COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

19560

To the Registrar of Companies For official use Company number
Please complete T
legibly, preferably . I i | 03116322
in black type, or [ W S
bold block lettering  Name of company

Flease do not Pursuant to section 155(6) of the Companies Act 1985
write in
this margin

*Insert full name # English Welsh & Scottish Railway Holdings Limited (hereinafter referred to as “the company")
of company

Note
Please read the

notes on page 3 ¥wet

ef: lati
:’hi: ;:r:::mp M Hamdi Conger of 7 Briar Road, Newthorpe, Nottinghamshire, NG16 2ZBN;

Carl Ferenbach of 87 Pinckney Street, Boston, Massachusetts, MA 02114, USA;
TLﬂ;g:;:;;gg‘gg :;;d Sean Finn of 935 de la Guacheterie Street West, Floor 16, Montreal, Quebec H3B 2M9, Canada;
the directors Keith Heller of 56 Scarsdale Viilas, London, W8 6PP;
Lord Griffiths of Fforestfach of 133 Fleet Street, London, EC4A 2BB;
Claude Mongean 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.

‘:::;‘:pz;m theveodexeirectorifall the directors] of the above company {hereinafter cailed ‘this company') do
solemnly and sincerely declare that:
The business of this company is:
$Delete whichever  (akivatodaxerognised bankiflicenseskinstisxtionkwithintamean ook e amki Aok e T e T
s nappropriste faxthatodkaxpersonasthaxsed umiroesntinu Roonabof e reuran X Garmm NesACt XK B 2 XX X ey
oirsuRncahusinessintbeckiniteddbingdams
{c) something other than the above®

This company is [toed[a] holding company of*  Rail Express Systems Limited
which is
proposing to give financial assistance in connection with the acquisition of shares
in [this companyl{ |
whachatdingeompanyakikiseompany.]

Presentor's name address and For official use
reference (if any}: General Section
FRESHFIELDS BRUCKHAUS
DERINGER

65 FLEET STREET, LONDON ’ ’

Post rocom

ENGLAND EC4Y 1HS
DX 23 LONDON/CHANCERY LANE

104 WL UXREGTRE
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The assistance is for the purpose of ixageoquisitior]|[reducing or discharging a liability incurred Please do not
for the purpose of that acquisition}.* (note 1) ::,;:;';,g;n

Please complete
legibly, preferably
in black type, or

(1) 5.921,765 ordinary shares of £1.00 each in this company, acquired by UK Railway Holdings (BVI) Limited; and bold block lettering
{ii) 736,212 ordinary shares of £1.00 each in this company, acquited by MI UK Railways Holdings LLP.

The number and class of the shares acquired or to be acquired is:

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

(i) UK Railway Holdings (BV1) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin
Islands; (i) MJ UK Railway Holdings LLP of 9E Lockerman Street, Suite 1B, Daver DE 19901, County of Kent,
USA and (jii) English Welsh & Scottish Railway Limited, McBeath House, 310 Goswell Road, London, ECIV
TLL.

The assistance will take the form of:

See appendix |

The person who (has acquired]{wittaesoa]* the shares is: "Delete as

appropriate
(i) UK Railway Holdings (BVI} 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 an which the assistance will be given are:

See appendix 2

The amount {if any} by which the net assets of the company which is giving the assistance will be
reduced by giving itis Nit

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

The value of any asset to he transferred to the person assisted is £ Nil Page 2




T

? Please do not
write in
this margin

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

TDelets either (a} or
{b} as appropriate

The date on which the assistance is to he given is See appendix 3 19

¥We have formed the opinion, as regards this 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 this company will be able to pay its debts as they fall due
during the year immediately following that date] T (note 3)

(b) tiginendasdtasommensaihonuindingour shthiscempanowithindbaamisakiiatoaiexx
anctasexkavetannadibecopioitnhat thisooummansadikRexakia fogpayitexdeltgdox fnibasirioox
i nronthescofdhecommeneerre Rbof dvewinirgarpc ) T (note 3)

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

virtue of the provisions of the Statutory Declarations Act 1835.
Je soussigné, Maitre Yg e ')R vNET
ntaire associé & Annecy ( FRANCE )
¢ortifie sincére et véritable la signature
appusée cl-contre

e iy
the Faﬁ’fx Knnecy Ie ;/( /9{' .

CoE- L S S L e I = L R e O

Declared at Declarants 1o sign below

before me

A Commissicner 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 8 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.

The Solicitors® Law Stationery Society Ltd., Oyez Housa, 7 Spa Road, London SE16 30Q. iti
OYEZ @ Crown copyright {ref: CHA/T) 1985 Ed,;l,gg

Companies G155(6)(b)




FORM 155(6)(b) . APPENDIX 1 - FORM OF FINANCIAL ASSISTANCE

ENGLISH WELSH & SCOTTISH RAILWAY HOLDINGS LIMITED
(EWS) AS AHOLDING COMPANY OF RAIL EXPRESS SYSTEMS LIMITED (RES)

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 ot 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, Lioyds 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 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 2 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 decument 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 Skare Charges).

