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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 7 [ 0364272
]

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

To the Registrar of Companies
{Address overleaf - Note 5)

Name of company

# Boreal & Austral Railfreight Limited

KweT

Carl Ferenbach of 87 Pinckney Street, Boston, Massachusetts, USA MA 02114, Sean Finn of 935 De la
Gauchetiere Street West, Floor 16, Montreal Quebec H3B 2M9, Canada, Lord Griffiths of Fforestfach of
Peterborough Court, 133 Fleet Street, London EC4A 2BB, Keith Heller of 277 Front Street West, Suite 503,
Toronto, Ontario M5V 2X7, Canada, Richard Lubin of 17 Ascenta Terrace, West Newton, Massachusetts, USA
02163, Ctaude Mongeau of 935 De la Gauchetiere W, 16th Floor, Montreal, Quebec H3B 2M9 and David M.
Richwhite of Fay Richwhite & CIE SA, 10 Cours de Rive, Geneva 1204, Switzerland,

Koot aikacxt]{all the directors]$ of the above company (hereinafter called 'this company’) do

solemniy and sincerely declare that:

The business of this company is:

P AKX KKK K K BN NoEn X KD BT M M AN BN POSETH StV K OB R B ARG T XEX T

RS KPS S K S H IR K SIS K 3EH S X 0O O NI AR CORPRN B N KIUSA YO
X MR P BOSIEE X MR I XM g o0

(¢} something other than the abovei

This company is [the][d] holding company of* English Welsh & Scottish Railway Limited
which is
proposing to give financial assistance in connection with the acquisition of shares

(110, 1,0.9.5,G3.16.%,1|
the holding company of this company.]§

For official use
General Section

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

FRESHFIELDS BRUCKHAUS
DERINGER

65 FLEET STREET, LONDON
ENGLAND EC4Y IHS

DX 23 LONDON/CHANCERY LANE

Post room

g CATEISR4Ha
COMPANIES HOUSE
I

0866
2312108




T

The assistance is for the purpose of [that acquisition][BEXNNXNY BKATSHIGINY BATNKMXNENXS  Please do not
write i
NS GORIEOC RN XEHUNSTEORT.* (note 1) this margin

Please complete

. . . iegibly, preferably
The number and class of the shares acquired or to be acquired is: in black type, or

up to 10,584,187 ordinary shares of £1.00 each in the holding company of this company. bold block lettering

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

UK Railway Holdings (BVI) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin
Islands, MJ UK Railroad Holdings LLP of 9E. Loockerman Street, Suite 1B, Dover, DE 19901, County of Kent,
USA and Mr Allen Johnson of Brynestyn, Rusper Road, Ifield, Crawley, West Sussex, RHI11 OLR, United Kingdom

The assistance will take the form of:

See Appendix |

*
The person who lhasasqutred]iwill acquire]* the shares is: Delete as

appropriate
UK Railway Holdings (BVI) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin
Islands, MJ UK Railroad Holdings LLP of 9E. Loockerman Sireet, Suite 1B, Dover, DE 19501, County of Kent,
USA and Mr Allen Johnson of Brynestyn, Rusper Road, Ifield, Crawley, West Sussex, RH11 OLR, United Kingdom

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 it is pj|

up to

The amount of cash to be transferred to the person assisted i.&‘hE 650,000

. X . Cog 155(8)(b)-2/3
The value of any asset to be transferred to the person assisted is £ nil o9



Please do not
write in
this margin

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

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

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

X¥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) WWe have formed the opinion that this company witl be able to pay its debts as they fall due
during the year immediately following that date] T {note 3)

{b) HENX BTN X Ot DA K XCE N KR IEK X BN XN AR NN N T XCANOTE N eeX
PEAOATEEAIIENE0 X LEINRNEON T LI IR0 T RIRI BRI DI ERELE T4 TG S0 T
FXMAENRE HK N N MOSEN NN KIENAKAMNY XA 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 Declarant ign _below

Day Month Year

on 1|5 1|2 2!0|0I3

before me ‘éwucf/vmdL?/} f‘\fl/\c/\f"‘/, l\\-fv\"r Ausbaira

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

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

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

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

The Registrar of Companies
Companies House

Crown Way

Cardiff CF14 3U2Z

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Oyez 7 Spa Road, London SE15 300,

1999 Edition 5.39

Companies G155(6){h) Cog 155(61b)-3/3



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

BOREAL & AUSTRAL RAILFREIGHT LIMITED (THE COMPANY)

(AS THE HOLDING COMPANY OF ENGLISH WELSH & SCOTTISH RAILWAY LIMITED

(EWSR))

The assistance will take the form of:

(a)

{b)

(c)

(d)

(e)

