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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

1909(6)b

For official use
I R
! !

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

To the Registrar of Companies Company number

03116322

Name of company

x English Welsh & Scottish Railway Holdings Limited (hereinafter reffered 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 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.

phusotecdirentori[all the directors] of the above company (hereinafter called "this company’) do

solemnly and sincerely declare that:

The business of this company is:

xshatofkairerognivod bankihivensexinutikstiondowichi e roeaningak shexB arirghot KX 8x ¢

Hakthat ok axpercomaxtiarcot Xnd e esotisrk Sxond ciihansucance Caompanies Aot 188 o sty
onirswancechusivessimtbecinitedkbingdam’ |

{c} something other than the above¥

This company is [thellel holding company of*  East & West Railway Limited

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

sibachoddingeompanysakiRiscompany. )

For official use
General Section

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

FRESHFIELDS BRUCKHAUS
DERINGER

65 FLEET STREET, LONDON
ENGLAND EC4Y 1HS

DX 23 LONDON/CHANCERY LANE

Post room

ALOXRYG 7S
COMPANIES HOUSE

414
12/06/2006




The assistance is for the purpose of fihatecquisition](reducing or discharging a liability incurred  Please do not

for the purpose of that acquisition].* (note 1) n’,ﬂ:‘:ni:,gin

Piease complete
legibly, preferably
in black type, or

(i} 5,921,765 ordinary shares of £1.00 each in this company, acquired by UK Railway Holdings (BV1) Limited, and bold block lettering
(ii) 736,212 ordinary shases 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 (BV1) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin
Istands; (ii) MJ UK Railway Holdings LLP of 9E Lockerman Street, Suite 1B, Dover DE 19981, 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][will-eequirg]* the shares is: "Delata 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 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




. Please do not The date on which the assistance is to be given is See appendix 3 19

write in
Ethis margin
Please complete ¥We have formed the opinion, as regards this company’s initial situation immediately following
legibly, preferably . i .
in black type, or the date on which the assistance is proposed to be given, that there will be no ground on which it

" bold block lettering R
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

lete ei . . - .
Tﬁs :;";;,‘;’:g[,i‘;’;,;" during the year immediately following that date] T (note 3)

(b) Wil 54 | i (i thindz hakihatd
andthaehavetarmas:thecopioinnthat-tets comuanyritkiexakbin topayditealebndodnibmitixiogs
rronthscofdchacommensement:odtewindingax] T {note 3)

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

virtue of the provisions of the Statutory Declarations Act 1835.

Declared at er,__r)'(z)n‘ Mc\_s:s AacC ,’l wse 3 Declarants to sign below

RO

the 5N dayof

hefore me

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

Y W, e

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 1885.

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

this form.
The Solicitors' Law Stationery Socisty Ltd., Oyez Houss, 7 Spa Road, London SE16 30Q. iti
OYEZ © Crown copyright {raf: CHNT"{J i P 1985 Edl;!g;
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FORM 155 (6) (b) APPENDIX 1| - FORM OF FINANCIAL ASSISTANCE

ENGLISH WELSH & SCOTTISH RAILWAY HOLDINGS LIMITED
(EWS) AS HOLDING COMPANY OF EAST & WEST RAILWAY LIMITED (E& W)

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
Facilitles). 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 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 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 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).

1193087844 10:5522-0230




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

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

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

(i) guarantee to LTSBCF punctual performance by EWS, EWSR, EWSI and
BV1 of each of their respeclive obligations under or in connection with the
EWS Facilities and the BVI Facility;

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

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

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

demand by LTSBCF;

(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 requircs,

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,

[LDY308TEM 105522-0230 Pape 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 Facilitics 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 (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, EWS! 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 73301 1

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).

LDO3NBTRA 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.

LDY30OBT8/4 F05522-0230 Page 4




o

KPMG LLP Tel +44 [0} 113 231 3000
1 Tho Embankment Fax +44 (0) 113 231 3665
Nevilla Streat X 724440 Leeds
Leeds L31 4DwW
United Kingdom
The Directors
English Welsh & Scottish Railway Holdings
Limuted
McBeath House Ourvef 1f/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 East & West Railway 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 purposc of the purchase of this company’s ordinary shares.