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

LDG26487/3 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.

()] 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;

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 inmediately on demand pay that amount as if it
was the principal obligor; and

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)

(i)

(iii)

Giv)

will covenant to pay to LTSBCF all Liabilities when due in accordance with
its terms or, if they do not specify the time for paymemt, immediately on
demand by LTSBCEF;

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

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

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)

(it}

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

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

LDY26487/3 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 Facitities and the BVI Facility.

DEFINITIONS
BVI Facility means a £20 million loan facility which BV1 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 (BV1) Limited (registered in the British Virgin Islands with
the number 565232);

Charged Assets means the assets of EWS, EWSR, EWSL, 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 Weish & 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 (individuaily 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).

1L.DY26487/3 1055220230 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.

LDO26487/3 105522-0230 Page 4




KPMG LLP Tel +44 (0} 113 231 3000
1 The Embankment Fax +44 {0 113 231 3665
Naville Street DX 724440 Leeds
Leeds LSY 40W
United Kingdom

The Directors

English Welsh & Scottish Railway Holdings

Limited

McBeath House Qurref 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 Rail Express Systems Limited, of which this company is a
holding company, should give financial assistance for the purpose of reducing or discharging a
liability previously incurred for the purpose of the purchase of this 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 fuliest 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 alfairs in order 1o 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,

Y ours faithfully

KPMG LLFP

Registered Auditor

FPEACY AP, #0K Lavniiend haliaty o s alrgs, o o 1ot 1 Ruowgstuntnd i s Engdand His (rG30F 520
KPMG intenationa), » Swiss cotpenmiva Rogisterod ollice: 8 Satsbyry Squato, Lenaon ECLY BSB




Please do not
write in
this margin

Piease complete
legibly, preferably
in black type, or
bold block lettering

*Insert full name
of company

Note

Please read the
notes on page 3
before completing
this form

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

Delete as
appropriate

IDelete whichever
is inappropriate

Page 1

COMPANIES FORM No. 155(6]b
Declaration by the directors

of a holding company in

relation to assistance for the -

acquisition of shares

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

To the Registrar of Companies For official use Company number
|~ T 717 [Tostsazz
o1

Name of company

= English Welsh & Scottish Railway Holdings Limited (hereinafier 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 Florestfach of 133 Fleet Street, Londen, EC4A 2BB;

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

fehmeohexdiventor]all the directors] of the above company (hereinafter called 'this company'} do

solemnly and sincerely declare that:

The business of this company is:

faxshatofa{rerogmisen hankijicenseExinati srkonk withix e oneaning ok texB ackingokot 3z ox ¥

Wxthatokeopersomanthareedoond s sentisrkdooxi ok ietneurane s Cormuat R A B DO Ry
oxirzrmnoecousainsssdntheciriteddsingdam

{c) something other than the above *

This company is itkeed[a] holding company of* Rail Express Systems Limited
which is
proposing to give financial assistance in connection with the acquisition of shares
in [this companyl](
sbechoddingaeommpanyak itictompany.]

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




1

The assistance is for the purpose of iatecguisitior]lreducing or discharging a liability incurred FPlease do not
for the purpose of that acquisition].* {note 1) s margin

Please complete
legibly, preferabiy
in black type, or

(i) 5,921,765 ordinary shares of £1.00 ach in this company, acquired by UK Railway Holdings (BV1) Limited; and bold block lattering
(ii) 736,212 ordinary shares of £1.00 each in this company, acquired by MJ UK Railways Holdings LLP.

The number and class of the shares acquired or to be acquired is:

The assistance is to be given to: {note 2}

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

USA and (iii) English Welsh & Scottish Railway Limited, McBeath House, 310 Goswell Road, London, EC1V
7LL.

The assistance will take the form of:

See appendix 1

The person who [(has acquired}{witl=gexiriza]* the shares is: *Delete as

appropriate
(i) UK Ratlway Holdings (BVI) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin
Islands; and (ii) M) 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 (if any) by which the net assets of the company which is giving the assistance will be
reduced by giving itis  Nil

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 Page 2




i

? Please do not
write in
this margin

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

T Deleta gither {a) or
{b) as appropriate

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

¥We have formed the opinion, as regards this 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 farmed the opinion that this company will be abie 1o pay its debts as they fall due
during the year immediately following that date] T (note 3)

(b) Rt igintendash b oInenss iR e REIRAcUR BESH B RMPADNYNIHIR IR IR B IR AL Hat8ex
Bomonthaoftha-commensementofsdtewindingaerx ! T (note 3)

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

virtue of the provisions of the Statutory Declarations Act 1835.

Declared at }mb’\. Marsachuse bt Declarants to sign below

the 5?}’] day of 'TL’.P\Q—,‘ am(ﬁ + W

before me

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

(Gt Vo

Notes
1 For the meaning of "a person incurring a liability" and “reducing or distharging 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' repont required by section 156(4) of the Companies Act 1985 must be annexed to
this form.