(D

(&)

an intercompany loan agreement to be made between English Welsh and
Scottish Railway Holdings Limited (EWS) and EWSR (the Upstream Loan
Agreement),

a prepayment agreement to be made between EWSR and EWS (the
Prepayment Agreement),

a £125 million reducing revolving credit facility and overdraft and letter of
credit factlity agreement to be entered into by EWSR as borrower (the
Borrower), EWS, English Welsh & Scottish Railway International Ltd
(EWSI), and Rail Express Systems Ltd (RES), as original guarantors (the
Original Guarantors), Barclays Capital, Lloyds TSB Capital Markets and The
Royal Bank of Scotland pic (RBS) as the mandated lead arrangers (the
Mandated Lead Arrangers), Barclays Bank PLC (Barclays), Lloyds TSB
Bank plc (Lloyds TSB) and RBS as original lenders (the Original Lenders),
RBS as overdraft and letter of credit bank (the Original Overdraft and LC
Bank), Barclays as agent (the Agenr) and as security agent (the Security
Agent)) (the Facility Agreement),

certain fee letters to be made pursuant to the Facility Agreement by EWSR
and the Agent (for the account of the Lenders), EWSR and the Overdraft and
LC Bank, EWSR and the Agent and EWSR and the Security Agent
(collectively, the Fee Lettersy,

a debenture to be made not later than 31 January 2004 pursuant to the Facility
Agreement by EWS, EWSR, RES, EWSI and the Security Agent (the
Debenture),

a loan agreement to be made by EWSR and Mr Allen Johnson (the Johnson
Loan Agreement); and

any other document as the directors of the Company consider necessary in
connection with the above.

Fiono, Lovwe Jredley~
Ssvcikr NAA Asivadan
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APPENDIX 2 — PRINCIPAL TERMS ON WHICH THE ASSISTANCE WILL
BE GIVEN

(a)

(b)

(©)

(d

Pursuant to the Upstream Loan Agreement, EWSR will agree to lend EWS up
to £103 million which will be repayable on 31 March 2008 unless extended at
the request of EWS and which will bear interest at a rate equal to EWSR’s
cost of funds plus 0.125 per cent;

Pursuant to the Prepayment Agreement, EWSR will agree to prepay £35
million of the amount due from EWSR to EWS under a Joan agreement
between EWSR, as borrower and EWS, as lender dated 31 December 2002;

Pursuant to the Facility Agreement, EWSR will pay a commitment fee to the
Agent (for the account of each Lender) and the Overdraft and LC Bank and a
letter of credit fee to the Overdraft and LC Bank. Pursuant to the Fee Letters,
EWSR will pay:

(i) an arrangement fee to the Agent (for the account of the Lenders) and
the Overdraft and LC Bank;

(i1) an agency fee to the Agent; and
(111) a security agency fee to the Security Agent,
in each case in the amount and at the times agreed in the Fee Letters;

Pursuant to the Debenture which will be entered into pursuant to the Facility
Agreement, EWSR (together with EWS, EWSI and RES):

(i) will covenant to pay to the Security Agent all Liabilities when due in
accordance with its terms or, if they do not specify a time for payment,
immediately on demand by the Security Agent;

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

(iti) will undertake to do all such acts or execute all such documents as the
Security Agent requires to:

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

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

(iv) will promptly execute and deliver to the Security Agent such legal
charge of such of its real property from time to time in England and/or
Wales as the Security Agent requires,

in each case on the terms agreed; . .
& 14 ono. Lowie Jrved

vvks NW Asiedaa,

LB&33306/8+ 163322-6200 Page 2



(e) Pursuant to the Johnson Loan Agreement, EWSR will agree to lend to Mr
Allen Johnson an amount equal to the tax liability he would incur if and when
he surrenders his holding of options over shares in EWS in consideration of
the issue to him of partnership units in MJ UK Railroad Holdings LLP
(MJLLP) and shares in UK Railway Holdings (BVI) Limited (BVICo). The
terms of the Johnson Loan Agreement will provide that the loan shall be made
by EWSR on the date that Mr Johnson is required to account to the Inland
Revenue for such tax, and that the loan shall bear interest at a rate of 6% per
annum, accruing daily and payable to EWSR annually in arrears. The Johnson
Loan Agreement will further provide that the loan will become repayable if at
any time prior to the fifth anniversary of the date that the loan is made Mr
Johnson sells or otherwise realises value from his partnership units in MJLLP
or BVICo shares or if he ceases to be an employee of EWS other than as a
Good Leaver (as defined in the Johnson Loan Agreement). The terms will
further provide that the loan will not be repayable on or at any time after the
fifth anniversary thereof.

For the purposes of this Statutory Declaration:

Charged Assets means the 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 Debenture;

Finance Documents means the Facility Agreement, any Fee Letter, any accession
letter, any resignation letter, any Overdraft Document, any Security Document and
any Hedging Document;

Hedging Document means any interest rate, currency management or fuel hedging
agreement entered into between the Borrower and a Hedging Counterparty;

Hedging Counterparty means any Lender or affiliate of a Lender who becomes a
hedging counterparty in accordance with the Facility Agreement;

Lender means:
(a) any Original Lender; and

(b) any bank, financial institution, trust, fund or other entity which has become
party to the Facility Agreement;

Liabilities of a chargor under the Debenture 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);

Overdraft and LC Bank means:

(a) any Original Overdraft and LC Bank; and

LBRSVIGH/E+ 103522-0200 Page 3



(b)  any bank, financial institution, trust, fund or other entity which has become a
party to the Facility Agreement;

Overdraft Document means any bank account mandate and related standard terms of
banking business entered into between the Borrowe and an Overdraft and LC Bank
pursuant to the Facility Agreement;

Security Document means the Debenture and any other security document that may
be given as security for any of the Liabilities pursuant to or in connection with any
Finance Document;

Secured Party means a Finance Party or a Hedging Counterparty.

