expressed by the directors in their
declaration as to any of the matters mentioned in Section 156(2) of the Companies Act 1985 is
unreasonable in all the circumstances.

Yours faithfully

KPMG LLP

Registered Auditor

KPPAG LLP, 4 UK Wiwluud balekly puinmateg, fn o 1emy bm ul Pugpstoid in Evqpavd M) QCI01B40
KPAAG Intefnntional. 3 Swits cooporaivg Regiaiored othce B Saksbury Square. London ECAY EDG




COMPANIES FORM No. 155(6}a

Declaration in relation to
assistance for the acquisition

155(6)a

of shares.
P':i?st? do not Pursuant to section 155(6} of the Companies Act 1985
wriie in
this margin
Pease complete To the Registrar of Companies For official use Company number
iagibly, preferably i i S
in black type, or | 03116322
old block lettering [ S
Name of company
Note
Please read the « English Welsh & Scoftish Railway Holdings Limited (hereinafter referred to as "the company™)
notes on page 3
before completing
this form
*Insert full name ¥Wet
of company Hamdi Conger of 7 Briar Road, Newthorpe, Nottinghamshire, NG16 2BN;

Tinsert name(s) and Car] Ferenbach of 87 Pinckney Street, Boston, Massachusetts, MA 02114, USA,;
?ﬁg;?f:g:::f ol Sean Finn of 935 de la Guacheterie Street West, Floor 16, Montreal, Quebec H3B 2M9, Canada;
Keith Heller of 56 Scarsdale Villas, London, W8 6PP;
Lord Griffiths of Fforestfach of 133 Fleet Street, London, EC4A 2BB;
Claude Mongeau of 935 de la Guacheterie Street West, Floor 16, Montreal, Quebec H3B 2M$, Canada; and
David Richwhite of Appartment 16 Hale House, 34 De Vere Gardens, London, W8 5AQ.

Delete as tbaeotexdireotor][all the directors] of the above company do sclemniy and sincerely declare that:
sppropriate The business of the company is:
{Delate whichever  iBkthatofa{eragniset bankiflicensesinstitntinniavithinthememningobtheBanking Aet 10304
‘s inoppropriste  iixiiratobaxprtsacEuthonisedkunde ksectam3xerdoohibetrsansooe Sanpanies AL 4062 toxsar
xomireunaras: Do s s s AR dheob nited Aking etk

{c) something other than the above t

The company is proposing to give financial assistance in connection with the acquisition of shares
in the {company] bconoparyisshakding Companyx

It
The assistance is for the purpose of [$hatacoumisiian] [reducing or discharging a liability incurred

for the purpose of that acquisitionl.

The number and class of the shares acquired or to be acquired is: (i) 5,921,765 ordinary shares of £1.00 cach
in the company, acquired by UK Railway Holdings (BVI} Limited, and (ii} 736,212 ordinary shares of £1.00 each in the company, acquired by
Mi UK Railway Holdings LLP.

Presentor's name, address and For official use

reference {if any}: General Section Post room
FRESHFIELDS BRUCKHAUS

DERINGER

65 FLEET STREET, LONDON

ENGLAND EC4Y 1HS
DX 23 LONDON/CHANCERY

LANE
Page 1




The assistance is 10 be given to: (note 2) Please do not

write in
(i) UK Railway Holdings (BV1) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British this margin
Virgin Islands; (ii) MJ UK Railway Holdings LLP of 9E Lockerman Street, Suite 1B, Dover DE 19901, Please complete
County of Kent, USA and (iii) English Welsh & Scottish Railway Limited of McBeath House, 310 Goswell ::9;?;1;":;:{:':‘:‘7
Road, London, EC1V 7LL. bold block
lettering
The assistance wiil take the form of:
See appendix |
The persan who [has acquired fwithkaegrral® the shares is; *Delete as
(i) UK Railway Holdings (BVI) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin appropriate
Islands; and (ii} MJ UK Railway Holdings LLP of 9E Lockerman Street, Suite | B, Dover DE 19901, County of
Kent, USA

The principal terms on which the assistance will ba given are:

See appendix 2

The amount of ¢cash to be transferred to the person assisted is £ Nil

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

Th - i - iven i dix 3 19 Page 2
e date on which the assistance is to be givenis See appendix




Please do not ¥We have formed the opinion, as regards the company's initial situation immediately following
write in
this margin the date on which the assistance is proposed to be given, that there will be no ground on which it

Please complete could then be found to be unable to pay its debts. {note 3)
legibly, preferably
in black type, or

bold block lettering (a) [¥We have formed the opinion that the company will be able to pay its debts as they fall due

+Delete sither (a) or during the year immediately following that date] T (note 3)
(b as sppropriate 1) s tecintanded togommrensotbawindinginok thesompanyywithir R monthexeithakdate,
axxkhnexhave: fermedsbropinionthatdh exeaempansuitbbs-alilecexpoyxitexeebisdnfukboitiin

1 Dooomshsok eoammarzemendak tReasindingupe] T (note 3)

e

And ¥we make this solemn declaration conscientiously believing the same to be true and by

virtue of the provisions of the Statutory Declarations Act 1835.

Declared at um-htc& Q ‘ \25_/"\ Declarants to sign below
(SR, B

the O d'.':!‘/ OfK—& gl 006, ¢ M&W\'

L3

before me

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

E MARIA CASTELLI

NOTES

1 For the meaning of "a person incurring a liability” and "reducing or discharging a liability" see
section 152(3) of the Companies Act 1985.

2 Insert Tuli name(s) and addressi{es) of the personi{s) to whom assistance is to be given; if a
recipient is a company the registered office address should be shown.

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

4 The auditors report required by section 156{4) of the Companies Act 1985 must be annexed to

this form.
OYEZ The Solicitors’ Law Stationery Society Ltd., Oyez House, 7 Spa Road, London SE16 3QQ. 1985 Edition
% Crown copyright (ref: CHA/} 4.89
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FORM 155 (6) (a) APPENDIX 1 - FORM OF FINANCIAL ASSISTANCE

ENGLISH WELSH & SCOTTISH RAILWAY HOLDINGS LIMITED (EWS)

The assistance in this transaction (where applicable in respect of each relevant party) will take
the form of;

(a) EWSR, EWSI (each as a seller of its debts and EWSR as a borrower) and EWS
entering into new financing facilities with LTSBCF (which facilities wili then be sub-
participated to Lloyds TSB Bank plc and certain other banks or financial institutions) totalling
(in aggregate with the BVI Facility as defined below) up to £150 million (the EWS
Facilities). The EWS Facilities will comprise Debt Purchase Agreements (individually with
each of EWSR and EWSI as seller of its respective debts) and a Property Loan Agreement
and a Plant and Machinery Loan Agreement (each with EWSR as borrower). At the same
time as entering into the EWS Facilities, EWS cancelling its existing bank facilities with
Barclays Bank plc, Lloyds TSB Bank plc and The Royal Bank of Scotland ple.

(b) the providing of guarantees and the giving of indemnities in respect of the EWS
Facilities and the BVI Facility (as defined below) in favour of LTSBCF by EWS, EWSR,
EWSI and RES (together the Guarantors) entering into a composite guarantee and indemnity
(the Guarantee).

<) the Guarantors entering into a security deed in connection with the EWS Facilities
and the BVI1 Facility, under which security will be granted in favour of LTSBCF by each of
them over all of their assets and undertakings (the Securiry Deed)

{d) E&W, RD and B&A, cach entering into a security document in connection with the
EWS Facilities and the BVI Facility granting a charge in favour of LTSBCF over all of the
shares in EWSI, RES and EWSR respectively (the Share Charges).

(e) EWS (together with EWSR, EWSI, RES, B&A, RD, E&W and BVI) and LTSBCF
entering into an enforcement agreement (the Enforcement Agreement).

1.DY308775 105522-0230



APPENDIX 2 - PRINCIPAL TERMS ON WHICH THE ASSISTANCE WILL BE
GIVEN

(a) Pursuant to the EWS Facilities, EWSR and EWSI paying certain fees to LTSBCF in
connection with the EWS Facilities and the BVI Facility.