The Solicitors’ Law Stationery Society Ltd., Oyez House, 7 Spa Road, London SE16 300Q. iti
OYEZ © Crown copyright [ref: CHA/) v 1985 Edl‘t;l_g:'

Companies G155(6)(b)




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

ENGLISH WELSH & SCOTTISH RAILWAY HOLDINGS LIMITED
(EWS) AS A HOLDING COMPANY OF RAIL EXPRESS SYSTEMS LIMITED (RES)

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 Facilities, EWS cancelling its existing bank facilities with
Barclays Bank plc, Lloyds TSB Bank ple and The Royal Bank of Scotland pic.

(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 BV 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).

LD926487/3 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 BVT 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) puarantee to LTSBCF punctual performance by EWS, EWSR, EWSI and
BVI of each of their respective oblipations 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

(iliy indemnify LTSBCF immediately on demand against any cost, 1oss 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;

(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 EWS] respectively,

L.LDY26487/3 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 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 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 joinily, or jointly and severally, with any other person, whether actally or
contingently and whether as principal, surety or otherwise);

LTSBCF means Lloyds T8B 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).

LDY26487/3 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.

LD926487/3 105522-0230 Page 4
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KPMG LLP Tel +44 (0} 113 231 3000
1 The Embankmant Fax +44 {0} 113 231 3665
Neville Streat DX 724440 Leeds

Leeds LS1 4Dw
United Kingdem

The Directors

English Welsh & Scottish Railway Holdings

Limited

McBeath House Queref rff218
310 Goswell Road

London ECLV 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
comnection with the proposal that Rail Express Systemns Limited, of which this company is a
holding company, should give financial assistance for the purpose of reducing or discharging a
liability previously incurred for the purpose of the purchase of this 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, QOur 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 stale of the company's a[Tairs in order 10 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

Regisiered Awditor

KPRAC) LLF, U farntenh halitady pim il v, 1 o 1w s o Ruonrstimnd i Ergland Mo OC301540
KPRAG intorhanionat, & Swiss Cooporalve Rogsoroa oflica: B Sasbury Square, Lomdon ECAY 888
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COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

190(6)b

Pursuant to section 185(6) of the Companies Act 1985

To the Registrar of Companies For official use Company number
17 [ osiiesz2
1 _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, NG 16 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, Montreal, Quebec H3B 2M9, Canada; and
David Richwhite of Appartment 16 Hale House, 34 De Vere Gardens, London, W8 5AQ.

iohasobexdirentor][all the directors] of the above company (hereinafter called 'this company'} do

solemnly and sincerely declare that:

The business of this company is:

fakihatodaiserognicent:bankiilicon seaxinastixiondowithiaxaxmeaning ot hexB ankingoet k938 L

ikt Rk soperstenau i xiset rad e seati B B om ok s euranad B BeniesRACt IS8 23 srky
oniRsueenceusiness imtbecbinitedbingatam

{c) something other than the ahove?

This company is tkeeilal holding company of*  Rail Express Systems Limited
which is
proposing to give financial assistance in connection with the acquisition of shares
in [this companyll
xhachadgingeompany-akissompany.]

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




The assistance is for the purpose of fiateoquiaition){reducing or discharging a liability incurred Please do not

for the purpose of that acquisitionl.* {(note 1) :;Ii’ist?ni:rgin

Please complete
tegibly, preferably
in black type, or
bold block lettering

The number and class of the shares acquired or to be acquired is:

(i) 5,921,765 ordinary shares of £1.00 cach in this company, acquired by UK Railway Holdings (BVI) Limited; and
(ii) 736,212 ordinary shares of £1.00 each in this company, acquired by MJ UK Railways Holdings LLP.

The assistance is to be given to: (note 2)
(i) UK Railway Heldings (BVI) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin
Islands; (ii) M) UK Railway Holdings LLP of 9E Lockerman Street, Suite 1B, Dover DE 19901, County of Kent,

USA and (iii} English Welsh & Scottish Railway Limited, McBeath House, 310 Goswell Road, London, EC1V
7LL. :

The assistance will take the form of:

See appendix |

The person wﬁafhas ac-:-d_t-:ired][\wv the shares is: *Delete as

appropriate
(i) UK Railway Holdings (BVI) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin
Islands; and (i}) M) 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 (if any) by which the net assets of the company which s giving the assistance will be
reduced by giving itis Nil

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 Page 2




! Please do not
writg in
this margin

Please complate
legibly, preferably
in black type, or
boid block lettering

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

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

¥We have formed the opinion, as regards this 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 this company will be able to pay its debts as they fall due
during the year immediately following that datel T (note 3}

(b) His iR R8s O ARIRRRGSARSMMIREINEUR HhRISG LR MDD DR RIR Sk IR 8380
andiisexhavedarmnadthecopinion ket s oomeatvosdidreakin tapasitexd et stk wsithiooo
Rmonthsofithecommensementofihexingdingamx ] 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 Mon\—r@%} @Q‘Q_&% Declarants to sign below

fiann

before me W m

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 156{4} of the Companies Act 1985 must be annexed to
this form.