This report is made solely to the company’s dircctors as a body in accordance with scction
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 enguired 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 2l the circumstances.

Yours faithfully

KPMG LLP

Registered Auditer

KP2AG LLP, 3 UK $aTieu iy parimaship, 1 3 il 2 o1 Rogiste:td i EnEang ria (O30 1540
KPAAG Intornationat. 3 Swiss cooporative Rogsiarted olhoa: & Sakstury Sguare, London ECAY BEB
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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 T 70 [ o3z
I N

Name of company

# English Welsh & Scottish Railway Holdings Limited (hereinafter reffered 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 Fieet Street, London, EC4A 2BB;

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

rhesotedirestor][all the directors] of the above company (hereinafter called ‘this company') do
solemnly and sincerely declare that:
The business of this company is:
takthatofkairerogmised bankiilicensesinetimionkwithixthemean g ok thexB admgokot k82 8 T
iskthetokax persomautkaxced imdsresoiismx Sx ord ol mincuranca Gomponies At <8 oy

oinsrnoahusinesscntbecdinited Gingoem:
{c) something other than the above?
This company is [the]le] holding company of*  East & West Railway Limited

which is

propesing to give financial assistance in connection with the acquisition of shares
in [this company][

xbabhoddingcempanyakihixcotapany. ]

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 firatecquisition][reducing or discharging a liability incurred Please do not

for the purpose of that acquisition].* {note 1) this margin
Please complete
. . . legibly, preferabl
The number and class of the shares acquired or to be acquired is: i:“&.:ﬂ;::::, Y
(i) 5,921,765 ordinary shares of £1.00 each in this company, acquired by UK Railway Holdings (BVI} Limited; and bold block lettering
(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; (i) MJ 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, ECIV
7LL.. :
The assistance will take the form of:
See appendix 1
A o Delete as
The person who [has acquired][wit-eemuiza]* the shares is: appropriate

(i} UK Railway Holdings (BVI) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin
Islands; and (if) 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  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




; P'e_f:‘?nd" not The date on which the assistance is to be given is See appendix 3 19
3 WIT 1 !
Ethis margin

Please complete ¥We have formed the opinion, as regards this company's initial situation immediately following
legibly, preferably ) . . . .
_in black type, or the date on which the assistance is proposed to be given, that there will be no ground on which it
" bold block lettering

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

iete eith . . : .
Tﬁ,‘;‘;;"a‘;'p,g;,i?j,‘;' during the year immediately following that date] T (note 3)

(b} Bhimintendad b ommensaihewingdingcur ShhsR ARPANKMINRA SRR BRI IR A B8
anctasehavedarmahtbeopinionthat thisoompammikkexa kin topayitexd et oo bt
1nronthsoftbmoormensesment:okihewindingarmx] T (note 3}

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

virtue of the provisions of the Statutory Declarations Act 1835,

Declared at t&_\\v\_@ @U Q__h : Declarants to sign below

the 5TV day OfK—l SR CHI Ve, cl o /‘/WV\J

MARIA CASTELLI
before me

L
i

X A Com joner 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 Hability” and "reducing or discharging a liability" see
section 152(3) of the Companies Act 1985.

2 Insert full namels) and addressies) 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.

The Solicitors' Law Stationery Society Ltd.. Oyez House, 7 Spa Road, London SE16 30Q. iti
OYEZ © Crown copyright {ref: CHA/1} 1985 Edlél_g&

Companies G155(6)(b)



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

ENGLISH WELSH & SCOTTISH RAILWAY HOLDINGS LIMITED
(EWS) AS HOLDING COMPANY OF EAST & WEST RAILWAY LIMITED (E&W)

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 mew 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 Scottand 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 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.ID930878/4 103522-0230




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

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

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

(i) guarantee to LTSBCF punctual performance by EWS, EWSR, EWSI and
BVI1 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 obliger; and

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

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

LIW3AOR78/4 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
BV Facility means a £20 million loan facility which BVI proposes enter with LTSBCF (in
which Lloyds Bank plc and certain other banks or other banks or other financial institutions
will again sub-participate);