References in this form 155(6)B to any person or party shall include their successors,
transferees and assignees and in relation to the Mandated Lead Armrangers, the Agent
and the Security Agent any substitute or additional person appointed pursuant to the
Facility Agreement.

LBRIY3INOME 1035220200 Page 4




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

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

fano Lose Smediey
vk N Auiebe
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COMPANIES FORM No. 155(6)b

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

190(6)b

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

To the Registrar of Companies Far official use Company number
(Address overleaf - Note 5) {‘ _—;E- —‘j‘ jl 03164272

Name of company

* Boreal & Austral Railfreight Limited

X¥weT

Carl Ferenbach of 87 Pinckney Street, Boston, Massachusetts, USA MA 02114, Sean Finn of 935 De la
Gauchetiere Street West, Floor 16, Montreal Quebec H3B 2M®9, Canada, Lord Griffiths of Fforestfach of
Peterborough Court, 133 Fleet Street, London EC4A 2BB, Keith Heller of 277 Front Street West, Suite 503,
Toronto, Ontario M5V 2X7, Canada, Richard Lubin of 17 Ascenta Terrace, West Newton, Massachusetts, USA
02165, Claude Mongeau of 935 De la Gauchetiere W, 16th Floor, Montreal, Quebec H3B 2M9 and David M.
Richwhite of Fay Richwhite & CIE SA, 10 Cours de Rive, Geneva 1204, Switzerland.

[EBGaE AiXsd¢][all the directors)d of the above company {hereinafter called 'this company') do

solemnly and sincerely declare that:

The business of this company is:

PR APEK H KK ML DO M K NN B X X K TR MR B N B MO B K OTE R B B ATHOO G U aK T

1378 85 E O N T T BT EANTCUNTDTEC I T C .08 2 b 8 AN RETEG 230N 2 X B SN GG F85.6.58.0
KRN PEE S NOSHESK KRN UK K g aloi +

{c) sormething other than the abovet

This company is [thelld] holding company of* English Welsh & Scottish Railway Limited
which is
proposing to give financial assistance in connection with the acquisition of shares

in KRROSERNAHAT

the holding company of this company.] §

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

uulﬂl’ﬂlﬂiv vwe




The assistance is for the purpose of [that acquisition ]l BEENAINY BKHDS AT Y {0 K ITHXINXEXSH
KX ABSp NSRRI E2G(RNNEHTL.* (note 1)

The number and class of the shares acquired or to be acquired is:
up to 10,584,187 ordinary shares of £1.00 each in the holding company of this company.

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

UK Railway Holdings (BVI) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin
Islands, MJ UK Railroad Holdings LLP of 9E. Loockerman Street, Suite 1B, Dover, DE 19901, County of Kent,
USA and Mr Allen Johnson of Brynestyn, Rusper Road, Ifield, Crawley, West Sussex, RH{11 OLR, United Kingdom

The assistance will take the form of:

See Appendix 1

e m— e

The parson who kasacgutred][will acquire]* the shares is:

UK Railway Holdings (BVI) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin
Islands, MJ UK Railroad Holdings LLP of 9E. Loockerman Street, Suite 1B, Dover, DE 19901, County of Kent,
USA and Mr Allen Johnson of Brynestyn, Rusper Road, Ifield, Crawley, West Sussex, RH11 OLR, United Kingdom

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 it is p;|

up to
The amount of cash to be transferred to the person assisted isxf_' 650,000

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

¥ '

Please do not
write in
this margin

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

*Delete as

appropriate

Cog 155(Bib}-2/"




Please do not The date on which the assistance is to be given is See Appendix 3

write in

this 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 )
could then be found to be unable to pay its debts. {(note 3)

{a) M/We have formed the opinion that this company will be able to pay its debts as they fall due

TDelete either {a) or

(b} as appropriate during the year immediately following that date] T (note 3)

{b) HEX A NSNS A O O N G N A IR X ST MRS Xem PG X K OB TH N X RO HEO BB OTNHEEY
AKX PR R VS P SR S S PRIG R AP TR S e S ARl A KNI e e B R PR S R Y aB G oW MK
XK AN KR X EPIREOK SO HAEMNANYXEA 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 432 Fle€ F CHaeet L}N Do Declarants to sign below
6(“7’}1 2@)}5 f‘ﬁ/éf.ﬂi—ﬂ'b Z’U@

G ffiths of f’fe»n,m‘ff@c&

Day Month Year

on |1 s|1y2]2(0(03

J KERR MILLIGAN
before me /_) / tary Public of London, England (35 fé)cl\?;&uv .}

A Commissiozgr for QAths or Notary Public or Justice of
the Peace or a Solicifor having the powers.conferred on
a Commissicner fof 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 namel(s) and addressles) 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.