{b) Pursuant to the Guarantee, EWS (together with EWSI, EWSR and RES on a joint and
several basis} will enter into obligations as Guarantors in relation to the EWS
Facilities and the BVI Facility to:

(i} guarantee to LTSBCF punctual performance by EWS, EWSR, EWSI and
BVI of each of their respective obligations under or in connection with the
EWS Facilities and the BV] Facility;

(ii) undertake with LTSBCF that whenever EWS, EWSR, EWSI and BVI does
not pay any amount when due under or in connection with the EWS Facilities
and the BVI Facility, it shall immediately on demand pay that amount as if it
was the principal obligor; and

(iii} indemnify LTSBCF immediately on demand against any cost, loss or liability
suffered by LTSBCF if any obligation guaranteed by EWS, EWSR, EWSI
and BV1 is or becomes unenforceable, invalid or illegal,

on the terms agreed.
(c) Pursuant to the Security Deed, EWS (together with EWSR, EWSI and RES):
(i) will covenant to pay to LTSBCF all Liabilities when due in accordance with
its terms or, if they do not specify the time for payment, immediately on

demand by LTSBCF;

(ii) will create fixed and floating charges over its assets and undertakings as
security for their respective Liabilities under the Finance Documents;

(iii) will undertake to do all such acts or execute all such documents as LTSBCF
requires to:

(A) perfect or protect the Charges or the priority of the Charges; and/or

(B) facilitate the realisation of the Charged Assets or the exercise of any
rights vested in LTSBCF or any receiver; and

(iv) will promptly execute and deliver to LTSBCF a Charge of such of its real
property from time to time in England and/or Wales as LTSBCF requires,

on the terms agreed.
(d) Pursuant to the Share Charges, B&A, RD and E&W, amongst other things:
(i) will covenant to pay to LTSBCF all Liabilities when due in accordance with
its terms or, if they do not specify the time for payment, immediately on

demand by LTSBCF; and

(ii) will create fixed charges over the shares they hold in the capital of EWSR,
RES and EWSI respectively,

LD9IOBTIS 108522-0230 Page 2




on the terms agreed.

(e) Pursuant to the Enforcement Agreement, EWS (together with EWSR, EWSI and
RES) and LTSBCF will enter into arrangements relating to {(amongst other things)
security issues relating to the New Security Documents, the Guarantee and Indemnity
Document, the EWS Facilities and the BVI Facility.

DEFINITIONS
BVI Facility means a £20 million loan facility which BVI proposes enter with LTSBCF (in
which Lloyds Bank plc and certain other banks or other banks or other financial institutions
will again sub-participate);

B&A means Boreal & Austral Railfreight Limited (company number 3164272);

BVI means UK Railway Holdings (BVI) Limited (registered in the British Virgin Islands with
the number 565232);

Charged Assets means the assets of EWS, EWSR, EWS], RES and/or any assets from time to
time subject, or expressed to be subject, to the Charges or any part of those assets;

Charges means all or any of the security created or expressed to be created by or pursuant to
the Security Deed by EWS, EWSR, EWSI and/or RES;

EWSTI means English Welsh & Scottish Railway International Limited (company number
3232475),

EWS means English Welsh & Scottish Railway Holdings Limited (company number
3116322);

EWSR means English Welsh & Scottish Railway Limited (company number 2938988),
E&W means East & West Railway Limited (company number 3180966);

Fingnce Documents means each of the Debt Purchase Agreements (individually with each of
EWSR and EWSI as seller of its respective debts), the Property Loan Agreement and the
Plant and Machinery Loan Agreement, the Guarantee, the Security Deed, the Share Charges,
the Enforcement Agreement, any accession letters, any resignation letter and any other
document designated as such by the relevant parties;

Liabilities means all present and future moneys, debts and liabilities due, owing or incurred
by it to any secured party under or in connection with any Finance Document (in each case,
whether alone or jointly, or jointly and severally, with any other person, whether actually or
contingently and whether as principal, surety or otherwise);

LTSBCF means Lloyds TSB Commercial Finance Limited (company number 733011);

New Security Documents means the Share Charges and the Security Deed together;

RD means Res December Limited (company number 3134604); and

RES means Rail Express Systems Limited (2938991).

LDRINZTHS 105522-0230 Page 3



APPENDIX 3 ~ DATE ON WHICH FINANCIAL ASSISTANCE IS TO BE GIVEN

A date being not later than eight weeks from the date hereof.

1.D930877/5 105522-0230 Page 4




hcplzc

KPMG LLP Tel +44 (0] 113 231 3000

t The Embankment Fax +44 (0) 113 231 36856
Neville Strest DX 724440 Leeds
Leeds LS1 aDwW
United Kingdom

The Directors

English Welsh & Scottish Railway Holdings

Limited

McBeath House Ourref rf/218

310 Goswell Road

London EC1V 7LL

Dear Sirs

Auditors’ report to the directors of English Welsh & Scottish Railway Holdings
Limited pursuant to Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors dated 5 June 2006 in
connection with the proposal that the company should give financial assistance for the purpose
of reducing or discharging a liability previously incurred for the purpose of the purchase of the
company's ordinary shares.

This report is made solely to the company’s directors as a body in accordance with section
156(4) of the Companies Act 1985. Our work has been undertaken so that we as the company's
auditors might state to the company’s directors those matters we are required to state to them in
a report under section 156(4) of that Act and for no other purpose. To the fullest extent
permitted by law, we do not accept or assume responsibility to anyone other than the company
and the company’s directors as a body for our work under section 156(4) of that Act or for this
Teport.

We have enquired into the state of the company's affairs in order to review the bases for the
statutory declaration.

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

declaration as to any of the matters mentioned in Section 156(2) of the Companies Act 1985 is
unreasonable in all the cirecumstances.

Yours faithfully

KPMG LLP

Registered Auditor

KPRAG L AP, 3 UK Bustuldbatebly par ettt stags, is o 1 o1 i ul Hoyntoroy i Crgaat N DEIOHMD
KPMG INnteinabonal,  Swits Coopotstive flagaimed ollice 8 Sausbury Square. London EC4Y BBB




Please do not
write in
this margin

easa complete
:agibly, preferably
in black type, or
Yold block lettering

Mote

Please read the
notes on page 3
bafore completing
this form

*Insert full name
of company

TInsert name(s) and
addressies) of all
the directors

Delete as
appropriate

1 Delete whichever
is inappropriate

COMPANIES FORM No. 1565(6}a

Declaration in relation to
assistance for the acquisition
of shares.

155(6)a

To the Registrar of Companies For official

Pursuant to section 1565{6) of the Companies Act 1985

Company number
1 03116322
4

Name of company

« English Welsh & Scottish Railway Holdings Limited (hereinafter referred to as "the company™)

¥Wet

Hamdi Conger of 7 Briar Road, Newthorpe, Nottinghamshire, NG16 2BN;

Carl Ferenbach of 87 Pinckney Street, Boston, Massachusetts, MA 02114, USA;

Sean Finn of 935 de la Guacheterie Street West, Floor 16, Montreal, Quebec H3B 2M9, Canada;

Keith Heller of 56 Scarsdale Villas, London, W8 6PF;

Lord Griffiths of Fforestfach of 133 Flect Street, London, EC4A 2BB;

Claude Mongeau of 935 de la Guacheterie Street West, Floor 16, Montreal, Quebec H3B 2M9, Canada; and
David Richwhite of Appartment 16 Hale House, 34 De Vere Gardens, London, W8 5AQ.

hasotexdiveotor][all the directors] of the above company do sclemnly and sincerely declare that:

The business of the company is:

axthatofarecogaisecs bankifticensedinatittiondbavithintecmesningobthe Banking Azt 2878 %

todshakobaxpesonauthonisekandarsectinndxetdkobthetnsuranca Commanie AL To0X tomarny
oRRstsenashuisinessHirxiixe b attachikingaoouk

{¢) something other than the above t

The company is proposing to give financial assistance in connection with the acquisition of shares
in the [company] lcomparykshaiciogreompanyx

13
The assistance is for the purpose of [thatrecouisitiar] [reducing or discharging a liability incurred

for the purpose of that acquisition].

The number and class of the shares acquired or to be acquired is: (i) 5,921,765 ordinary shares of £1.00 each
in the company, acquired by UK Railway Holdings (BVI) Limited, and (ii} 736,212 ordinary shares of £1.00 each in the company, acquired by
MJ UK Railway Holdings LLP.