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

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

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

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

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

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

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

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

LDY3ORTR/A 055220230 Page




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

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

19308784 105522-0230 Page 4




coiiG

KPMG LLP Tet +44 (0} 113 231 3000
1 Tho Embankment Fax +44 {0} 112 231 3665
Neville Street DX 724440 Leeds
Leeds L514DW
United Kingdom

The Directors

English Welsh & Scottish Railway Holdings

Limited

McBeath House Ourrei rff218

310 Goswell Road

London EC1V 7LL

Dear Sirs

Auditors' report to the directors of English Welsh & Scottish Raflway Holdlngs
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 East & West Railway Limited, of which this company is 2
holding company, should give financial assistance for the purpose of reducing or discharging 2
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
atditors might state to the company’s directors those matters we are required to state to them in
a report under section 156(4) of that Act and for no other purpose. To the fullest extent
permitted by law, we do not accept or assume responsibility to anyone other than the company
and the company’s directors as a body for our work under section 156(4) of that Act or for this
report.

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

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

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

Yours faithfully

KPMG LLP

Registered Auditor

EPRAG LLP, a UK [a1010u Katwty Pl Lo ship, 1> 3 Nl Exl OF Rogisisind In Engting Ho O30S0
KPAAG Intorastional a Swist CoopOidtvg Ropstorna othey: B Sansbury Square. London ECAY BEE
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COMPANIES FORM No. 155(6)b /
Declaration by the directors

of a holding company in

relation to assistance for the

acquisition of shares

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

To the Registrar of Companies For official use Company number
T T e3nies2

Narne of company

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

YweT

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 Fiorestfach of 133 Fleet Street, London, EC4A 2BB;

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

rhesotexdiraotor][all the directors] of the above company {hereinafter called ‘this company’) do
solemnly and sincerely declare that:
The business of this company is:
faxhatofkairesogmisecbank iticemsexkinatimiondouithin:sheroean ingakshe B axkingohcbd8 T 8
iakthetokaopereomantharivedndersoativy Sx o ofthm trearanca 25 mpeniEsACt IS8 2 s kY

DXARSKHAOCa husinessinthe inited Gingdam?
(c) something other than the abovet
This company is [the]fe] holding company of* East & West Railway Limited

which is

proposing to give financial assistance in connection with the acquisition of shares
in [this companyl]l

thachodding gompanyaiihiseonmpany.]

Presentor's name address and For official use

reference (if any): General Section 1 Post room
FRESHFIELDS BRUCKHAUS

DERINGER

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

COMPANIES Houge

415
12/06/2005




The assistance is for the purpose of finameoguisition][reducing or discharging a liability incurred Please do not

for the purpose of that acquisition].* (note 1) ,Whgi,,';‘rgin

Please complete
legibly, 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 each in this company, acquired by UK Railway Holdings (BV1) Limited; and
(iv) 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
Istands; (if) MJ UK Railway Holdings LLP of 9E Lockerman Street, Suite i B, Dover DE 19901, County of Kent,
USA and (iii) English Welsh & Scottish Railway Limited, McBeath House, 310 Goswell Road, London, ECIV
7LL.

The assistance will take the form of:

See appendix 1

The person who [has acquired][witassaizo]* 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 19501, 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) [{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} iisintendashHC ORMLRAGSHR2MBAIDEUR BHRIBRRARARK VOISO R A A%i80x
andchwedissesarosdtbecopioion thatthiscomaamyosttkRedkia i payobsxdebts o il aabixbooo
1@ nronthscofehecoromeneerment-ofdhewindingasax ) T (note 3)

And ¥we make this solemn declaration conscientiously believing the same to be true and by
virtue of the provisions of the Statutory Declarations Act 1835.
. n 0
Je soussigné, Maitre Y&t ec RUNET
Declared apotalre aSSOCIé é Annecy ( FRANCE ) Declarants to Sign below
certifie sincére et véritable la signature
apposee ci-contre

par M CoH @ER d d
the
» Falta )‘Lnnecy le 5' 6‘/0{' éw \ /

before me

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

Notes

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

2 Insert full namet(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 Socisty Ltd., Oyez House, 7 Spa Road, London SE16 30Q. 1985 Edition
@ Crown copyright {ref: CHA/1) 6.90.