OYEZ The Solicitors’ Law Stationery Society Ltd.. Oyez Houss. 7 Spa Road, London SE16 30Q. 1985 Edition

@ Crown copyright (ref: CHA/1} 6.90,
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FORM 155(6)(b) APPENDIX 1 - FORM OF FINANCIAL ASSISTANCE

ENGLISH WELSH & SCOTTISH RAILWAY HOLDINGS LIMITED
(EWS) AS A HOLDING COMPANY OF RAIL EXPRESS SYSTEMS LIMITED (RES)

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 ple and certain other banks or financial institutions) totaliing
(in aggregate with the BVI Facility as defined below) up to £150 million (the EWS
Facilities). The EWS Facilities will comprise Debt Purchase Agreements (individuatly 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 plc.

(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 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, EWSL RES, B&A, RD, E&W and BVI) and LTSBCF
entering into an enforcement agreement (the Enforcement Agreement).

E.D926487/3 | (15522-0230




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.

()] 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;

(i) undertake with LTSBCF that whenever EWS, EWSR, EWS] 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

(ii)) indemnify LTSBCF immediately on demand against any cost, loss or liability
suffered by LTSBCEF if any obligation guaranteed by EWS, EWSR, EWSI
and BV] 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;

(iiy 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 reai
property from time to time in England and/or Wales as LTSBCEF 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,

1.D926487/3 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, 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, EWS] and/or RES;

EWST 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 jeintly, 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).

1LiX26487/3 105322-0234) 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.

LD926487/3 105522-0230 Page 4




KPMG LLP Tel +44 (0) 113 231 3000
1 The Embankment Fax +44 {0) 113 231 3865
Naville Street DX 724440 Leeds
Leeds LS1 4DW
United Kingdom

The Directors

English Welsh & Scottish Railway Holdings

Limited

McBeath House Ourrel 17218

310 Goswell Road

Londen ECLV 7LL

Dear Sirs

Auditors' report te the directors of English Welsh & Scottish Railway Heldings
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 Rail Express Systems Limited, of which this company is a
holding company, should give financial assistance tor the purpose of reducing or discharging a
liability previously incurred for the purpose of the purchase of this 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 sle of the compuny’s alfairs in order (o review thie bases for the
statutory declaration.

We are not aware ol anything to indicate that the opinion expressed by the dircetors 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.

Y ours faithfully

KPMG LLP

Registered Auditor

KPHACY LLP, w LK Lotaten) Raitely poom v s, 18 o v ol ol Ruuratmird i) Enggand to OG0 540
EPMG Inlaniaional & Swiss Cooporaing Rogiienod oflicy: 8 Sa2sbuty Sauaro, Lovaon EC4Y 88D
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COMPANIES FORM No. 155{6)b
Declaration by the directors
of a holding company in
relation to assistance for the

acquisition of shares

Pursuant to section 155{86) of the Companies Act 1985

To the Registrar of Companies For official use Company number
LT oanean
A4 ]

Name of company

» English Welsh & Scottish Railway Holdings Limited (hercinafter 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, L.ondon, W8 6PP;

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

Claude Mongean of 935 de 1a 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.

ithasctexdirentor]all the directors] of the above company {hereinafter called 'this company') do

soiemnly and sincerely declare that:

The business of this company is:

kaxshatobairecogniead bankiiicanssinstirtioniwithinibermean ixgok theBankingot 8T g ¢

Bkthatokax persomauthaxicodound possotisrk ol ol O s oranee G s RN eies A kBB I pancy
oiRsRRncxuainassirotbeckiniteddSingoam ¥

{c} something other than the above

This company is ltieel[a] holding company of*  Rail Express Systems Limited
which is
proposing to give financial assistance in connection with the acquisition of shares
in [this companyl](
xbachoddimgxeanmpanyakdisconpany.

Presentor's name address and For official use

reference (if any): General Section Post roam
FRESHFIELDS BRUCKHAUS

DERINGER

65 FLEET STREET, LONDON
ENGLAND EC4Y LHS
DX 23 LONDON/CHANCERY LANE




The assistance is for the purpose of ithavecquisitiorlireducing or discharging a liability incurred Please do not

‘s write in
for the purpose of that acquisition].* {note 1) this margin

Please complete
legibly, preferably
in black type, or
bold black lettering

The number and class of the shares acquired or to be acquired is:

(i) 5,921,765 ordinary shares of £1.00 each in this company, acquired by UK Railway Holdings (BVI) Limited; and
(i} 736,212 ordinary shares of £1.00 each in this company, acquired by MJ UK Railways Holdings LLP.

The assistance is to be given to: (note 2)

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

USA and (iii} English Welsh & Scottish Railway Limited, McBeath House, 310 Goswell Road, London, EC1V
TLL.