For official use
Genaral Saction

Presentor's name, address and
reference {if any):

FRESHFIELDS BRUCKHAUS

Post room

DERINGER

65 FLEET STREET, LONDON
ENGLAND EC4Y 1HS

DX 23 LONDON/CHANCERY
LANE




The assistance is to be given to: {note 2) Please do not

write in
{i) UK Railway Holdings (BVT) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British this margin
Virgin Islands; (ii) MJ UK Railway Holdings LLP of 9E Lockerman Street, Suite 1B, Dover DE 19901, Please complete
County of Kent, USA and (iii) English Welsh & Scottish Railway Limited of McBeath House, 310 Goswell ::%;:ﬂziﬁ;:?’:':’v
Road, London, EC1V 7LL. bold block
lettering

The assistance will take the form of:

See appendix |

The person who [has acquired fwwiikazguixe]* the shares is: *Delete as

(i) UK Railway Holdings (BVI) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin appropriate

Islands; and (ii) MJ UK Railway Holdings LLP of 9E Lockerman Street, Suite I B, Dover DE 19901, County of
Kent, USA

The principal terms on which the assistance will be given are:

See appendix 2
The amount of cash to be transferred to the person assisted is £ Nil
The value of any asset to be transferred to the person assisted is £ Nil

The date on which the assistance is to be given is  See appendix 3 19 Page 2




Please do not ¥We have formed the opinion, as regards the company's initial situation immediately following
write in

this margin the date on which the assistance is proposed to be given, that there will be no ground on which it
Please complete could then be found to be unable to pay its debts. (note 3)

legibly, preferably

in black typs, or

bold block lettering {a) [¥We have formed the opinion that the company will be able to pay its debts as they fall due

TDelete sither {a) or during the year immediately following that date] T (note 3)
(b} as appropriate (1) (it e imtanBec iR MRensatha iR irgax ok thexg ompan yauitRir kR moartRexel thakdete,
anddavehavedarmehsbsopiriontbatktheasmpanynitbhe-aklatemeyciladebiednnbaitiin

$2monthsokihecarmmensemenbaft themindingeon ] T (note 3)

And ¥we make this solemn declaration conscientiously believing the same to be true and by

e e Sy

virtue of the provisions of the Statutory Declarations Act 1835.

Ceclared at Declarants to sign below

21\ c,qﬁxzoo& )

\Nbf\&&q\ ‘SL.\U \Ng‘
the S\\-\r\dayof e Sl ! , e L W
Crsthousand-ningdradied-and.

before me M M‘L %:\\"%{ )
A Commissioner for QOaths or Notary Public or ice of

the Peace or a Solicitor having the powers conferred on
a Commissioner for Oaths.

OGUN SOLICITORS
391 CITY ROAD
LONDOMN EC1W INE
TEL: +44 {020)7 833 8828
FAX: +44 (020)7 713 7474
DX 400212 FINSBURY 2

NOTES

1 For the meaning of "a person incurring a liability" and “reducing or discharging a liability" see
section 152(3) of the Companies Act 1985.

2 Insert full name(s) and addressi(es) of the person{s) to whom assistance is to be given; if a
recipient is a company the registered office address shouid be shown.

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

4 The auditors report required by section 156{4) of the Companies Act 1985 must be annexed to

this form.
OYEZ The Solicitors’ Law Stationery Society Ltd,, Oyez House, 7 Spa Road, London SE16 3QQ. 1985 Edition
@ Crown capyright {raf: CHAM) 4.89
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FORM 155 (6) (2) APPENDIX 1 — FORM OF FINANCIAL ASSISTANCE

ENGLISH WELSH & SCOTTISH RAILWAY HOLDINGS LIMITED (EWS)

The assistance in this transaction (where applicable in respect of each relevant party) will take
the form of:

{a) EWSR, EWSI (each as a seller of its debts and EWSR as a borrower) and EWS
entering into new financing facilities with LTSBCF (which facilities will then be sub-
participated to Lloyds TSB Bank plc and certain other banks or financial institutions) totalling
(in apgregate with the BVI Facility as defined below) up to £150 million (the EWS
Facilities). The EWS Facilities will comprise Debt Purchase Agreements (individually with
each of EWSR and EWSI as seller of its respective debts) and a Property Loan Agreement
and a Plant and Machinery Loan Agreement {each with EWSR as borrower). At the same
time as entering into the EWS Facilities, EWS cancelling its existing bank facilities with
Barclays Bank plc, Lloyds TSB Bank plc and The Royal Bank of Scotland ple.

(b) the providing of guarantees and the giving of indemnities in respect of the EWS
Facilities and the BVI Facility (as defined below) in favour of LTSBCF by EWS, EWSR,
EWSI and RES (together the Guarantors) entering into a composite guarantee and indemnity
(the Guarantee).

{c) the Guarantors entering into a security deed in connection with the EWS Facilities
and the BV1 Facility, under which security will be granted in favour of LTSBCF by each of
them over all of their assets and undertakings {the Security Deed)

(d) E&W, RD and B&A, each entering into a security document in connection with the
EWS Facilities and the BV Facility granting a charge in favour of LTSBCF over all of the
shares in EWSI, RES and EWSR respectively (the Share Charges).

(e EWS (together with EWSR, EWSI, RES, B&A, RD, E&W and BVI) and LTSBCF
entering into an enforcement agreement (the Enforcement Agreement).

L.D9308TI/5 105522-0230




APPENDIX 2 - PRINCIPAL TERMS ON WHICH THE ASSISTANCE WILL BE
GIVEN

(a) Pursuant to the EWS Facilities, EWSR and EWSI paying certain fees to LTSBCF in
connection with the EWS Facilities and the BVI Facility.

(b) Pursuant 1o the Guarantee, EWS (together with EWSI, EWSR and RES on a joint and
several basis) will enter into obligations as Guarantors in relation to the EWS
Facilities and the BVI Facility to:

(i) guarantee to LTSBCF punctual performance by EWS, EWSR, EWS! and
BVI of each of their respective obligations under or in connection with the
EWS Facilities and the BVI Facility;

(i} undertake with LTSBCF that whenever EWS, EWSR, EWSI and BVI does
not pay any amount when due under or in connection with the EWS Facilities
and the BVI Facility, it shall immediately on demand pay that amount as if it
was the principal obligor; and

(iii) indemnify LTSBCF immediately on demand against any cost, loss or liability
suffered by LTSBCF if any obligation guaranteed by EWS, EWSR, EWSI
and BV1 is or becomes unenforceable, invalid or illegal,

on the terms agreed.
{c) Pursuant to the Security Deed, EWS (together with EWSR, EWSI and RES):
(i) will covenant to pay to LTSBCF all Liabilities when due in accordance with
its terms or, if they do not specify the time for payment, immediately on

demand by LTSBCF;

(ii) will create fixed and floating charges over its assets and undertakings as
security for their respective Liabilities under the Finance Documents;

(iii) will undertake to do all such acts or execute all such documents as LTSBCF
requires to:

(A) perfect or protect the Charges or the priority of the Charges; and/or

(B) facilitate the realisation of the Charged Assets or the exercise of any
rights vested in LTSBCF or any receiver; and

(iv) will promptly execute and deliver to LTSBCF a Charge of such of its real
property from time to time in England and/or Wales as LTSBCF requires,

on the terms agreed.
(d) Pursuant to the Share Charges, B&A, RD and E&W, amongst other things:
(i) will covenant to pay to LTSBCF all Liabilities when due in accordance with
its terms or, if they do not specify the time for payment, immediately on

demand by LTSBCF; and

(ii) will create fixed charges over the shares they hold in the capital of EWSR,
RES and EWSI respectively,

1.0D930877/5 1055220230 Page 2




on the terms agreed.

(e) Pursuant to the Enforcement Agreement, EWS (together with EWSR, EWSI and
RES) and LTSBCF will enter into arrangements relating to (amongst other things)
security issues relating to the New Security Documents, the Guarantee and Indemnity
Document, the EWS Facilities and the BV Facility.

DEFINITIONS
BVI Facility means a £20 million loan facility which BVI proposes enter with LTSBCF (in
which Lloyds Bank plc and certain other banks or other banks or other financial institutions
will again sub-participate);
B&A means Boreal & Austral Railfreight Limited (company number 3164272,

BVI means UK Railway Holdings (BVI) Limited (registered in the British Virgin Islands with
the number 565232);

Charged Assets means the assets of EWS, EWSR, EWS], RES and/or any assets from time to
time subject, or expressed to be subject, to the Charges or any part of those assets;

Charges means all or any of the security created or expressed to be created by or pursuant to
the Security Deed by EWS, EWSR, EWSI and/or RES;

EWSI means English Welsh & Scottish Railway International Limited (company number
3232475},

EWS means English Welsh & Scottish Railway Holdings Limited (company number
3116322);

EWSR means English Welsh & Scottish Railway Limited (company number 2938988},
E&W means East & West Railway Limited (company number 3180966),

Finance Documents means each of the Debt Purchase Agreements (individually with each of
EWSR and EWSI as seller of its respective debts), the Property Loan Agreement and the
Plant and Machinery Loan Agreement, the Guarantee, the Security Deed, the Share Charges,
the Enforcement Agreement, any accession letters, any resignation letter and any other
document de:signated as such by the relevant parties;

Liabilities means all present and future moneys, debts and liabilities due, owing or incurred
by it to any secured party under or in connection with any Finance Document (in each case,
whether alone or jointly, or jointly and severally, with any other person, whether actually or
contingently and whether as principal, surety or otherwisc);

LTSBCF means Lloyds TSB Commercial Finance Limited (company number 733011

New Security Documents means the Share Charges and the Security Deed together;

RD means Res December Limited (company number 3134604); and

RES means Rail Express Systems Limited (2938991).