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

The Registrar of Companies
Companies House

Crown Way

Cardiff CF14 3UZ

or, for companies registered in Scotland:- -

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Qyez 7 spa Road, London SE16 300. 1998 Edition 5.99

Companies G155(6}(b) Cog 155(6){b)-3/3




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

BOREAL & AUSTRAL RAILFREIGHT LIMITED (THE COMPANY)
(AS THE HOLDING COMPANY OF ENGLISH WELSH & SCOTTISH RAILWAY LIMITED
(EWSR))

The assistance will take the form of;

(a)  an intercompany loan agreement to be made between English Welsh and
Scottish Railway Holdings Limited (EWS) and EWSR (the Upstream Loan
Agreement),

(b) a prepayment agreement to be made between EWSR and EWS (the
Prepayment Agreement);

(c) a £125 million reducing revolving credit facility and overdraft and letter of
credit facility agreement to be entered into by EWSR as borrower (the
Borrower), EWS, English Welsh & Scottish Railway Intemational Ltd
(EWSI), and Rail Express Systems Ltd (RES), as original guarantors (the
Original Guarantors), Barclays Capital, Lloyds TSB Capital Markets and The
Royal Bank of Scotland plc (RBS) as the mandated lead arrangers (the
Mandated Lead Arrangers), Barclays Bank PLC (Barclays), Lloyds TSB
Bank plc (Lloyds TSB) and RBS as original lenders (the Original Lenders),
RBS as overdraft and letter of credit bank (the Original Overdraft and LC
Bank), Barclays as agent (the Agent) and as security agent (the Security
Agent)) (the Facility Agreement);

(d) certain fee letters to be made pursuant to the Facility Agreement by EWSR
and the Agent (for the account of the Lenders), EWSR and the Overdraft and
LC Bank, EWSR and the Agent and EWSR and the Security Agent
(collectively, the Fee Letters);

(e) a debenture to be made not later than 31 January 2004 pursuant to the Facility
Agreement by EWS, EWSR, RES, EWSI and the Security-Agent (the

Debenture);

(£ a loan agreement to be made by EWSR and Mr Allen Johnson (the Johnson
Loan Agreement);, and

(2) any other document as the directors of the Company consider necessary in
connection with the above.

LB85Y306/8+ 105522-0200




APPENDIX 2 - PRINCIPAL TERMS ON WHICH THE ASSISTANCE WILL

(2)

(b)

(©)

(d)

LBR5Y306/8+ 105522-0200

BE GIVEN

Pursuant to the Upstream Loan Agreement, EWSR will agree to lend EWS up
to £103 million which will be repayable on 31 March 2008 unless extended at
the request of EWS and which will bear interest at a rate equal to EWSR’s
cost of funds plus 0.125 per cent;

Pursuant to the Prepayment Agreement, EWSR will agree to prepay £35
million of the amount due from EWSR to EWS under a loan agreement
between EWSR, as borrower and EWS, as lender dated 31 December 2002;

Pursuant to the Facility Agreement, EWSR will pay a commitment fee to the
Agent (for the account of each Lender) and the Overdraft and LC Bank and a
letter of credit fee to the Overdraft and LC Bank. Pursuant to the Fee Letters,

EWSR will pay:

(i) an arrangement fee to the Agent (for the account of the Lenders) and
the Overdraft and L.C Bank;

(i1) an agency fee to the Agent; and
(111} a security agency fee to the Security Agent,
in each case in the amount and at the times agreed in the Fee Letters;

Pursuant to the Debenture which will be entered into pursuant to the Facility
Agreement, EWSR (together with EWS, EWSI and RES):

(1) will covenant to pay to the Security Agent all Liabilities when due in
accordance with its terms or, if they do not specify a time for payment,
immediatety on demand by the Security Agent;

(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 decuments as the
Security Agent requires to:

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

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

{tv) will promptly execute and deliver to the Security Agent such legal
charge of such of its real property from time to time in England and/or
Wales as the Security Agent requires,

in each case on the terms agreed;




(e) Pursuant to the Johnson Loan Agreement, EWSR will agree to lend to Mr
Allen Johnson an amount equal to the tax hability he would incur if and when
he surrenders his holding of options over shares in EWS in consideration of
the issue to him of partnership units in MJ UK Railroad Holdings LLP
(MJLLP)} and shares in UK Railway Holdings (BVI) Limited (BVICo). The
terms of the Johnson Loan Agreement will provide that the loan shall be made
by EWSR on the date that Mr Johnson is required to account to the Inland
Revenue for such tax, and that the loan shall bear interest at a rate of 6% per
annum, accruing daily and payable to EWSR annually in arrears. The Johnson
Loan Agreement will further provide that the loan will become repayable if at
any time prior to the fifth anniversary of the date that the loan is made Mr
Johnson sells or otherwise realises value from his partnership units in MJLLP
or BVICo shares or if he ceases to be an employee of EWS other than as a
Good Leaver (as defined in the Johnson Loan Agreement). The terms will
further provide that the loan will not be repayable on or at any time after the
fifth anniversary thereof.