Companies G155(6)(b)




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

ENGLISH WELSH & SCOTTISH RAILWAY HOLDINGS LIMITED
(EWS) AS HOLDING COMPANY OF EAST & WEST RAILWAY LIMITED (E&W)

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
Facilifies). 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
Batclays Bank ple, Lloyds TSB Bank ple 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 EWSIL, 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).

LDGI0ZTR/A 105522-0230




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

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

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

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

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

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

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

demand by LTSBCEF;

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

(ifi) 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,

LIYW3AN8TR/4 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 Fuacility 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 (BV1) 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).

1.DY930878/4 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.

LIDY3I0ORTSMA 1035220230 Page 4




KPMG LLP Tel +44 {01 113 231 3000
1 Tho Embankmont Fax +44 {0} 113 231 3685
Neville Street DX 724440 Leads

Leeds LS1 4DW
United Kingdom

The Directors

English Welsh & Scottish Railway Holdings

Limited

McBeath House OQurref 17218
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 East & West Railway 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 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
unreasonabie in all the circumstances.

Yours faithfully

KPMG LLP

Registered Auditor

EPHITE LLP, & LK [4riens Hatity pir s ship, 13 2 nseria of Rogistscad 1y England Mo 0C301 30
KP&IG Intornatonat. 3 Swess CO0DanIve Rogustorod othe: 8 Satvsbusy Sauare, Lovdon EC4Y BDB
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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

For official use Company number
T T 1 [ ouesz

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

To the Registrar of Companies

Name of company

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

k¥wel

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 2MS9, Canada,

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

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

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

jshasotexdireotor][all the directors] of the above company (hereinafter called ‘this company') do
solemnly and sincerely declare that:
The business of this company is:
mummwmmmwmemmmmmmmwmmmm
mmmwmmmmwmmaxmﬁmmmmm

ONRSKXROoKUSinesscim thecbinited: simgdemt
{c} something other than the above¥
This company is [the]le] holding company of*  East & West Railway Limited

which is

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

Shahoddingenmpanyaktikiccompany. ]

Presentor's name address and
reference (if any):

FRESHFIELDS BRUCKHAUS
DERINGER

65 FLEET STREET, LONDON
ENGLAND EC4Y 1HS

DX 23 LONDON/CHANCERY LANE

For official use I
General Section | Post room

413
12/06/2006

L04 " TMLBHRZCTLAT
COMPANIES HOUSE




The assistance is for the purpose of fixateoquisition](reducing or discharging a liability incurred  Please do not

e . .t i
for the purpose of that acquisition}.* (note 1) :;?st::rgin

Piease complete
legibly, preferably
in black type, or

- b i
(i} 5,921,765 ordinary shares of £1,00 each in this company, acquired by UK Railway Holdings (BV) Limited; and old block lettering
(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 acguired 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
Istands; (i) MJ 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

) *Del
The person who [has acquired][witseeeze]* the shares is: e ete as

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

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

See appendix 2

The amount {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 bae transfarred to the person assisted is £ Nil Page 2
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T Delete either (a) or
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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 date} T (note 3)

(D) Ht-ig i RRaGs LR R RRREOCa IR BMMRAIRAR BN E LM RABRMItHRA AR Ak B B0
aﬂﬂwmhmhmd@anﬂﬂm&nﬁammﬂhhmmmmmmmﬁ
Kororthaooftbaccomaneermartofdewindingax] 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 S Declarants to sign below

39\
\_.&__k:?%t—w (NS

the S\~ day of “ZS\\\J% "Lah‘b

o e

before me R\W\N&L TR

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

GCGUN sOLICITORS
381 CITY ROAD
LONDON ECtY TNE
TEL: +44 {0207 833 8828
FAX: +44 (020)7 713 7474
DX 400212 FINSBURY 2

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

2 insert full name(s) and address{es} of the person({s) to whomn 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 Sociaty Ltd., Oyez Houss, 7 Spa Road, London SE16 3Q4Q. 1985 Edition
@ Crown copyright (ref: CHA/1) 8.90.

Companies G155(6}b)




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

ENGLISH WELSH & SCOTTISH RAILWAY HOLDINGS LIMITED
(EWS) AS HOLDING COMPANY OF EAST & WEST RAILWAY LIMITED (E&W)

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

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

(c) the Guarantors entering into a security deed in connection with the EWS Facilities
and the BVI Facility, under which security wilt 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 EWSIL, RES and EWSR respectively (the Share Charges).