LDY30877/5 105522-0230 Page 3




APPENDIX 3 — DATE ON WHICH FINANCIAL ASSISTANCE IS TO BE GIVEN

A date being not later than eight weeks from the date hereof.

LDOIORTTS 1045220230 Page 4




KEMG LLP Tel +44 {0) 113 231 3000

1 Tha Embankment Fax +44 {0) 113 231 3666
Neville Strest DX 724440 Leeds
l.eeds LS1 4DW
United Kingdom

The Directors

English Welsh & Scottish Railway Holdings

Limited

McBeath House Ourref rff218

310 Goswell Road

London EC1V 7LL

—_— Dear Sirs

Auditors’ report to the directors of English Welsh & Scottish Railway Holdings
Limited pursuant to Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors dated 5 June 2006 in
conmection with the proposal that the company should give financial assistance for the purpose
of reducing or discharging a liability previously incurred for the purpose of the purchase of the
company's ordinary shares.

This report is made solely to the company's directors as a body in accordance with section
156(4) of the Companies Act 1985. Our work has been undertaken so that we as the company's
auditors might state to the company’s directors those matters we are required to state to them in
a report under section 156(4) of that Act and for no other purpose. To the fullest extent
permitted by law, we do not accept or assume respensibility to anyone other than the company
and the company’s directors as a body for our work under section 156(4) of that Act or for this
report.

We have enquired into the stafe of the company's affairs in order to review the bases for the
statutory declaration.

We are not aware of anything to indicate that the opinion expressed by the directors in their
declaration as to any of the matters mentioned in Section 156(2) of the Companies Act 1985 is
unreasonable in all the circumstances.

Yours faithfully

KPMG LLP

Registered Auditor

APIAO LLP. 3 UK keawlod nalsbly postirseatug, fa o 11en1 Lot ui Ruyistned mr Euglsial N DCI01340
KPMG Internatonyt, 3 Switd OGOt Ragidland olhoe: 3 Sahsbury $qume, London ECAY BAB
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COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares.

155(6)a

For official use
\'__I"T-_‘[
(SR D

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

To the Registrar of Companies Company number

03116322

Name of company

» English Welsh & Scottish Railway Holdings Limited (hereinafter referred to as "the company™)

K¥Wet

Hamdi Conger of 7 Briar Road, Newtherpe, Nottinghamshire, NG16 2BN;

Carl Ferenbach of 87 Pinckney Street, Boston, Massachusetts, MA 02114, USA;

Sean Finn of 935 de la Guacheterie Street West, Floor 16, Montreal, Quebec H3B 2M9, Canada;

Keith Heller of 56 Scarsdale Villas, London, W8 6PF;

Lord Griffiths of Fiorestfach of 133 Fleet Street, L.ondon, EC4A 2BB;

Claude Mongeau of 935 de la Guacheterie Street West, Floor 16, Montreal, Quebec H3B 2M$9, Canada; and
David Richwhite of Appartment 16 Hale House, 34 De Vere Gardens, London, W8 5AQ.

ithamotexdizeotor]iall the directors] of the above company do solemnly and sincerely declare that:

The business of the company is:

fakthetofa-itecogisactbankifliconseddnatitiondiaithinctheoneaningoobtheBan kg A et 3078 4

tokihakofaxpegooeuthorisetender sectiardxendobthadrsurancs HormpaniasAck 3082 toxearng
ORREUneNGS bo s e sE i s blRitec Kinadoomdk

{c) something other than the above §

The company is proposing to give financial assistance in connection with the acquisition of shares
in the {company] lcomparyks OO COIPARYX

It
The assistance is for the purpose of [shatxonuisitior] [reducing or discharging a liability incurred

for the purpose of that acquisition].

The number and ¢lass of the shares acquired or to be acquired is: (i) 5,921,765 ordinary shares of £1.00 each
in the company, acquired by UK Railway Holdings (BVI) Limited, and (ii) 736,212 ordinary shares of £1.00 each in the company, acquired by
M UK Railway Heldings LLP.

For official use
General Saction

Presentor's name, address and
reference (if any):
FRESHFIELDS BRUCKHAUS
DERINGER

65 FLEET STREET, LONDON ’

Post room

ENGLAND EC4Y 1HS
DX 23 LONDON/CHANCERY
LANE




The assistance is o be given to: {note 2)

() UK Railway Holdings (BV1) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British
Virgin [slands; (i) MJ UK Railway Holdings LLP of 9E Lockerman Street, Suite 1B, Dover DE 19901,
County of Kent, USA and (iif) English Welsh & Scoitish Railway Limited of McBeath House, 310 Goswcll

Road, London, EC1V 7LL.

The assistance will take the form of:

See appendix 1

The person who [has acquired kwillkaggxsixa]* the shares is:

(1) UK Railway Holdings (BV1) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin
Islands; and (ii) MJ UK Railway Holdings LLP of 9E Lockerman Street, Suite 1B, Dover DE 19901, County of

Kent, USA

The principal terms on which the assistance will be given are:

See appendix 2

The amount of cash to be transferred to the person assisted is £

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

The date on which the assistance is to be given is See appendix 3

Nil

Nil
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¥We have formed the opinion, as regards the company's initial situation immediately following
the date on which the assistance is 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) [¥We have formed the opinion that the company will be able to pay its debts as they fall due
during the year immediately following that date] T {note 3}
(b) tdecinsanded toamnmensethauir i ngatpnok thewompamywithindmoortheet thatdate,

andcbiwedevedarmedsheorininn:itbaiih ecemepangwidhbbs-ahbect mxpryxcited ebhisxdinfukbowitiin
t2momis ok iheoarunareementat thessindingsope ] T (note 3)

And Kwe 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 Declarants to sign below
133 FLEET STReET
£can 248

the 04 day of June 2006 B’VMN'/\A ‘ -~
2 AT VST WETFE P19 =1 A=Y N

before me oSttt ad cen !

"

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

Eveeeds LiP
85 GueaN Vicrokid ST.
LonboN | EC4V ATL

NOTES

1 For the meaning of *a person incurring a liability" 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 is to be given; if a
recipient is a company the registered office address should be shown,

3 Contingent and prospective liabilities of the company are to be taken into account-see
saction 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.

OYEZ The Solicitors' Law Stationery Sociaty Ltd., Oyez House, 7 Spa Road, Landon SE16 30Q. 1985 Edition
@ Crown copyright {ref: CHA/) 4.89
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FORM 155 (6) (a) APPENDIX | — FORM OF FINANCIAIL ASSISTANCE

ENGLISH WELSH & SCOTTISH RAILWAY HOLDINGS LIMITED (EWS)

The assistance in this transaction (where applicable in respect of each relevant party} will take
the form of:

(a) EWSR, EWSI (each as a seller of its debts and EWSR as a borrower) and EWS
entering into new financing facilities with LTSBCF (which facilities will then be sub-
participated to Lloyds TSB Bank plc and certain other banks or financial institutions) totalling
(in aggregate with the BVI Facility as defined below) up to £150 million (the EWS
Facilities). The EWS Facilities will comprise Debt Purchase Agreements (individually with
each of EWSR and EWSI as seller of its respective debts) and a Property Loan Agreement
and a Plant and Machinery Loan Agreement (cach with EWSR as borrower). At the same
time as entering into the EWS Facilities, EWS cancelling its existing bank facilities with
Barclays Bank ple, Lloyds TSB Bank plc and The Royal Bank of Scotland ple.

{b) the providing of guarantees and the giving of indemnities in respect of the EWS
Facilities and the BVI Facility (as defined below) in favour of LTSBCF by EWS, EWSR,
EWSI and RES (together the Guarantors) entering into a composite guarantee and indemnity
(the Guarantee).