For the purposes of this Statutory Declaration:

Charged Assets means the 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 Debenture;

Finance Documents means the Facility Agreement, any Fee Letter, any accession
letter, any resignation letter, any Overdraft Document, any Security Document and
any Hedging Document;

Hedging Document means any interest rate, currency management or fuel hedging
agreement entered into between the Borrower and a Hedging Counterparty;

Hedging Counterparty means any Lender or affiliate of a Lender who becomes a
hedging counterparty in accordance with the Facility Agreement;

Lender means:
(a) any Original Lender; and

(b) any bank, financial institution, trust, fund or other entity which has become
party to the Facility Agreement;

Liabilities of a chargor under the Debenture means all present and future moneys,
debts and labilities 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);

Overdraft and LC Bank means:

(a) any Original Overdraft and LC Bank; and

LBR59306/3+ 105522-0200 Page 3




(b)  any bank, financial institution, trust, fund or other entity which has become a
party to the Facility Agreement;

Overdraft Document means any bank account mandate and related standard terms of
banking business entered into between the Borrowe and an Overdraft and LC Bank
pursuant to the Facility Agreement;

Security Document means the Debenture and any other security document that may
be given as security for any of the Liabilities pursuant to or in connection with any

Finance Document;
Secured Party means a Finance Party or 2 Hedging Counterparty.

References in this form 155(6)B to any person or party shall include their successors,
transferees and assignees and in relation to the Mandated Lead Arrangers, the Agent
and the Security Agent any substitute or additional person appointed pursuant to the
Facility Agreement.

LBRS9300O/8+ 105522-0200 Page 4




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

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

LB&39306/8+ 105522-0200 Page 5
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d
‘ '- / COMPANIES FORM No. 155(6)b |
Oyez Declaration by the directors
CHFPO41 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
{Address overleaf - Note 5) {‘ _‘Ir JT 1| 03164272

Mame of company

* Boreal & Austral Railfreight Limited

¥weT

Carl Ferenbach of 87 Pinckney Street, Boston, Massachusetts, USA MA 02114, Sean Finn of 935 De la
Gauchetiere Street West, Floor 16, Montreal Quebec H3B 2MB9, Canada, Lord Griffiths of Fforestfach of
Peterborough Court, 133 Fleet Street, London EC4A 2BB, Keith Heller of 277 Front Street West, Suite 503,
Toronto, Ontario M5V 2X7, Canada, Richard Lubin of 17 Ascenta Terrace, West Newton, Massachusetts, USA
02165, Claude Mongeau of 935 De la Gauchetiere W, 16th Floor, Montreal, Quebec H3B 2M9 and David M.
Richwhite of Fay Richwhite & CIE SA, 10 Cours de Rive, Geneva 1204, Switzerland.

DK SeadHacxat)all the directors]d of the above company (hereinafter called 'this company') do

solemnly and sincerely declare that:

The business of this company is:

P X B KK ¥ O KIS XK KA M e X A K I BTN B 3B e BN M N A K SR N BB A N 20Xt

T E KA R S K AN N BRI K3 N B 2O Ok Fed KU A »CORIPAR B RS KIO8 I Xoean/
XROBEN PN K NS X HITHE XINHX KN+

{c} something other than the above T

This company is [thelld! holding company of*  English Welsh & Scottish Railway Limited
which is
proposing to give financial assistance in connection with the acquisition of shares

in MRIEXHEAA

the holding company of this campany.i§

Presentor's name address and For official use

reference (if any): General Section _H‘“____;—/f
FRESHFIELDS BRUCKHAUS

DERINGER

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




The assistance is for the purpose of [that acquisition ][ MR B K WIS NINY e KK XN ENFKSH Please do not
O RORUHROCE AL SOaUETIOEL. * (note 1) this margin

Please complete

. . . legibly, preferabl
The number and class of the shares acquired or to be acquired is: ingbhzk':vpe' or v

up to 10,584,187 ordinary shares of £1.00 each in the holding company of this company. bold block lettering

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

UK Railway Holdings (BVI) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin
Islands, MJ UK Railroad Holdings LLP of 9E. Loockerman Street, Suite 1B, Dover, DE 19901, County of Kent,
USA and Mr Allen Johnson of Brynestyn, Rusper Road, Ifield, Crawley, West Sussex, RH11 0LR, United Kingdom

The assistance will take the form of:

See Appendix 1

de g —— s

*Delete as

The person who iassaxguired ]{will acquire]* the shares is: appropriate

UK Railway Holdings (BVI) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin
Islands, MJ UK Railroad Holdings LLP of 9E. Loockerman Street, Suite 1B, Dover, DE 19901, County of Kent,
USA and Mr Allen Johnson of Brynestyn, Rusper Road, Ifield, Crawley, West Sussex, RH11 OLR, United Kingdom

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 it is ;)

wp to

The amount of cash to be transferred to the person assisted isAE 650,000

. - . Cog 155(6)(bi-2/3
The value of any asset to be transferred to the person assisted is £ nil




Please do not
write in
this margin

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

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

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

¥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} M/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) PN X EEKDE N X BN DN O NS WK X DN M N PR PO KB X R GRS OEBEOTHIEX
AKX K AVEES PRI RIS IR TR R 68 B A N DR e B I s 2P S X Y B A R IR
XN R WK HE NS aRO K OGIKANYXPA T (note 3)

And Hwe 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 One Bo%*\-hu pla.(le , .BQS‘L"K , MA' %‘e%l‘a?é:ts to sign below
A

Day Month Year

on|1ys 210103

before me @{M (!/ %/ﬁ" il

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

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

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

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

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

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

The Registrar of Companies
Companies House

Crown Way

Cardiff CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

Qyez 7 $pa Road, London SE16 300.