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

LEDO30E78/M 105522-0230




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

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

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

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

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

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

on the terms agreed.
{c) Pursuant to the Security Deed, EWS (together with EWSR, EWSI and RES):
(i) will covenant to pay to LTSBCF ali 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

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

LIDY308TRM 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, 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 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 1) 113 231 3000
1 Tho Embankrnont Fax +44 {0) 113 231 3665
Neville Street DX 724440 Leeds
Leeds L5140wW
United Kingdom

The Directors

English Welsh & Scottish Railway Holdings

Limited

McBeath House Ourref rf/218

310 Goswell Road

London EC1V 7LL

Dear Sirs

Auditors' report to the directors of English Welsh & Scottish Ratlway 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 East & West Railway 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 Companics 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 fuilest extent
permitted by law, we do not aceept 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 ctrcumstances.

Yours faithfully

KPMG LLP

Registered Auditor

KPMG LLP, 3 UK Eitetal 1oLy paliter i, 15 3 wertor LF Aogiswod In Eening Mg GCI01340
KPHG Informdmional . a Swiss cooparatve Rogisiorsd othca: B Saksbwy Square, Londan ECAY LIt




Please do not
write in
this margin

ease complets
“agibly, preferably
n black type, or
yold block lettering

*Insert full name
of company

Note

Please read the
notes on page 3
before completing
this form

Tinsert name(s} and

address{es) of all
the directors

Delete as
appropriate

tDelste 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
=TT 70 [Tosie32

Name of company

» English Welsh & Scottish Railway Holdings Limited {hereinafter reffered to as "the company")

¥Wel

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.

hesotecdirentor][all the directors] of the above campany (hereinafter called 'this company'} do
solemnly and sincerely declare that:
The business of this company is:
tax et ofa{recogmisad bamkilicensexinstisrionkaichinahsoreaniogyak theB ackingaota@i gt
kthetohaxporsoraathaxisec g Breeatisrk S onof s e reuranoa G E M K e ACT K@ B 2RI Ty

ofdRsKRnNoshusinesscinthecknited Singdem?
{c} something other than the above ¥
This company is [the]lei holding company of*  East & West Railway Limited

which is

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

whachotdingsompany:okihiaconpany. |

Presentor's name address and For official use

reference (if any): General Section I Paost room
FRESHFIELDS BRUCKHAUS

DERINGER

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

LD4 LS T "2
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The assistance is for the purpose of firateoquiaitior]{reducing or discharging a liability incurred Please do not

for the purpose of that acquisition].* (note 1) :’;’;‘s’e"::rgin

Please complete

. . . legibly, preferabt
The number and class of the shares acquired or to be acquired is: in black type, or Y
(i) 5,921,765 ordinary shares of £1,00 each in this company, acquired by UK Railway Holdings (BVI) 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 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; (i) MJ 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, ECI1V
TLL.

The assistance will take the form of:

See appendix |

. . . . *Delete as
The person who [has acquired][wit-seguire]* the shares is:

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 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 transfarred to the person assisted is £ Nil Page 2




. Please do not
! write in
?‘this margin

Please complete
legibly, preferably
_in black type, or

" bold block lettering

T Delote sither {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) [(W¥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) iR 0t RDARTI R OHREDGE MDA REcHR BRI BARY MILDIBARDRRHRS kAL Ha%8e
andinexhave farmad:thecopinitn th s oM aRytkiexain toxpaysitexd eltdodn banitxinoo
$monthsofdiocomnmensermertokihewindinganx] T {note 3}

And Kwe make this solemn deciaration conscientiously believing the same to be true and by

virtue of the provisions of the Statutory Declarations Act 1835.

Declared at Declarants to sign below

133 Fieer STREET

EC4A 2¢8 d - -
day of June 2066 KW/ I/\/\/ bm

the ¢¢9

before me ,offtetiet g

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

EVedsveds [P
25 QuiEN VIcToRA 3T
LoNmeN, £c4v ASL

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 shouid be shown.