{c) the Guarantors entering into a security deed in connection with the EWS Facilities
and the BVI Facility, under which security will be granted in favour of LTSBCF by each of
them over all of their assets and undertakings (the Secarity Deed)

(d) E&W, RD and B&A, each entering into a security document in connection with the
EWS Facilities and the BVI Facility granting a charge in favour of LTSBCF over all of the
shares in EWSI, RES and EWSR respectively (the Share Charges).

(e) EWS (together with EWSR, EWSI, RES, B&A, RD, E&W and BVI) and LTSBCF
entering into an enforcement agreement (the Enforcement Agreement).

L.BYI0RTHS 103522-0230




APPENDIX 2 — PRINCIPAL TERMS ON WHICH THE ASSISTANCE WILL BE
GIVEN

{a) Pursuant to the EWS Facilities, EWSR and EWSI paying certain fees to LTSBCF in
connection with the EWS Facilities and the BVI Facility.

(b) Pursuant to the Guarantee, EWS (together with EWSI, EWSR and RES on a joint and
several basis} will enter into obligations as Guarantors in relation to the EWS
Facilities and the BVI Facility to:

(i} guarantee to LTSBCF punctual performance by EWS, EWSR, EWSI and
BVI of each of their respective obligations under or in connection with the
EWS Facilities and the BVI Facility;

(ii) undertake with LTSBCF that whenever EWS, EWSR, EWSI and BVI does
not pay any amount when due under or in connection with the EWS Facilities
and the BVI Facility, it shall immediately on demand pay that amount as if it
was the principal obligor; and

(iii) indemnify LTSBCF immediately on demand against any cost, loss or liability
suffered by LTSBCF if any obligation guaranteed by EWS, EWSR, EWSI
and BVI is or becomes unenforceable, invalid or illegal,

on the terms agreed.
(c) Pursuant to the Security Deed, EWS (together with EWSR, EWSI and RES):
(i) will covenant to pay to LTSBCF all Liabilities when due in accordance with

its terms or, if they do not specify the time for payment, immediately on
demand by LTSBCF;

(ii) will create fixed and floating charges over its assets and undertakings as
security for their respective Liabilities under the Finance Documents;

(iitf) will undertake to do all such acts or execute all such documents as LTSBCF
requires to;

(A) perfect or protect the Charges or the priority of the Charges; and/or

(B) facilitate the realisation of the Charged Assets or the exercise of any
rights vested in LTSBCF or any receiver; and

(iv) will promptly execute and deliver to LTSBCF a Charge of such of its real
property from time to time in England and/or Wales as LTSBCF requires,

on the terms agreed.
@ Pursuant to the Share Charges, B&A, RD and E&W, amongst other things:
(i} will covenant to pay to LTSBCF all Liabilities when due in accordance with
its terms or, if they do not specify the time for payment, immediately on

demand by LTSBCF; and

(ii) will create fixed charges over the shares they hold in the capital of EWSR,
RES and EWSI respectively,

LDYINGTIS 105522-0230 Page 2




on the terms agreed.

(e} Pursuant to the Enforcement Agreement, EWS (together with EWSR, EWSI and
RES) and LTSBCF will enter into arrangements relating to (amongst other things)
security issues relating to the New Security Documents, the Guarantee and Indemnity
Document, the EWS Facilities and the BVI Facility.

DEFINITIONS
BVI Facility means a £20 million loan facility which BVI proposes enter with LTSBCF (in
which Lloyds Bank plc and certzin other banks or other banks or other financial institutions
will again sub-participate);

B&A means Boreal & Austral Railfreight Limited (company number 3164272);

BVI means UK Railway Holdings (BV]) Limited (registered in the British Virgin Islands with
the number 565232);

Charged Assets means the assets of EWS, EWSR, EWSI, RES and/or any assets from time to
time subject, or expressed to be subject, to the Charges or any part of those assets;

Charges means all or any of the security created or expressed to be created by or pursuant to
the Security Deed by EWS, EWSR, EWSI and/or RES;

EWSI means English Welsh & Scottish Railway International Limited (company number
3232475y,

EWS means English Welsh & Scottish Railway Holdings Limited (company number
3116322);

EWSR means English Welsh & Scottish Railway Limited (company number 2933988);
E&W means East & West Railway Limited (company number 3180966);

Finance Documents means each of the Debt Purchase Agreements (individually with each of
EWSR and EWSI as seller of its respective debts), the Property Loan Agreement and the
Plant and Machinery Loan Agreement, the Guarantee, the Security Deed, the Share Charges,
the Enforcement Agreement, any accession letters, any resignation letter and any other
document designated as such by the relevant parties;

Liabilities means all present and future moneys, debts and liabilities due, owing or incurred
by it to any secured party under or in connection with any Finance Document (in each case,
whether alone or jointly, or jointly and severally, with any other person, whether actually or
contingently and whether as principal, surety or otherwise);

LTSBCF means Lloyds TSB Commercial Finance Limited (company number 733011);

New Security Documents means the Sharc Charges and the Security Deed together;

RD means Res December Limited (company number 3134604); and

RES means Rail Express Systems Limited (2938991).

LDO3OBTYE 105522-0230




APPENDIX 3 - DATE ON WHICH FINANCIAL ASSISTANCE IS TO BE GIVEN

A date being not later than eight weeks from the date hereof.

L.DY308T7/5 1055220230 Page d
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KPMG LLP Tel +44 (0} 113 2231 3000
1 Tha Embankmant Fax +44 (0) 13 231 3665
Maville Street DX 724440 Leeds

Leeds LS 4DW

United Kingdom

The Directors

English Welsh & Scottish Railway Holdings

Limited

McBeath House Ourref rf/218
110 Goswell Road

London ECIV 7LL

— Dear Sirs

Auditors’ report to the directors of English Welsh & Scottish Railway Holdings
Limited pursuant to Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors dated 5 June 2006 in
connection with the praposal that the company should give financial assistance for the purpose
of reducing or discharging a liability previously incurred for the purpose of the purchase of the
company's ordinary shares.

This report is made solely to the company's directors as a body in accordance with section
156(4) of the Companies Act 1985. Our work has been undertaken so that we as the company’s
auditors might state to the company’s directors those matters we are required to state to them in
a report under section 156(4) of that Act and for no other purpose. To the fullest extent
permitted by law, we do not accept or assume responsibility to anyone other than the company
and the company’s directors as a body for our work under section 156(4} of that Act or for this
report.

We have enquired into the state of the company's affairs in order to review the bases for the
statutory declaration.

We are not aware of anything to indicate that the opinion expressed by the directors in their
declaration as to any of the matters mentioned in Section 156(2) of the Companies Act 1985 is
unreasonable in all the circumstances.

Yours faithfully

KPMG LLP

Registered Auditor

RMAQLLP, 4 UK Basbou dodedly pasbow 3lig, bx 4 vnemy Lon od Fargistmud un Evigleiaf Nu DCI01 520
KPMG Intemnnrons), 3 Swisd Coopiiatng Raisisied othaw ¥ Sshsbury Squua, Londoan ECAY EBR
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COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares.

155(6)a

To the Registrar of Companies F or official use Company number
T [ osnies2z
i

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

Name of company

« English Welsh & Scottish Railway Holdings Limited (hereinafter referred to as "the company”)

¥Wet

Hamdi Conger of 7 Briar Road, Newthorpe, Nottinghamshire, NG16 2BN;

Carl Ferenbach of 87 Pinckney Street, Boston, Massachusetts, MA 02114, USA;

Sean Finn of 935 de la Guacheterie Street West, Floor 16, Monteal, Quebec H3B 2M9, Canada;

Keith Heller of 56 Scarsdale Villas, London, W8 6PP;

Lord Griffiths of Fforestfach of 133 Fleet Street, London, EC4A 2BB;

Claude Mongeau of 935 de la Guacheterie Street West, Floor 16, Montreal, Quebec H3B 2M9, Canada; and
David Richwhite of Appartment 16 Hale House, 34 De Vere Gardens, London, W8 SAQ.

irhasobexdireotor][al! the directors] of the above company do sclemnly and sincerely declare that:
The business of the company is:
eakmmmxmmgmsadmmm“mmmn&mmmmmmmﬂsxm:t
MkMxmmm:mmxxgcﬁnnﬁxmﬂﬁﬁbﬁinmﬁmammmm&zmm
AiRsUeNtbnsinasHirdebintec Kingdonmk

{c) something other than the above 1

The company is proposing to give financial assistance in connection with the acquisition of shares
in the [company] fcomparyiaheicingnompanyx

It
The assistance is for the purpose of [thatooquisitian] {reducing or discharging a liability incurred
for the purpose of that acquisition].