1999 Edition 5.99

Companies G155({6}{b) Cog 155(8)(b)-3/3




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

BOREAL & AUSTRAL RAILFREIGHT LIMITED (THE COMPANY)
(AS THE HOLDING COMPANY OF ENGLISH WELSH & SCOTTISH RAILWAY LIMITED
(EWSR))

The assistance will take the form oft

(2) an intercompany loan agreement to be made between English Welsh and
Scottish Railway Holdings Limited (EWS) and EWSR (the Upstream Loan
Agreement),

(b) a prepayment agreement to be made between EWSR and EWS (the
Prepayment Agreement),

(c) a £125 million reducing revolving credit facility and overdraft and letter of
credit facility agreement to be entered into by EWSR as borrower (the
Borrower), EWS, English Welsh & Scottish Railway International Ltd
(EWSI), and Rail Express Systems Ltd (RES), as original guarantors (the
Original Guarantors), Barclays Capital, Lloyds TSB Capital Markets and The
Royal Bank of Scotland plc (RBS) as the mandated lead arrangers (the
Mandated Lead Arrangers), Barclays Bank PLC (Barclays), Lloyds TSB
Bank plc (Lloyds TSB) and RBS as original lenders (the Original Lenders),
RBS as overdraft and letter of credit bank (the Original Overdraft and LC
Bank), Barclays as agent (the Agent) and as security agent (the Security
Agen)) (the Facility Agreement);

(d) certain fee letters to be made pursuant to the Facility Agreement by EWSR
and the Agent (for the account of the Lenders), EWSR and the Overdraft and
LC Bank, EWSR and the Agent and EWSR and the Security Agent
(collectively, the Fee Letters);

(e) a debenture to be made not later than 31 January 2004 pursuant to the Facility
Agreement by EWS, EWSR, RES, EWSI and the Security Agent (the
Debenture),

{H a loan agreement to be made by EWSR and Mr Allen Johnson (the Johnson
Loan Agreement); and

(g) any other document as the directors of the Company consider necessary in
connection with the above.

4%

LB859306/4+ 105522-0200 MG




APPENDIX 2 - PRINCIPAL TERMS ON WHICH THE ASSISTANCE WILL

(a)

(b)

(©)

(d)

BE GIVEN

Pursuant to the Upstream Loan Agreement, EWSR will agree to lend EWS up
to £103 million which will be repayable on 31 March 2008 unless extended at
the request of EWS and which will bear interest at a rate equal to EWSR’s
cost of funds plus 0.125 per cent;

Pursuant to the Prepayment Agreement, EWSR will agree to prepay £35
million of the amount due from EWSR to EWS under a loan agreement
between EWSR, as borrower and EWS, as lender dated 31 December 2002;

Pursuant to the Facility Agreement, EWSR will pay a commitment fee to the
Agent (for the account of each Lender) and the Overdraft and LC Bank and a
letter of credit fee to the Overdrafi and LC Bank. Pursuant to the Fee Letters,
EWSR will pay:

(1) an arrangement fee to the Agent (for the account of the Lenders) and
the Overdraft and LC Bank;

(if) an agency fee to the Agent; and
(iii) a security agency fee to the Security Agent,
in each case in the amount and at the times agreed in the Fee Letters;

Pursuant to the Debenture which will be entered into pursuant to the Facility
Agreement, EWSR (together with EWS, EWSI and RES):

(i) will covenant to pay to the Security Agent all Liabilities when due in
accordance with its terms or, if they do not specify a time for payment,
immediately on demand by the Security Agent;

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

(ii1) will undertake to do all such acts or execute all such documents as the
Security Agent requires to:

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

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

(iv) will promptly execute and deliver to the Security Agent such legal
charge of such of its real property from time to time in England and/or
Wales as the Security Agent requires,

in each case on the terms agreed,

2A7 8
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(e) Pursuant to the Johnson Loan Agreement, EWSR will agree to lend to Mr
Allen Johnson an amount equal to the tax liability he would incur if and when
he surrenders his holding of options over shares in EWS in consideration of
the issue to him of partnership units in MJ UK Ratlroad Holdings LLP
(MJLLP) and shares in UK Railway Holdings (BVI) Limited (BVICo). The
terms of the Johnson Loan Agreement will provide that the loan shall be made
by EWSR on the date that Mr Johnson is required to account to the Inland
Revenue for such tax, and that the loan shall bear interest at a rate of 6% per
annurm, accruing daily and payable to EWSR annually in arrears. The Johnson
Loan Agreement will further provide that the loan wiil become repayable if at
any time prior to the fifth anniversary of the date that the loan is made Mr
Johnson sells or otherwise realises value from his partnership units in MJLLP
or BVICo shares or if he ceases to be an employee of EWS other than as a
Good Leaver (as defined in the Johnson Loan Agreement). The terms will
further provide that the loan will not be repayable on or at any time after the
fifth anniversary thereof.