The assistance will take the form of:

See appendix 1

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

appropriate
(i} UK Railway Holdings (BVI) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin
Islands; and (i) MJ UK Railway Holdings LLL.P 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 {if any) by which the net assets of the company which is giving the assistance will be
reduced by giving itis  Nil

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

¥We have formed the opinion, as regards this 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) [K¥We have formed the opinion that this company will be able to pay its debts as they fall due
during the year immediately following that date] T (note 3)

(b) it ndashiaGRMMeneadReMIRAIRAIR BENISRIRRADX MR LML R Ha 8«
andtharediavedarioad-thecopitiotk iRt tiscomaanyxvdtikembint gy itexelotodofotasthioo
1B oromhacofdheccommoneemertobtvewwindingatx | T (note 3)

And Kwe make this solemn declaration conscientiousiy believing the same to be true and by

virtue of the provisions of the Statutory Declarations Act 1835,

Declared at Declarants to sign below
andae, FQU N S o e

the 5'*-\,\ day of O a5 _(Q \

et S S e T T -

before me MM %,R\\n\%u ’

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

SGUN SOLICITORS
391 CITY ROAD
LONDON EC1TV §NE

TEL: +44 (020)7 832 8828
[ FAX: +44 (020)7 713 7474
L DX 400212 FINSBURY 2

I

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

2 Insert full namels) 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 Stationary Society Ltd., Oyez House, 7 Spa Road, London SE16 3QQ. 1985 Edition
@ Crown copyright (ref: CHA/?) 6.90.
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FORM 155(6)(b) APPENDIX 1 - FORM OF FINANCIAL ASSISTANCE

ENGLISH WELSH & SCOTTISH RAILWAY HOLDINGS LIMITED
(EWS) AS A HOLDING COMPANY OF RAIL EXPRESS SYSTEMS LIMITED (RES)

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 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).

1.D926487/3 1055220230




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

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

on the terms agreed.
©) Pursuant to the Security Deed, EWS (together with EWSR, EWS] 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,

LI426487/3 1033220230 Page 2




on the terms agreed.

{e) Pursuant to the Enforcement Agrecment, 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&A4 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 31809663;

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
Piant 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;

Liabifities 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 actualiy 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).

LD92648T/3 1055220230 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.
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KPMG LLP Tel +44 (D) 113 231 3000
1 The Embankment Fax +44 {0) 113 231 3665
Neviila Streat DX 724440 Leeds

Leeds LS 4DW

United Kingdom

The Directors

English Welsh & Scottish Railway Holdings

Limited

McBeath House Qurref rff218
310 Goswell Road

London ECLV 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 3 June 2006 in
connection with the proposal that Rail Express Systems Limited, of which this company is a
holding company, should give financial assistance for the purpose of reducing or discharging a
liability previously incurred for the purpose of the purchase of this 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 alfairs in order (0 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

KPRACY LLP, w0 LIK lerider) halitary pmlene sibgs, 13 1 5y doun ) Py tonnd s Englvnd Ho DE300 2D
KPMG intoniiatienal, 2 Swiss cooperaivg Registorga oMlice: B Satabury Squarn, Lencan ECAY BBE
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COMPANIES FORM No. 155(6)b

Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

199(6)b

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

To the Registrar of Companies For official use Company number
T 7T [Cosites
14

Name of company

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

Ywet

Hamdi Conger of 7 Briar Road, Newthorpe, Nottinghamshire, NG 16 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 2BE;

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 3AQ.

ihaeodedtrentor]iall the directors] of the above company (herginafter calied 'this company') do

solemnly and sincerely declare that:

The business of this company is:

fakthapofarenogmiced bankificansasikmatitatioodowithimihemeaningafeB ankimgoko e s

faxikatoksx poresmattheksod uxd Breectioik Boordoabairstrenams Bmmpenies AT KB I ERKy
ORRRnOsEINesa iR the Lnited Singdam¥

{c} something other than the abovet

This company is toella) holding company of*  Rail Express Systems Limited
which is
proposing to give financial assistance in connection with the acquisition of shares
in [this companyl]l
xibanoddisgeompamnak ik coonpany. |

Presentor's name address and For official use

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

DERINGER

65 FLEET STREET, LONDON

ENGILAND EC4Y 1HS
DX 23 LONDON/CHANCERY LANE




The assistance is for the purpose of i#amecquisitiar](reducing or discharging a liability incurred
for the purpose of that acquisition].* {note 1}

The number and class of the shares acquired or to be acquired is:

(i) 5,921,765 ardinary shares of £1.00 each in this con'ipany, acquired by UK Railway Holdings (BV1) Limited; and
(i} 736,212 ordinary shares of £1.00 each in this company, acquired by MJ UK Railways Holdings LLP.