The number and class of the shares acquired or to be acquired is: (i) 5,921,765 ordinary shares of £1.00 each
in the company, acquired by UK Railway Holdings (BVT) Limited, and (ii) 736,212 ordinary shares of £1.00 each in the company, acquired by
MJ UK Railway Holdings LLP.

Presentor's name, address and For official use |
reference (if any): General Section -

FRESHFIELDS BRUCKHAUS

DERINGER

65 FLEET STREET, LONDON
ENGLAND EC4Y 1HS

DX 23 LONDON/CHANCERY
LANE l




The assistance is to be given to: {note 2) Please do not

write in
(i) UK Railway Holdings (BV!) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British this margin
Virgin Islands; (ii) MJ UK Railway Holdings LLP of 9E Lockerman Street, Suite 1B, Dover DE 19901, Please complete
County of Kent, USA and (i) English Welsh & Scotiish Railway Limited of McBeath House, 310 Goswell A
Road, London, EC1V 7LL. bold block
lettering
The assistance will take the form of:
See appendix 1

The person who [has acquired fwitkazguira]* the shares is: *Delete as

{i) UK Railway Holdings (BVI) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin appropriate
Islands; and (ii) MJ UK Railway Holdings L.LLP of 9E Lockerman Street, Suite 1B, Dover DE 19901, County of

Kent, USA

The principal terms on which the assistance will be given are:

See appendix 2
The amount of cash to be transferred 1o the person assisted is £ Nil
The value of any asset to be transferred to the person assisted is £ Nil

The date on which the assistance is 1o be given is  See appendix 3 19 Page 2




Please do not ¥We have formed the opinion, as regards the company's initial situation immediately following
write in

this margin the date on which the assistance is proposed to be given, that there will be no ground on which it
Please complete could then be found to be unable to pay its debts. {note 3)

legibly, preferably

in black type, or

bold block lettering (a} [¥We have formed the opinion that the company will be able to pay its debts as they fall due

during the year immediately following that date] T {note 3}

{b) Bbiscdntanded taxgonmensshawindingasok thegempanyxwithindidmorthexeitbekdate,
anckihnedevedertmedihs opimionihakihesarmpanwitbbeakiet expyxitesbtsxotabwisiin
imanthsoktheoarmerserentak thesdndingaox ] T (note 3)

TDelete either {a) or
{b) as appropriate

et b et g

And ¥we make this solemn declaration conscientiously believing the same to be true and by

virtue of the provisions of the Statutory Declarations Act 183b.

Declared at Mou\{—a:cd ) Qoo_,lp@e__ Declarants to sign below

-

oo

the 5“‘ day of —\ e ’_2.0(?(0 )

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

NOTES

1 For the meaning of "a person incurring a liability” and "reducing or discharging a liability" see
section 152(3) of the Companies Act 1986.

2 tnsert full namel(s) and address{es) of the person{s) to whom assistance is to be given; ifa
recipient is a company the registered office address should be shown.

3 Contingent and prospective liabilities of the company are to be taken into account-see
section 156(3} of the Companies Act 1985,

4 The auditors report required by section 156{4) of the Companies Act 1985 must be annexed to

this form.
OYEZ The Solicitors’ Law Stationery Socisty Ltd,, Oyez House, 7 Spa Raad, London SE16 300. 1885 Edition
© Crown copyright {ref: CHA/} 4.89
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FORM 155 (6) (a) APPENDIX 1 — FORM OF FINANCIAL ASSISTANCE

ENGLISH WELSH & SCOTTISH RAILWAY HOLDINGS LIMITED (EWS)

The assistance in this transaction (where applicable in respect of each relevant party} will take
the form of:

(a) EWSR, EWSI (each as a seller of its debts and EWSR as a borrower) and EWS
entering into new financing facilities with LTSBCF (which facilities will then be sub-
participated to Lloyds TSB Bank pic and certain other banks or financial institutions) totalling
(in aggregate with the BVI Facility as defined below) up to £150 million (the EWS
Facilities). The EWS Facilities will comprise Debt Purchase Agreements (individually with
each of EWSR and EWSI as seller of its respective debts) and a Property Loan Agreement
and a Plant and Machinery Loan Agreement (each with EWSR as borrower). At the same
time as entering into the EWS Facilitics, EWS cancelling its existing bank facilities with
Barclays Bank plc, Lloyds TSB Bank plc and The Royal Bank of Scotland ple.

)] the providing of guarantees and the giving of indemnities in respect of the EWS
Facilities and the BVI Facility (as defined below) in favour of LTSBCF by EWS, EWSR,
EWSI and RES (together the Guarantors) entering into a composite guarantee and indemnity
(the Guarantee).

{c) the Guarantors entering into a security deed in connection with the EWS Facilities
and the BVI Facility, under which security will be granted in favour of LTSBCF by each of
them over all of their assets and undertakings (the Security Deed)

(d) E&W, RD and B&A, each entering into a security document in connection with the
EWS Facilities and the BVI Facility granting a charge in favour of LTSBCF over all of the
shares in EWSI, RES and EWSR respectively (the Share Charges).

(e EWS (together with EWSR, EWSI, RES, B&A, RD, E&W and BVI) and LTSBCF
entering into an enforcement agreement (the Enforcement Agreement).

LER0ETT/S 105522-0230




APPENDIX 2 — PRINCIPAL TERMS ON WHICH THE ASSISTANCE WILL BE
GIVEN

(a) Pursuant to the EWS Facilities, EWSR and EWSI paying certain fees to LTSBCF in
connection with the EWS Facilities and the BVI Facility.

(b) Pursuant to the Guarantee, EWS (together with EWSI, EWSR and RES on a joint and
several basis) will enter into obligations as Guarantors in relation to the EWS
Facilities and the BVI Facility to:

(i) guarantee to LTSBCF punctua! performance by EWS, EWSR, EWSI and
BVI of each of their respective obligations under or in connection with the
EWS Facilities and the BVI Facility;

(ii) undertake with LTSBCF that whenever EWS, EWSR, EWSI and BVI does
not pay any amount when due under or in connection with the EWS Facilities
and the BVI Facility, it shall immediately on demand pay that amount as if it
was the principal obligor; and

(iiiy indemnify LTSBCF immediately on demand against any cost, loss or liability
suffered by LTSBCF if any obligation guaranteed by EWS, EWSR, EWSI
and BV1 is or becomes unenforceable, invalid or illegal,

on the terms agreed.
{c) Pursuant to the Security Deed, EWS {together with EWSR, EWSI and RES):
(i) will covenant to pay to LTSBCF all Liabilities when due in accordance with
its terms or, if they do not specify the time for payment, immediately on

demand by LTSBCF;

(if) will create fixed and floating charges over its assets and undertakings as
security for their respective Liabilities under the Finance Documents;

(iii) will undertake to do all such acts or execute all such documents as LTSBCF
requires to:

(A) perfect or protect the Charges or the priority of the Charges; and/or

(B) facilitate the realisation of the Charged Assets or the exercise of any
rights vested in LTSBCF or any receiver; and

(iv) will promptly execute and deliver to LTSBCF a Charge of such of its real
property from time to time in England and/or Wales as LTSBCF requires,

on the terms agreed.
(d) Pursuant to the Share Charges, B&A, RD and E&W, amongst other things:
(i) will covenant to pay to LTSBCF all Liabilities when due in accordance with
its terms ot, if they do not specify the time for payment, immediately on

demand by LTSBCF; and

(ii) will create fixed charges over the shares they hold in the capital of EWSR,
RES and EWS] respectively,

LI9308TH/5 1055220230 Page 2




on the terms agreed.