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

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

this form.
OYEZ The Solicitors' Law Stationery Socisty Lid., Oyez House, 7 Spa Road, London $E16 3Q4Q. 1985 Edition
© Crown copyright {ref: CHA/T) 6.90.
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FORM 155 (6) (b) APPENDIX 1 - FORM OF FINANCIAL ASSISTANCE

ENGLISH WELSH & SCOTTISH RAILWAY HOLDINGS LIMITED
(EWS) AS HOLDING COMPANY OF EAST & WEST RAILWAY LIMITED (E&W)

The assistance in this transaction (where applicable in respect of each relevant party) wili 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 ple, Lioyds TSB Bank ple and The Roya! 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 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 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, EWSIL, RES, B&A, RD, E&W and BVI) and LTSBCF
entering into an enforcement agreement (the Enforcement Agreement).

[D930878/4 105522-0230




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

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

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

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

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

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

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

demand by LTSBCF;

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

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

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

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

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

LDYIORTHS 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 (BVT) Limited (registered in the British Virgin Islands with
the number 565232);

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

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

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

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

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

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

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

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

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

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

RES means Rail Express Systems Limited (2938991).
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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 Tei #4440} 113 231 3000
1 Tho Embankmont Fax +44 (0) 113 231 36566
Neville Street DX 724440 Leads

Leeds LS1 4DW
United Kingdom

The Directors

English Welsh & Scottish Railway Holdings

Limited

McBeath House Ourret 1218
310 Goswell Road

London EC1V 7LL

Dear Sirs

Auditors' report to the directors of English Welsh & Scottish Railway Hoidings
Limited pursunant 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 East & West Railway 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 dircctors as a body in accordance with section
156(4) of the Companies Act 1985, Our work has been undertaken so that we as the company’s
auditors might state to the company’s directors those matters we are required to state to them in
a report under section 156(4) of that Act and for no other purpose. To the fullest extent
permitted by law, we do not accept or assume responsibility to anyone other than the company

and the company’s directors as a body for our work under section 156(4) of that Act or for this
report.

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

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

Yours faithfully

KPMG LLP

Registered Auditor

KP2AQ LLP, 3 UK [4heoi IRy Dottt Mg, 1S ¥ imirie o) Rogsiursd in Engand Ho QG301 340
KPMG Imornaniondl. 3 Swiss cooporstve Roguslovoe ofhea: B Saksbury Square, Londan ECRY 0B




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

To the Registrar of Companies For official use Company number
Yease complete T T
“agibly, preferably i 03116322
n black type, or 1___ B I P
old block lettering  Name of company

Plsase do not Pursuant to section 155{8) of the Companies Act 1985
write in
this margin

*Insert full name x English Welsh & Scottish Reilway Holdings Limited (hereinafter reffered to as "the company™}
of company

Note

Please read the
notes on page 3 yweT

bef leti . . .

,h;: ;:::mp " Hamdi Conger of 7 Briar Road, Newthorpe, Nottinghamshire, NG16 2BN;

Carl Ferenbach of 87 Pinckney Street, Boston, Massachusetts, MA 02114, USA;
T:‘ds:;:sigjgf) :;I‘d Sean Finn of 935 de la Guacheterie Street West, Floor 16, Montreal, Quebec H3B 2M9, Canada;
the directors 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.

g;'l)ertoep:ism st eodesdirantor]{all the directors] of the above company (hereinafter called 'this company'} do
solemnly and sincerely declare that:
The business of this company is:
tDelete whichever iakhatofaxecognicadbankilicenseskinsm sxtondowithinixenoean ing ok thexB axeingct 38X 8x T
S INSPRIOPTEL tiskahenokax persom autha Kot Kl BT ent BXK BNt ORIENITSUTaNaE B EMEBNiES AT B DU BT
oiRSHRooschusinessatbe inited Gingaemi
{c) something other than the abovet
This company is [thelle{ holding company of* East & West Railway Limited
which is
proposing to give financial assistance in connection with the acquisition of shares
in [this companyll

f xhachodding company:akiiissoopany. |

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

DERINGER

65 FLEET STREET, LONDON
ENGLAND EC4Y 1HS ——
DX 23 LONDON/CHANCERY LANE e L RS G 10K an

1D4
COMPANIES HOUSE 12/06/2008

| I

Page 1




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

for the purpose of that acquisition].* (note 1) e arin

Please complete
legibly, preferably
in black type, or

(i} 5,921,765 ordinary shares of £1.00 each in this company, acquired by UK Railway Holdings (BVI) Limited; and bold black lettering
{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 (BVT) 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, 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 take the form of:

See appendix |

The person who [has acquired][wik-eequizal* the shares is: *Delete as

sppropriate
(1) 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 IB, 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 Nii

The amount of cash to be transferred to the persan assisted is £ Nii

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




A

?‘

Please do not
write in
this margin

Please complete
legibly, preferably

_in black type, or
" bold block lettering

TDelete 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 date] T (note 3)

{b) iginienaaste s AR eNcaiRRRIRMRacR SEBIEG LRPADKMIHNRA MR KR 2, 8338xx
andthvexkavesfarxmachtbecopinivochat-thisoomeanyswitkkexakie topayribsa et sxindomibixioos
Booronths ofdhecompaneermertofkihexwirdingarx | T (note 3)

And Kwe make this solemn declaration conscientiously betieving the same to be true and by
virtue of the provisions of the Statutory Declarations Act 1835.

Declared at uc:n-’c—tf;o_(_ , ® vebec Declarants to sign below

the 5"'“ dayofA\;a:\o__ ZCCAs

.
before nye

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

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 namel(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 1886 must be annexed to
this form,

The Solicitors’ Law Stationery Society Lid., Oyez House, 7 Spa Road, London SE16 300Q. iti
OYEZ © Crown copyright {ref: CHA/1) 1985 Ed';{sog

Companies G155(6)(b)




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

ENGLISH WELSH & SCOTTISH RAILWAY HOLDINGS LIMITED
(EWS) AS HOLDING COMPANY OF EAST & WEST RAILWAY LIMITED (E&W)

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, 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 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 BVI Facility granting a charge in favour of LTSBCF over all of the
shares in EWSIL, 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).

LIW3ANGTRM 103522-0230




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

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

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

(i1} undertake with LTSBCF that whenever EWS, EWSR, EWSI and BVI does
not pay any amount when due under or in connection with the EWS Facilities
and the BVI Facility, it shall immediately on demand pay that amount as if it
was the principal obligor; and

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

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

demand by LTSBCF;

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

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

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

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

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

[OW30ETRIA 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 ¢xpressed 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
32324735);

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 Sccurity 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, surcty 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 Embankmont Fax +44 {0} 113 231 3666
MNeville Street DX 724440 Leeds
Leeds L514DW
United Kingdom

The Directors

English Welsh & Scottish Railway Holdings

Limited

McBeath House Ourrei  rff218

310 Goswell Road

London EC1V TLL

Dear Sirs

Auditors' report to the directors of English Welsh & Scottish Railway Holdings
Limited pursunant 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 East & West Railway Limited, of which this company is a
holding company, should give financial assistance for the purpese 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 bedy in accordance with scction
{ 56(4) of the Companies Act 1985. Our work has been undertaken so that we as the company’s
auditors might state to the company’s directors those matters we are required to state to them in
a report under section 156(4) of that Act and for no other purpose. To the fullest extent
permitted by law, we do not accept or assume responsibility to anyone other than the company
and the company’s directors as a body for our work under section 156(4) of that Act or for this
report.

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

We are not aware of anything to indieate 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

SPAAS LLF, 3 UK 101100 XEuity pisrtoar ship, 13 i 1irday of Regsiwast in Engand Ha O30 1S40
KPHIG Ivprnancnal. a Swiss cooposative Rogrs1orod othca: 8 Saistary Square, Landon ECAY 8BB
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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

199(6)b

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

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

Name of company

L
* English Welsh & Scottish Railway Holdings Limited (hereinafter reffered to as "the company™)

¥wet

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

Carl Ferenbach of §7 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 Fiorestfach 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.

fshasodexdirentor]iall the directors] of the above company (hereinafter called 'this company') do
sclemnly and sincerely declare that:
The business of this company is:
faxshatofka{rerognisedbankiilicomseskinstitriondowithaxeeoean g oksve:B airgoob 8 X 9x
Kakthat oiax porsomautharicodk i Boseetmroond-af s renrancs Compenies Actaa8 2o arry
. nusinessimtbacdkiniteddinadamn
{¢c) something other than the ahove?
This company is [the]bed holding company of*  East & West Railway Limited
which is

