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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

{99(6)b

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

To the Registrar of Companies For official use Company number
{Address overleaf - Note 5) mTTTTTS
I Y R 00968911
e = e — e .

Name of company

* TRANS EUROPEAN HOLDINGS LIMITED

¥We o (1) PAUL BATEMAN OF SUNSET VIEW,
BH13 7NW;

{2) GERARD DOMINIC CONNELL OF 97 HEREFORD ROAD, LONDON W2 SBB;AND
(3) CRAEME MCFAULL OF THE HERMITAGE, BEWLEY LANE, LACOCK, WILTSHIRE

SN15 2PG

5 BRUDENELL AVENUE, POOLE, DORSET

IRSODDOIOREK. [all the directors] t of the above company {hereinafter called ‘this company') do

solemnly and sincerely declare that:

The business of this company is:

OB

{c) something other than the above &

This company is {the] [} holding company of* _WINCANTON TRANS EUROPEAN LIMITED

which is

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

in fthis company] |

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

White & Case

5 0ld Broad Street
London

EC2N 1DW

For official Use
General Section

Post room

258
(9/12/2005

D4
COMPANIES HOUSE




The assistance is for the purpose of XPOXXMKEIKMK {reducing or discharging a fiability incumed for the Please do not
write in this

pumpose of that acquisition]. T (note 1) margin

Please complete
!egibly. preferably
The number and class of the shares acquired or to be acquired is: 29,200,000 ORDINARY SHARES g’o:";a&wpe' or

QF £1.00 EACH lettering

The assistance is to be given to: (note 2) ~ WINCANTON PLC (REGURRLD offit. : METHUEN TR, CHPPENHAM,
WILTSHILE SNit OWT )

The assistance will take the form of:

AS SPECIFIED IN THE ATTACHED ANNEX A

The person who [has acquired] PEKYOGG0E] T the shares is: 1 delete as

WINCANTON INTERNATIONAL LIMITED (REWSRRED 0k WinAnTon AL, METHUEN (e, appropriate
CHIFPENHAM WICTSHWEE SNty ei»rrTL

The principal terms on which the assistance will be given are:
AS SPECIFIED IN THE ATTACHED ANNEX B

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 fransferred to the person assisted is £ NIL

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

L.




Please do not The date on which the assistance is to be given is _M MW‘ o8N

write in this
margin
XWe have formed the opinion, as regards this company's initial situation immediately following the date

Please complete

:ﬁgti,mi‘pt;ﬁrﬂ"y on which the assistance is proposed to be given, that there will be no ground on which it could then be

Id block letteri
bold block lettering found to be unable to pay its debts. (note 3)

(a) [I'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]” (note 3)

* delete either (a) or
{b) as appropriate

And Xwe 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 MW:‘\ Pavks
Clugerhem

Declarants to sign below

Day Month Year

on {08 [( |2 [2]010]¢

before me __D/M% W

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

NOTES

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

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

3 Contingent and prospective liabilities of the
comipany are to be taken inig 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
ta this form.

5 The address for companies registered in
England and Wales or Wales is:-

The Registrar of Companies
Companies House

Crown Way

Cardiff

CF14 302

or, for companies registered in Scotiand:-

The Registrar of Companies
Companies House
37 Castle Terrace
Edinburgh
Page 3 EH1 2EB Laserform Interational 12/99




{W&C Draft: (London) 29 November, 2005]

ANNEX A
TO FORM 155(6) (b) — Trans European Holdings L.td
Wincanton Trans European Ltd (the “Subsidiary”)

Financial assistance will be provided by the Subsidiary pursuant to the execution of the
Subsidiary Guarantee.

Definitions

In this Annex A of this Statutory Declaration, the following expressions have the following
meanings:

“Issuer” means Wincanton plc, the ultimate parent company of the Subsidiary.

“Note Purchase Agreement” means the note purchase agreement to be dated on or about
December 14, 2005 with the Purchasers to issue and sell the Notes.

“Notes” means the (1) $95,000,000 5.82% Guaranteed Senior Notes, Series A, due December
14, 2012, and (ii} $55,000,000 5.89% Guaranteed Sentor Notes, Series B, due December 14,
2015 to be issued and sold by the Issuer pursuant to the Note Purchase Agreement.