(e) Pursuant to the Enforcement Agreement, EWS (together with EWSR, EWSI and
RES) and LTSBCF will enter into arrangements relating to (amongst other things)
security issues relating to the New Security Documents, the Guarantee and Indemnity
Document, the EWS Facilities and the BVI Facility,

DEFINITIONS
BVI Facility means a £20 million loan facility which BVI proposes enter with LTSBCF (in
which Lloyds Bank plc and certain other banks or other banks or other financial institutions
will again sub-participate);

B&A means Boreal & Austral Railfreight Limited (company number 3164272);

BVT means UK Railway Holdings (BVI) Limited (registered in the British Virgin Islands with
the number 565232},

Charged Assels means the assets of EWS, EWSR, EWSI, RES and/or any assets from time to
time subject, or expressed 1o be subject, to the Charges or any part of those assets;

Charges means al! or any of the security created or expressed to be created by or pursuant to
the Security Deed by EWS, EWSR, EWSI and/or RES;

EWSI means English Welsh & Scottish Railway International Limited (company number
3232475);

EWS means English Welsh & Scottish Railway Holdings Limited (company number
3116322y,

EWSR means English Welsh & Scottish Railway Limited (company number 2938988);
E&W means East & West Railway Limited (company number 3180966},

Finance Documents means each of the Debt Purchase Agreements (individually with each of
EWSR and EWSI as seller of its respective debts), the Property Loan Agreement and the
Plant and Machinery Loan Agreement, the Guarantee, the Security Deed, the Share Charges,
the Enforcement Agreement, any accession letters, any resignation letter and any other
document designated as such by the relevant parties;

Liabilities means all present and future moneys, debts and liabilities due, owing or incurred
by it to any secured party under or in connection with any Finance Document (in each case,
whether alone or jointly, or jointly and severally, with any other person, whether actually or
contingently and whether as principal, surety or otherwise);

LTSBCF means Lloyds TSB Commercial Finance Limited (company number 733011);

New Security Documents means the Share Charges and the Security Deed together;

RD means Res December Limited (company number 3134604), and

RES means Rail Express Systems Limited (2938991).

LDA3OBTYS HOIRS2Z-0230 Page 3



APPENDIX 3 — DATE ON WHICH FINANCIAL ASSISTANCE IS TO BE GIVEN

A date being not later than cight weeks from the date hereof.
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KPMG LLP Tel +44 (03 113 231 3000
1 Tha Embankment Fax +44 {0} 113 231 3666
Nevilie Streat X 724440 Leeds

Leeds LS1 4DW

United Kingdom

The Directors

English Welsh & Scottish Railway Holdings

Limited

McBeath House Ourref rf/218
310 Goswell Road

London ECIV 7LL

Dear Sirs

Auditors' report to the directors of English Welsh & Scottish Railway Holdings
Limited pursuant to Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors dated 5 June 2006 in
connection with the praposal that the company should give financial assistance for the purpose
of reducing or discharging a liability previously incurred for the purpose of the purchase of the
company's ordinary shares.

This report is made solely to the company’s directors as a body in accordance with section
156(4) of the Companies Act 1985. Our work has been undertzken so that we as the company’s
auditors might state to the company’s directors those matters we are required to state to them in
a report under section 156(4) of that Act and for no other purpose. To the fullest extent
permitied by law, we do not accept or assume responsibility to anyone other than the company
and the company’s directors as a body for our work under section 156(4) of that Act or for this
report.

We have enquired into the state of the company's affairs in order to review the bases for the
statutory declaration.

We are not aware of anything to indicate that the opinion expressed by the directors in their
declaration as to any of the matters mentioned in Section 156(2) of the Companies Act 1985 is
unreasonable in all the circumstances.

Yours faithfully

KPMGLLP

Registered Auditor
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COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition
of shares. a

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

To the Registrar of Companies For official use Company number
T [ enesn2
1]

Name of company

« English Welsh & Scottish Railway Holdings Limited (hereinafter referred to as "the company™)

¥Wet

Hamdi Conger of 7 Briar Road, Newthorpe, Nottinghamshire, NG16 2BN;

Carl Ferenbach of 87 Pinckney Street, Boston, Massachusetts, MA 02114, USA,;

Sean Finn of 935 de la Guacheterie Street West, Floor 16, Montreal, Quebec H3B 2M9, Canada;

Keith Heller of 56 Scarsdale Villas, London, W8 6PP;

Lord Griffiths of Fforestfach of 133 Fleet Street, London, EC4A 2BB,

Claude Mongeau of 935 de la Guacheterie Street West, Floor 16, Mentreal, Quebec H3B 2M9, Canada;, and
David Richwhite of Appartment 16 Hale House, 34 De Vere Gardens, London, W8 5AQ.

jphasotedireotor](all the directors] of the above company do solemnly and sincerely declare that:
The business of the company is:
Mmmmmmemmmwmmwm&m
(c) something other than the above %

The company is proposing to give financial assistance in connection with the acquisition of shares
in the [company] eompaRysbaOg COMPaRyX

I+
The assistance is for the purpose of {that-aoouisitian] [reducing or discharging a liability incurred

for the purpose of that acquisition].

The number and class of the shares acquired or to be acquired is: (i) 5,921,765 ordinary shares of £1.00 cach
in the cornpany, acquired by UK Railway Holdings (BVD) Limited, and (ii} 736,212 ordinary shares of £1.00 each in the company, acquired by
M UK Railway Heoldings LLP.

Presentor's name, address and For official use

reference {if any): General Section Post room
FRESHFIELDS BRUCKHAUS

DERINGER

65 FLEET STREET, LONDON
ENGLAND EC4Y IHS

DX 23 LONDON/CHANCERY
LANE




The assistance is to be given to: (note 2) Please do not

write in
(i) UK Railway Holdings (BV1) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British this margin
Virgin Islands; (ii) MJ UK Railway Holdings LLP of 9E Lockerman Street, Suite 1B, Dover DE 19901, Please complete
County of Kent, USA and (i) English Welsh & Scottish Railway Limited of McBeath House, 310 Goswell !:gl;?zi(‘;;;f:r:l:lv
Road, London, ECIV 7LL. bold block
lettering
The assistance will take the form of:
See appendix 1
The person who [has acquired iwitkazgenxa]* the shares is: *Delete as
(i) UK Railway Holdings (BVI) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin appropriate
Islands; and (ii} MJ UK Railway Holdings LLP of 9E Lockerman Street, Suite 1B, Dover DE 19901, County of
Kent, USA

The principal terms on which the assistance will be given are:

See appendix 2
The amount of ¢cash to be transferred to the person assisted is £ Nil
The value of any asset to be transferred te the person assisted is £ Nil

The date on which the assistance is to be given is  See appendix 3 19 Page 2
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¥We have formed the opinion, as regards the company's initial situation immediately following
the date on which the assistance is 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) [¥We have formed the opinion that the company will be able to pay its debts as they fall due
during the year immediately following that date] T (note 3)

(b) Btisdinsended tarommensathauvdndingaook thewmpamywithinkoanthexed thatdete,
ancdanexhavefermeddha opimontbaidheampant witbbeellectexpryxiexdebedoduibuitiin
i2xmonthsokiheonrmmarcemenboaf thessindingayy. ] T (note 3)

And ¥we make this solemn declaration conscientiously believing the same to be true and by

virtue of the provisions of the Statutory Declarations Act 1835.

Declared at W, New Zeadoned Declarants to sign below

before me

Public or Justice of
¢ powers conferred on

A Commissigngr for Oaths or No
the Peace ora/Solicitor having
a Commissioner for Oaths,

Roger J C Partridge
Solicitor
Auckland

NOTES

1 For the meaning of "a person incurring a liability" 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 is to be given; if a
recipient is a caompany the registered office address should be shown.

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

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

OYEZ The Solicitors' Law Stationery Socisty Ltd., Oyez House, 7 Spa Road, London SE16 30Q. 1985 Edition
© Crown copyright {ref: CHA/) 489

Companies G155(6)(a)




FORM 155 (6) (a) APPENDIX 1 — FORM OF FINANCIAL ASSISTANCE

ENGLISH WELSH & SCOTTISH RAILWAY HOLDINGS LIMITED (EWS)

The assistance in this transaction (where applicable in respect of each relevant party) will take
the form of:

(a) EWSR, EWSI (cach as a seller of its debts and EWSR as a borrower) and EWS
entering into new financing facilities with LTSBCF (which facilities will then be sub-
participated to Lloyds TSB Bank plc and certain other banks or financial institutions) totalling
(in aggregate with the BVI Facility as defined below) up to £150 million (the EWS
Facilities). The EWS Facilities will comprise Debt Purchase Agreements (individually with
each of EWSR and EWSI as seller of its respective debts) and a Property Loan Agreement
and a Plant and Machinery Loan Agreement {each with EWSR as borrower). At the same
time as entering into the EWS Facilities, EWS cancelling its existing bank facilities with
Barclays Bank plc, Lloyds TSB Bank plc and The Royal Bank of Scotland ple.