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

hachoddinguapanyakiiixeonpany. ]

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

FRESHFIELDS BRUCKHAUS
DERINGER

65 FLEET STREET, LONDON
ENGLAND EC4Y 1HS o
DX 23 LONDON/CHANCERY LANE LD4 HLOXS2G 7PN P

COMPANIES HOUSE 12/06/2006




The assistance is for the purpose of ixakeoquisitin]lreducing or discharging a liability incurred Please do not

for the purpose of that acquisition].* (note 1) :;?;':n':rgin

Please complete
legibly, 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 each in this company, acquired by UK Railway Holdings (BVI) Limited; and
(ii) 736,212 ordinary shares of £1.00 each in this company, acquited 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) MJ UK Railway Holdings LLP of 9E Lockerman Street, Suite 1B, Dover DE 19901, County of Kent,

USA and (iif) 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][wikeequizg]* the shares is: Deleta 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 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 amaunt 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

|

write in
this margin

Please complete
legibly, preferably

_in black type, or
" bold block lettering

T Delete oither {(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 date] T (note 3)

mmmmmmmmmmmmmmmwmmmm
12 monthsofdhe coromensemert:of khewindirganx] 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 (Zanntitano/, Afer MA‘/ Declarants to sign below

the _— davofﬁ/t/‘f‘/ 200§ \E;_;_\z&:\_ﬁ,

before me

A Commissioner for Oaths or|Notary Public or Justice of
the Peace or a Solicitor havi ¢ powers conferred on
a Commissioner for Oaths.

Roger J C Partridge
Solicitor
Auckland

Notes

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

2 Insert full namel(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.

The Solicitors' Law Stationery Society Ltd., Oyez House, 7 Spa Road, London SE16 300Q. iti
Omz @ Crown copyright {ref: CHA/1) 1985 Edlél.g;

Companies G155(6}{b)




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

ENGLISH WELSH & SCOTTISH RAILWAY HOLDINGS LIMITED
(EWS) AS HOLDING COMPANY OF EAST & WEST RAILWAY LIMITED (E&W)

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 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 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.D930878/4 103522-0230




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

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

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

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

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

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

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

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

(iif) 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 recgiver; 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 EWS! respectively,

LDY30BTRM 1053522-0230 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 (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 Fast & 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).

LD93NETEAS L05522-0230 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.
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KPMG LLP Tel #44 {0 113 231 3000
1 Tho Embankmont Fax +44 {0) 113 231 3665
Neville Streat DX 724440 Leads
Leeds LS1 4DW
Unitad Kingdom
The Directors
English Welsh & Scottish Railway Holdings
Limited
McBeath House OQurref rff218
310 Goswell Road
London ECIV 7LL
- Dear Sirs

Auditors' report to the directors of English Welsh & Scottish Raflway 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 East & West Railway 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 Companics Act 1985. Our work has been undertaken so that we as the company’s
auditors might state to the company’s directors those matters we are required to state to them in
a report under section 156(4) of that Act and for no other purpose. To the fullest extent
permitted by law, we do not accept or assume responsibility to anyone other than the company
and the company’s directors as a body for our work under section 156(4) of that Act or for this
report.

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

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

declaration as to any of the matters mentioned in Section 156(2) of the Companies Act 1985 1s
unreasonable in all the circumstances.

Yours faithfully

KPMG LLP

Registered Auditor
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KPAAG Intornanicnal | 3 Swiss coopasalive Rogstorne olhea: 8 Salisbury Sguare. Londgn ECAY [(Y::]




e

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

Leeds L.S1 4DW
United Kingdom

The Directors

English Welsh & Scottish Railway Holdings

Limited

McRBeath House Ourref /218
310 Goswell Road

London EC1V 7LL

5 June 20068

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
commection with the proposal that East & West Railway 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. OQur 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

KPME oLolf

KPMGLLP

Registered Aaditor

KPMG LLP, 2 UK limited liability partnership, is a mamber of Registerad in England Ne 0C301540
KPMG International, a Swiss cooperative Registarad offica: 8 Salisbury Square, London ECAY 8BB