The assistance is to bs given to: (note 2)

(i) UK Railway Holdings (BVI) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin
Islands; (ii} MJ UK Railway Holdings LLP of 9E Lockerman Street, Suite 1B, Daver DE 19901, County of Kent,
USA and (iii} English Welsh & Scottish Railway Limited, McBeath House, 310 Goswell Road, London, EC1V
LI

The assistance will take the form of:

See appendix 1

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

(i) UK Railway Holdings (BVI} Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin
Islands; and (i7) 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 {if any) by which the net assets of the company which is giving the assistance will be
reduced by giving itis Njl

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

The value of any asset to he transferred to the person assisted is £ Nit
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The date on which the assistance is to be given is See appendix 3 19

¥We have formed the opinion, as regards this 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 this company will be able to pay its debts as they fall due
during the year immadiately following that date] T (note 3)

(b} PL it 20aash o mmensa e indingcui obhis s etmpanywithitd HananiR bRt datexx
and taexhave: farmoadstbecopinitrk thattriscompanyositkeabintopawites elbtsdox fubumsihioos
amonthscofsheccoromenserment:oktvexnindirnguk] 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

183 Feet STREET
Ecq4 A 288

the 05  dayof Jihe Zops W)/(/Vw\, E\/\/M

before me ~ccecteevze e

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

Eveesvens LLP
25, Quern VicToiA ST
LonpoN EC4V 40L

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.

O-YEZ The Solicitors' Law Stationery Society Ltd., Oyez House, 7 Spa Road, London SE16 30Q. 1986 Edition
© Crown copyright (ref: CHA/1) 6.90.
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FORM 155(6)(b) APPENDIX 1-- FORM OF FINANCIAL ASSISTANCE

ENGLISH WELSH & SCOTTISH RAILWAY HOLDINGS LIMITED
(EWS) AS A HOLDING COMPANY OF RAIL EXPRESS SYSTEMS LIMITED (RES)

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) totailing
(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 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 Guaranfors) entering into a composite guarantee and indemnity
(the Guarantee).

{c) the Guarantors entering info 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, 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.D926487/3 1035220230




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)

(iif)

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

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

indemnify LTSBCF immediately on demand against any cost, loss or liability
suffered by LTSBCF if any obligation guaranteed by EWS, EWSR, EWS!
and BV is or becomes unenforceable, invalid or itlegal,

on the terms agreed.

(c) Pursuant to the Security Deed, EWS (together with EWSR, EWSI1 and RES):

(1

(i)

(iii)

(iv)

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;

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

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

will promptly execute and deliver to L.TSBCF 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:

)

(if)

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

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

1.0926487/3 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 BV 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, 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).
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APPENDIX 3 - DATE ON WHICH FINANCIAL ASSISTANCE IS TO BE GIVEN

A date being not later than eight weeks from the date hereof.
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KPMG LLP Tel +44 (0) 113 231 3000
1 Tho Embankment Fax +44 {0} 113 231 3655
Nevillg Street DX 724440 Leeds

Leads LS1 4DW

United Kingdom

The Directors

English Welsh & Scottish Railway Holdings

Limited

McBeath House Ourref rf/218
310 Goswell Road

London ECLV 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 § June 2006 in
connection with the proposal that Rail Express Systems Limited, of which this company is a
holding company, should give financial assistance for the purpose of reducing or discharging a
liability previously incurred for the purpose of the purchase of this 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 thern 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 (he 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 stale of (he company's alfairs in order 1o review the Lases 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

FPIAQ LLP, o UK Larsioy balitsty peamrunsdags, o o o ol Auyraimeint it Erggnayd Ho OC301540
KPAG intormanenal, @ Swiss coopaalvg Aogistared allive: 8 Satabury Squarn, Lansan FC4Y 808
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COMPANIES FORM No. 155(6)b
Declaration by the directors
of a holding company in
relation to assistance for the
acquisition of shares

Pursuant to section 155(8} of the Companies Act 1985

To the Registrar of Companies For official use Company number
7171 [osties22
|

Name of company

# English Welsh & Scottish Railway Holdings Limited (hereinafier 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, Montreal, Quebec H3B 2M9, Canada; and
David Richwhite of Appartment 16 Hale House, 34 De Vere Gardens, London, W8 5AQ.

irhasobexdireptor]all the directors] of the above company (hereinafter called 'this company') do

solemniy and sincerely declare that:

The business of this company is:

lakhatofairerognised bankiNiconspxiinetisxtonbowithitxxaxmeaning ok thexBackingobot 37 8x 1

(X TREROR B PETEOT BB KB LN R SBOHBIK S oA o XIS UTaE G e RE ATt (KB 2 00 EX Ty
ominznrancschusiness imtbatinitedingdoms

{c) something other than the above t

This company is bkella) holding company of*  Rail Express Systems Limited
which is
proposing to give financial assistance in connection with the acquisition of shares
in [this companyll
xhachoddisgoammpany ek i conpany. |

Presentor's name address and For official use

reference {if anyk: General Section Post room
FRESHFIELDS BRUCKHAUS

DERINGER

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




The assistance is for the purpose of fateoguisitiorJireducing or discharging a liability incurred  Please do not

for the purpose of that acquisition].* {note 1) ::,?stfni:,gin

Please complete
legibly, preferably
in biack type, or
bold block tettering

The number and class of the shares acquired or to be acquired is:

(i) 5,921,765 ordinary shares of £1.00 each in this company, acquired by UK Railway Holdings (BVI) Limited; and
(i) 736,212 ordinary shares of £1.00 each in this company, acquired by MJ UK Railways Holdings LLP,

The assistance is to be given to: (note 2)

(i) UK Railway Holdings {BVI) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin
Islands; (ii) M UK Raijlway Holdings LLP of 9E Lockerman Street, Sujte 1B, Dover DE 19901, County of Kent,
USA and (jii) English Welsh & Scottish Railway Limited, McBeath House, 310 Goswell Road, London, EC1V
7LL.