(b) the providing of guarantees and the giving of indemnities in respect of the EWS
Facilities and the BVI Facility (as defined below) in favour of LTSBCF by EWS, EWSR,
EWSI and RES (together the Guarantors) entering into a composite guarantee and indemnity
(the Guarantee).

(c) the Guarantors entering into a security deed in connection with the EWS Facilities
and the BVI Facility, under which security will be granted in favour of LTSBCF by each of
them over all of their assets and undertakings (the Security Deed)

(d) E&W, RD and B&A, each entering into a security document in connection with the
EWS Facilities and the BVI Facility granting a charge in favour of LTSBCF over all of the
shares in EWSI, RES and EWSR respectively (the Share Charges).

(e) EWS (together with EWSR, EWSI, RES, B&A, RD, E&W and BVI) and LTSBCF
entering into an enforcement agreement (the Enforcement Agreement).

[.D93NGT/S 163522-0230




APPENDIX 2 — PRINCIPAL TERMS ON WHICH THE ASSISTANCE WILL BE
GIVEN

(a) Pursuant to the EWS Facilities, EWSR and EWSI paying certain fees to LTSBCF in
connection with the EWS Facilities and the BVI Facility.

(b) Pursuant to the Guarantee, EWS (together with EWSI, EWSR and RES on a joint and
several basis) will enter into obligations as Guarantors in relation to the EWS
Facilities and the BVI Facility to:

(i) guarantee to LTSBCF punctual performance by EWS, EWSR, EWS] and
BVI of each of their respective obligations under or in connection with the
EWS Facilities and the BVI Facility;

(i) undertake with LTSBCF that whenever EWS, EWSR, EWSI and BVI does
not pay any amount when due under or in connection with the EWS Facilities
and the BVI Facility, it shall immediately on demand pay that amount as if it
was the principal obligor; and

(iii)) indemnify LTSBCF immediately on demand against any cost, loss or liability
suffered by LTSBCF if any obligation guaranteed by EWS, EWSR, EWSI
and BVI is or becomes unenforceable, invalid or illegal,

on the terms agreed.
(©) Pursuant to the Security Deed, EWS (together with EWSR, EWSI and RES):
(i} will covenant to pay to LTSBCF all Liabilities when due in accordance with
its terms or, if they do not specify the time for payment, immediately on

demand by LTSBCF;

(ii) will create fixed and floating charges over its assets and undertakings as
security for their respective Liabilities under the Finance Documents;

(iii) will undertake to do all such acts or execute all such documents as LTSBCF
requires to:

(A) perfect or protect the Charges or the priority of the Charges; and/or

(B) facilitate the realisation of the Charged Assets or the exercise of any
rights vested in LTSBCF or any receiver; and

(iv) will promptly execute and deliver to LTSBCF a Charge of such of its real
property from time to time in England and/or Wales as LTSBCF requires,

on the terms agreed,
(d) Pursuant to the Share Charges, B&A, RD and E&W, amongst other things:
(i) will covenant to pay to LTSBCF all Liabilities when due in accordance with
its terms or, if they do not specify the time for payment, immediately on

demand by LTSBCF; and

(i) will create fixed charges over the shares they hold in the capital of EWSR,
RES and EWSI respectively,

LIDR3N8TT/S 105522-0230 Page 2




on the terms agreed.

{e) Pursuant to the Enforcement Agreement, EWS (together with EWSR, EWSI and
RES) and LTSBCF will enter into arrangements relating to (amongst other things)
security issues relating to the New Security Documents, the Guarantee and Indemnity
Document, the EWS Facilities and the BVI Facility.

DEFINITIONS
BVI Facility means a £20 million loan facility which BVI proposes enter with LTSBCF (in
which Lloyds Bank plc and certain other banks or other banks or other financial institutions
will again sub-participate);
B&A means Boreal & Austral Railfreight Limited (company number 3164272);

BVI means UK Railway Holdings (BVI) Limited (registered in the British Virgin Islands with
the number 565232);

Charged Assets means the assets of EWS, EWSR, EWSIL, RES and/or any assets from time to
time subject, or expressed to be subject, to the Charges or any part of those assets;

Charges means all or any of the security created or expressed to be created by or pursuant to
the Security Deed by EWS, EWSR, EWSI and/or RES;

EWSI means English Welsh & Scottish Railway International Limited (company number
3232475),

EWS means English Welsh & Scottish Railway Holdings Limited (company number
3116322),

EWSR means English Welsh & Scottish Railway Limited (company number 2938988);
E& W means East & West Railway Limited (company number 3180966);

Finance Documents means each of the Debt Purchase Agreements (individually with each of
EWSR and EWSI as seller of its respective debts), the Property Loan Agreement and the
Plant and Machinery Loan Agreement, the Guarantee, the Security Deed, the Share Charges,
the Enforcement Agreement, any accession letters, any resignation letter and any other
document designated as such by the relevant parties;

Liabilities means all present and future moneys, debts and liabilities due, owing or incurred
by it to any secured party under or in connection with any Finance Document (in each case,
whether alone or jointly, or jointly and severally, with any other person, whether actually or
contingently and whether as principal, surety or otherwise);

LTSBCF means Lloyds TSB Commercial Finance Limited (company number 733011);

New Security Documents means the Share Charges and the Security Deed together;

RD means Res December Limited (company number 3134604); and

RES means Rail Express Systems Limited (2038991).

LDY30B77/3 105522-0230 Page 3




APPENDIX 3 — DATE ON WHICH FINANCIAL ASSISTANCE IS TO BE GIVEN

A date being not later than eight weeks from the date hereof.

Page 4
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KPMG LLP Tl +44 (0) 113 231 3000

t The Embankment Fax +44 (0] 113 231 3666
Navillg Strast D¥ 724440 Leeds
Leeds LS1 4DW
United Kingdem

The Directors

English Welsh & Scottish Railway Holdings

Limited

McBeath House Ourref rff218

310 Goswell Road

London EC1V 7LL

— Dear Sirs

Auditors' report to the directors of English Welsh & Scottish Railway Holdings
Limited pursuant to Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors dated 5 June 2006 in
connection with the proposal that the company should give financial assistance for the purpose
of reducing or discharging a liability previously incurred for the purpose of the purchase of the
company's ordinary shares.

This report is made solely to the company’s directors as a body in accordance with section
156(4) of the Companies Act 1985. Our work has been undertaken so that we as the company's
auditors might state to the company’s directors those matters we are required to state to them in
a report under section 156(4) of that Act and for no other purpose. To the tullest extent
permitted by law, we do not accept or assume responsibility to anyone other than the company
and the company’s directors as a body for our work under section 156(4) of that Act or for this
report.

We have enquired into the state of the company's affairs in order to review the bases for the
statutory declaration.

We are not aware of anything to indicate that the opinion expressed by the directors in their
declaration as to any of the matters mentioned in Section 156(2) of the Companies Act 1985 is
unreasonable in all the circumstances.

Yours faithfully

KPMG LLP

Registered Auditor
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KPMG LLP Tel +44 (0) 113 231 3000
1 The Embankmaent Fax +44 {0} 113 231 36565
Neville Street [X 72444Q Leeds

Leeds LS1 4DW
United Xingdom

The Directors

English Welsh & Scottish Railway Holdings

Limited

McBeath House Ourref 1f/218
310 Goswell Road

London EC1V 7LL

5 June 2006

— Dear Sirs

Auditors' report to the directors of English Welsh & Scottish Railway Holdings
Limited pursuant to Section 156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors dated 5 June 2006 m
connection with the proposal that the company should give financial assistance for the purpose
of reducing or discharging a liability previously incurred for the purpose of the purchase of the
company's ordinary shares.

This report is made solely to the company’s directors as a body in accordance with section
156(4) of the Companies Act 1985. Our work has been undertaken so that we as the company’s
auditors might state to the company’s directors those matters we are required to state to them in
a report under section 156(4) of that Act and for no other purpose. To the fullest extent
permitted by law, we do not accept or assume responsibility to anyone other than the company
and the company’s directors as a body for our work under section 156(4) of that Act or for this
report.

We have enquired into the state of the company's affairs in order to review the bases for the
statutory declaration.

We are not aware of anything to indicate that the opinion expressed by the directors in their
declaration as to any of the matters mentioned in Section 156(2) of the Companies Act 1985 1s

unreasonable in all the circumstances.

Yours faithfully

KPM L ol

EPMGLLP

Registered Augftor

KPMS LLP, a UK limited liability partnership, is a marmber of Registered in England Ne OC301540
KPMG International, a Swiss cooperative Registared cffice: 8 Salisbury Square. London EC4Y 868