For the purposes of this Statutory Declaration:

Charged Assets means the 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 Debenture;

Finance Documents means the Facility Agreement, any Fee Letter, any accession
letter, any resignation letter, any Overdraft Document, any Security Document and
any Hedging Document;

Hedging Document means any interest rate, currency management or fuel hedging
agreement entered into between the Borrower and a Hedging Counterparty;

Hedging Counterparty means any Lender or affiliate of a Lender who becomes a
hedging counterparty in accordance with the Facility Agreement;

Lender means:
(a) any Original Lender; and

(b) any bank, financial institution, trust, fund or other entity which has become
party to the Facility Agreement;

Liabilities of a chargor under the Debenture 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);

Overdraft and LC Bank means:

A

(a) any Original Overdraft and L.C Bank; and

LBESY306/8+ 105522-0200 Page 3




(b) any bank, financial institution, trust, fund or other entity which has become a
party to the Facility Agreement;

Overdraft Document means any bank account mandate and related standard terms of
banking business entered into between the Borrowe and an Overdraft and LC Bank
pursuant to the Facility Agreement;

Security Document means the Debenture and any other security document that may
be given as security for any of the Liabilities pursuant to or in connection with any
Finance Document;

Secured Party means a Finance Party or a Hedging Counterparty.

References in this form 155(6)B to any person or party shall include their successors,
transferees and assignees and in relation to the Mandated Lead Arrangers, the Agent
and the Security Agent any substitute or additional person appointed pursuant to the
Facility Agreement.

LB859I06/3+ 105522-0200 Page 4




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

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

LB&3YI06MA+ 16352201200 Page 5




Oyez

CHFPO41

Please do not
write in
this margin

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

*Insert full name
of company

Note

Please read the
notes on page 3
before completing
this form

TInsert name(s) and

address{es} of all
the directors

3Delete as
appropriate

IDelste whichever
is inappropriate

Cog 155(6}{b}-1/3

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
{Address overleaf - Note 5) I —"[r I '; 03164272

Name of company

+ Boreal & Austral Railfreight Limited

¥wet

Carl Ferenbach of 87 Pinckney Street, Boston, Massachusetts, USA MA 02114, Sean Finn 0 935 De la
Gauchetiere Street West, Floor 16, Montreal Quebec H3B 2M9, Canada, Lord Griffiths of Fforestfach of
Peterborough Court, 133 Fleet Street, London EC4A 2BB, Keith Heller of 277 Front Street West, Suite 503,
Toronto, Ontario M5V 2X7, Canada, Richard Lubin of 17 Ascenta Terrace, West Newton, Massachusetts, USA
02165, Claude Mongeau of 935 De la Gauchetiere W, 16th Floor, Montreal, Quebec H3B 2M9 and David M.
Richwhite of Fay Richwhite & CIE SA, 10 Cours de Rive, Geneva 1204, Switzerland,

IEEKSEMXHINHEXH | [all the directors]d of the above company (hereinafter called ‘this company') do

sclemnly and sincerely declare that:

The business of this company is:

I e Y KA S P K A N IR K N K AN B OO O M N A XA ORI N e X A K Mg XK 3B
RO PR NS OEE X TR XK K AR+

{c} something other than the above®
This company is [thelld] holding company of* English Welsh & Scottish Railway Limited

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

in PRI ARKEHAT

the holding company of this company.} &

Presentor's name address and For official
reference {if any): General Sec
FRESHFIELDS BRUCKHAUS

DERINGER

65 FLEET STREET, LONDON
ENGLAND EC4Y 1HS

DX 23 LONDON/CHANCERY LANE COMPANIES Muyss




The assistance is for the purpose of [that acquisition ] RN RANE K IS EIE SN S M KITNMINOFYEE
R XBSROEASEa 6 G URsIonL* (note 1)

The number and class of the shares acquired or to be acquired is:
up to 10,584,187 ordinary shares of £1.00 each in the holding company of this company.

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

UK Railway Holdings (BVI} Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin
Islands, MJ UX Railroad Holdings LLP of 9E. Loockerman Street, Suite 1B, Dover, DE 19901, County of Kent,
USA and Mr Allen Johnson of Brynestyr, Rusper Road, Ifield, Crawley, West Sussex, RH11 OLR, United Kingdom

The assistance will take the form of:

See Appendix 1

re e te——

The person who ixassanouisad]{will acquire]* the shares is:

UK Railway Holdings (BVI) Limited of Craigmmir Chambers, PO Box 71, Road Town, Tortola, British Virgin
Islands, MJ UK Railroad Holdings LLP of 9E. Loockerman Street, Suite 1B, Dover, DE 19901, County of Kent,
USA and Mr Allen Johnson of Brynestyn, Rusper Road, Ifield, Crawley, West Sussex, RH11 OLR, United Kingdom