The assistance will 1ake the form of;

See appendix |

The person who [has acquired]|witbsequire]* the shares is: *Deleto as

appropriate
(i) UK Railway Holdings (BVI) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin
Islands; and (it) MJ UK Railway Holdings LLP of 9E Lockerman Street, Suite 1B, Dover DE 19961, County of
Kent, USA

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

See appendix 2

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

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

k¥We have formed the opinion, as regards this 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 this company will be able to pay its debts as they fall due
during the year immediately following that datel T {note 3)

(b) igintrndadios 2mensaiheipdingaur ahtiscempanyorithind Hne iR at b abdatuo
anddhaexkavedarmedthecopinizocth 2 tois oommarsitiRexakis oy itexeibtododo b awitiooo
Tahonthes ofthacommeneermepbokihewindingsepc ] T {note 3)

And K¥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 ucsn ol P @we‘_‘o% Declar!ants to sign below

S

~

before me M /

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

MARIA CASTELL!

155 473
4

e
;‘w'ﬁw‘
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; 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 Society Lid., Oyez House, 7 Spa Road, London SE16 3QQ. 1985 Edition
© Crown copyright (ref: CHA/1T) €.90.
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FORM 155(6)(b) APPENDIX 1 - FORM OF FINANCIAL ASSISTANCE

ENGLISH WELSH & SCOTTISH RAILWAY HOLDINGS LIMITED
(EWS) AS A HOLDING COMPANY OF RAIL EXPRESS SYSTEMS LIMITED (RES)

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 Facilities, EWS cancelling its existing bank facilities with
Barclays Bank plec, 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).

1.D926487/3 1 05522-0230




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) Pursvant 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;

(it) 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;

(i)} 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,

LDS2648743 1055220230 Page 2




on the terms agreed.

() 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, 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 lefters, 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).
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APPENDIX 3 ~ DATE ON WHICH FINANCIAL ASSISTANCE IS TO BE GIVEN

A date being not later than eight weeks from the date hereof.
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KPMG LLP Tel +44 {0) 113 231 3000
1 The Embankment Fax +44 (0} 113 231 3656
Neville Streat OX 724440 Leeds
Leeds LS1 4DW
Unitad Kingdom

The Directors

English Welsh & Scottish Railway Holdings

Limited

McBeath House Qurref rf/218

310 Goswell Road

London EC1V 7LL

Dear Sirs

Auditors' report to the directors of English Welsh & Scottish Railway Holdings
Limited pursuant te 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 Rail Express Systems Limited, of which this company is a
holding company, should give financial assistance for the purpose of reducing ar discharging a
liability previously incurred for the purpose of the purchase of this 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 1o the company’s dircctors 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 1 56(4} of that Act or for this
report.

We have enquired into the staie of the company'’s affairs in vrder (o review the bases (or 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
urtreasonable in all the circumstances.

Yours faithfully

KPMG LLP

Registered Audilor

KPEATY LLP, s 0K innienh hatitaty yim b bl 13, 15 o 1T kohs Wt 0 Rupaiacn s England Hu SE301540
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Delete as
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Page 1

COMPANIES FORM No. 155(6)b
Declaration by the directors
of a holding company in
relation to assistance for the

acquisition of shares

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

To the Registrar of Companies For official use Company number
T [Tosnies22
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 1a 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 Mongean 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.

thasotedirentorJlall the directors] of the above company {hereinafter called ‘this company') do

solemnly and sincerely declare that:

The business of this company is:

taxthstofkaresogrised-bankiiticensesinsimxioniowithinahemeaning ok thexBarkingaotk91 8x ¥

kst akecpersotautharsedundprsectinm R ordpofshinhesoranas dnrmpenieedct K88 Do sy
OICRSRTObusinesa ituthacdmiteddSingdemt

{¢) something other than the above ¥

This company is [thed[a] holding company of* Rail Express Systems Limited
which is
proposing to give financial assistance in connection with the acquisition of shares
in [this company]l
xbechobding taoanady sk i eonpany. |

Presentor's name address and For official use

reference {if any}): General Section Bas I
FRESHFIELDS BRUCKHAUS

DERINGER

65 FLEET STREET, LONDON
ENGLAND EC4Y \HS
DX 23 LONDON/CHANCERY LANE -




The assistance is for the purpose of firavwoquisitiarireducing or discharging a liability incurred Please do not
for the purpose of that acquisition].* (note 1) ::‘ng\.::rgin

Please complete

. . . legibly, preferabl
The number and class of the shares acquired or to be acquired is: Ingb{agy:k;:ype, or Y

{i) 5,921,765 ordinary shares of £1.00 each in this company, acquired by UK Railway Holdings (BY1) Limited; and bold block lettering

(ii) 736,212 ordinary shares of £1.00 each in this company, acquired by MJ UK Railways Holdings LLP.