“Purchasers” means the purchasers as listed in Schedule A of the Note Purchase Agreement.

“Subsidiary Guarantee” means the subsidiary guarantee to be entered into by the Subsidiary
in favour of the Purchasers in respect of certain of the Issuer’s obligations under the Note
Purchase Agreement.

This is the Annex A referred to in the Form 155(6){b) declared by the Directors of the Trans
European Holdings Ltdon € Do ., ser , 2005.
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ANNEX B

TO FORM 155(6) (a) — Trans European Holdings Ltd

Principal terms of the on which the assistance will be given

All capitalised terms in this Annex B shall have the meanings given to them in Annex A. In
addition, the following words will have the following meaning:

“Make-Whole Amount” means the make-whole amount described in the Note Purchase
Agreement as such and payable by the Issuer under and in accordance with the terms of the
Note Purchase Agreement.

“Modified Make-Whole Amount” means the modified make-whole amount described in the
Note Purchase Agreement as such and payable by the Issuer under and in accordance with the
terms of the Note Purchase Agreement.

“Noteholder” means those persons described in the Note Purchase Agreement as such.

By entering into the Subsidiary Guarantee:

1)

2)

the Subsidiary irrevocably, unconditionally and absolutely guarantees to the
Purchasers, as principal obligor and as for the Issuer’s own debt, until final and
indefeasible payment has been made:

(a) the due and punctual payment of the principal of and interest and Make-Whole
Amount or Modified Make-Whole Amount on the Notes at any time
outstanding and the due and punctual payment of all other amounts payable,
and all other indebtedness owing, by Issuer to any Noteholder under the Note
Purchase Agreement and the Notes (all such obligations so guaranteed are
collectively referred to as the “Guaranteed Obligations™), in each case when
and as the same shall become due and payable, whether at maturity, pursuant
to mandatory or optional prepayment, by acceleration or otherwise, all in
accordance with the terms and provisions thereof. and

(b)  the punctual and faithful performance, keeping, observance and fulfillment by
the Issuer of all duties, agreements, covenants and obligations of the Issuer
contained in the Note Purchase Agreement and the Notes.

in the event that the Issuer fails to make, on or before the due date thereof, any
payment to be made of any principal amount of, or interest or Make-Whole Amount
on, or in respect of, the Notes or of any other amounts due to any Noteholder under
the Note Purchase Agreement or the Notes, or if the Issuer shall fail to perform, keep,
observe, or fulfil any other obligation referred to in clause (a) or clause (b) of section
1.1 in the manner provided in the Note Purchase Agreement or the Notes after in each
case giving effect to any applicable grace periods or cure provisions or waivers or
amendments, the Subsidiary shall cause forthwith to be paid the moneys, or to be
performed, kept observed or fulfilled each of such obligations, in respect of which
such failure has occurred in accordance with the terms and provisions of the Note
Purchase Agreement and the Notes. In furtherance of the foregoing, if an Event of
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Default shall exist, all of the Guaranteed Obligations shall, in the manner and subject
to the limitations provided in the Note Purchase Agreement for the acceleration of the
Notes (including, without limitation, the provisions related to actions required by a
requisite percentage of Notcholders) forthwith become due and payable without
notice, regardless of whether the acceleration of the Notes shall be stayed, enjoined,
delayed or otherwise prevented.

This is the Annex B referred to in the Form 155(6)(b) declared by the Directors of the Trans
European Holdings Ltdon ¥ e - , 2005.

Yt L7

SovAein., bWaag
Soiit g

29 11 2005 20:33 {2K) 3
LONDON 1574536 1 [1574536_1.DOC]




hcanc

The Directors

Trans FEuropean Holdings Limited
Methuen Park

Chippenham

Wiltshire

SN14 0WT

5 December 2005

Dear Sirs

Auditors' report to the directors of Trans European Holdings Limited pursuant to Section
156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors dated 5 December 2005 in
connection with the proposal that the company should give financial assistance for the purchase
of 100% of the company's ordinary shares.

This report is made solely to the company’s directors as a body in accordance with section
156(4) of the Companies Act 1985. Our work has been undertaken so that we as the company’s
auditors might state to the company’s directors those matters we are required to state to them in
a report under section 150(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

KEn¢ Akt P
KPMG Audit Plc

Registered Auditor