The assistance is to be given to; (note 2)
(i) UK Railway Holdings (BVT) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin
Islands; (ii) M] UK Railway Holdings LLP of 9E Lockerman Street, Suite 1B, Dover DE 19901, County of Kent,

USA and (iii) English Welsh & Scottish Railway Limited, McBeath House, 310 Goswell Road, London, EC1V
7LL.

The assistance will take the form of:

See appendix 1

The person who fhas acquirediwitisseus]* the shares is: *Delete as

approptriate
(i) UK Railway Holdings (BVI) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin
Istands; and (i) 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 wili be given are:

See appendix 2

The amount (if any) by which the net assets of the company which is giving the assistance will be
reduced by giving itis  Nil

The amount of cash to be transferred 10 the person assisted is £ Nil

The value of any asset to be transferred to the person assisted is £ Nit Page 2




! Please do not
write in
this margin

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

T Pelete sither {(a) or
(o} as appropriate

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

¥We have formed the opinion, as regards this 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} [KWe have formed the opinion that this company will be able to pay its debts as they fall due
during the year immediately following that date] T {note 3}

(b} mmmmmmmﬂmmmmmm“

And Kwe make this solemn declaration conscientiously believing the same to be true and by
virtue of the provisions of the Statutory Dsclarations Act 1835,

Declared at MW e W Declarants to sign below
/ ]

the 5-}}\ day ofﬂauu, m,{, D)J—QL — e

before me

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

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 Cormpanies Act 1985.

2 insert full name(s) and address{es) of the personis) to whom assistance is 10 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.

The Solicitors' Law Stationery Society Ltd., Oyez House, 7 Spa Road, London SE16 3QQ. it
OYEZ © Crown copyright (raf: CHA/) 1988 Edlél-ga

Companies G155{6){b)




FORM 155(6)(b) APPENDIX 1 - FORM OF FINANCIAL ASSISTANCE

ENGLISH WELSH & SCOTTISH RAILWAY HOLDINGS LIMITED
(EWS) AS A HOLDING COMPANY OF RAIL EXPRESS SYSTEMS LIMITED (RES)

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 Facilities, 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&ZW and BVI) and LTSBCF
entering into an enforcement agreement (the Enforcement Agreement).

1.0926487/3 1035220230




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.

o 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 BV] 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

Gii) indemnify LTSBCF immediately on demand against any cost, loss or liability
suffered by LTSBCF if any obligation guaranteed by EWS, EWSR, EWSI
and BV1is 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;

(1) will create {ixed 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 fo:

(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,

LD326487/3 105522-0230 Page 2




on the terms agreed.

(e} Pursuant to the Enforcement Agreement, EWS (together with EWSR, EWS! 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 BV1 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& 4 means Boreal & Austral Railfreight Limited (company number 3164272);

BVImeans UK Railway Holdings (BV1) Limited (registered in the British Virgin Islands with
the number 565232);

Charged Assets means the assets of EWS, EWSR, EWSI, RES and/for 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 2938983),

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

A date being not later than eight weeks from the date hereof.
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KPMG LLP Tel +44(0) 113 237 3000
1 The Embankment Fax +44 {0} 113 231 3666
Neville Street DX 724440 Leeds

Leeds LS7 4DW
United Kingdom

The Directors

English Weish & Scottish Railway Heldings

Limited

McBeath House Ourret  TE218
310 Goswell Road

London EC1V 7LL

Dear Sirs

Avuditors' report to the directors of English Welsh & Scottish Raiiway 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 Rail Express Systems Limited, of which this company is a
holding company, should give financial assistance for the purpose of reducing or discharging a
liability previously incurred for the purpose of the purchase of this 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 10 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 LLF

Registered Auditor
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KPMG LLP Tel +44 (0) 113 231 3000
1 The Embankment Fax +44 (0) 113 231 3655
Neville Street DX 724440 Leeds

Leeds LS1 4DW

United Kingdom

The Directors

English Welsh & Scottish Railway Holdings

Limited

McBeath House Ourref /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 in
connection with the proposal that Rail Express Systems Limited, of which this company is a
holding company, should give financial assistance for the purpose of reducing or discharging a
liability previously incurred for the purpose of the purchase of this 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. Qur 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

KPMGLLP

Registered Auditor

KPMG LLFP, a UK limited liability partaership, is a mamber of Registered in England No 0C301540

KPMG Intarnational, a Swiss coopetative Ragisterad office: 8 Salisbury Square, Londen EC4Y 8EB

.