The principal terms en 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 g

wp to

The amount of cash to be transferred to the person assisted ishf 650,000

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

E 1
Please do not
write in
this margin

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

*Delete as
appropriate

Cog 185(6)(b)-2/3




¥

Please do not
write in
this margin

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

TDelste either (a) or
(b} as appropriate

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

¥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) lYWe 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) PO N BEREDE A X SO S e S K K A X B I S P A XN RO T ¥ XX BTN EEX.
XA X KAV RS SR IR BPER S PR XA N TR b o8 Jp S Y X M b X R HORER X
KBRS K IS ENMIIESKRAAOOE HISHAHANY RN 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 C)@\f) %&(M Pbc) . &gwﬂ, WO{ ()ﬁjl/']{)eclarants to sign helow

Day Month Year

on 115 1 2 2|0]0]3

before me (%‘/L_/M &(//‘C’f’“‘—*

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 Forthe meaning of “a person incurring a liability" and "reducing or discharging a liahility" see
section 152(3} of the Companies Act 1985.

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

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

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

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
37 Castle Terrace
Edinburgh

EH1 2EB

O\/GZ 7 Spa Road, London SE16 30QC.

1998 Edition 5.99

Companies G155(6)(b) Cog 165(6)}-33




o

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

BOREAL & AUSTRAL RAILFREIGHT LIMITED (THE COMPANY)

(AS THE HOLDING COMPANY OF ENGLISH WELSH & SCOTTISH RAILWAY LIMITED

(EWSR))

The assistance will take the form of:

(a)

®

(c)

(d)

(e)

®

(g)

an intercompany loan agreement to be made between English Welsh and
Scottish Railway Holdings Limited (EWS) and EWSR (the Upstream Loan
Agreement);

a prepayment agreement to be made between EWSR and EWS (the
Prepayment Agreement),

a £125 million reducing revolving credit facility and overdraft and letter of
credit facility agreement to be entered into by EWSR as borrower (the
Borrower), EWS, English Welsh & Scottish Railway International Ltd
(EWSI), and Rail Express Systems Ltd (RES), as original guarantors (the
Original Guarantors), Barclays Capital, Lloyds TSB Capital Markets and The
Royal Bank of Scotland plc (RBS) as the mandated lead arrangers (the
Mandated Lead Arrangers), Barclays Bank PLC (Barclays), Lloyds TSB
Bank plc (Lloyds TSB) and RBS as original lenders (the Original Lenders),
RBS as overdraft and letter of credit bank (the Original Overdraft and LC
Bank), Barclays as agent (the Agenf) and as security agent (the Security
Agent)) (the Facility Agreement),

certain fee letters to be made pursuant to the Facility Agreement by EWSR
and the Agent (for the account of the Lenders), EWSR and the Overdraft and
LC Bank, EWSR and the Agent and EWSR and the Security Agent
(collectively, the Fee Letters);

a debenture to be made not later than 31 January 2004 pursuant to the Facility
Agreement by EWS, EWSR, RES, EWSI and the Security Agent (the
Debenture),

a loan agreement to be made by EWSR and Mr Allen Johnson (the Johnson
Loan Agreement), and

any other document as the directors of the Company consider necessary in
connection with the above.

LB859306/8+ 103522-0200 MG



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

(a)  Pursuant to the Upstream Loan Agreement, EWSR will agree to lend EWS up
to £103 million which will be repayable on 31 March 2008 unless extended at
the request of EWS and which will bear interest at a rate equal to EWSR’s
cost of funds plus 0.125 per cent;

(b)  Pursuant to the Prepayment Agreement, EWSR will agree to prepay £35
million of the amount due from EWSR to EWS under a loan agreement
between EWSR, as borrower and EWS, as lender dated 31 December 2002;

(c) Pursuant to the Facility Agreement, EWSR will pay a commitment fee to the
Agent (for the account of each Lender) and the Overdraft and LC Bank and a
letter of credit fee to the Overdraft and LC Bank. Pursuant to the Fee Letters,
EWSR will pay:

(i) an arrangement fee to the Agent (for the account of the Lenders) and
the Overdraft and LC Bank;

(1) an agency fee to the Agent; and
(i) a security agency fee to the Security Agent,
in each case in the amount and at the times agreed in the Fee Letters;

(d)  Pursuant to the Debenture which will be entered into pursuant to the Facility
Agreement, EWSR (together with EWS, EWSI and RES):

(1) will covenant to pay to the Security Agent all Liabilities when due in
accordance with its terms or, if they do not specify a time for payment,
immediately on demand by the Security Agent;

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

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

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

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

(iv) will promptly execute and deliver to the Security Agent such legal
charge of such of its real property from time to time in England and/or
Wales as the Security Agent requires,

in each case on the terms agreed;

LBR5YI06/E+ 105522-0200 Page 2




(e) Pursuant to the Johnson Loan Agreement, EWSR will agree to lend to Mr
Allen Johnson an amount equal to the tax liability he would incur if and when
he surrenders his holding of options over shares in EWS in consideration of
the issue to him of partnership units in MJ UK Railroad Holdings LLP
(MJLLP) and shares in UK Railway Holdings (BVI) Limited (BVICo). The
terms of the Johnson Loan Agreement will provide that the loan shall be made
by EWSR on the date that Mr Johnson is required to account to the Inland
Revenue for such tax, and that the loan shall bear interest at a rate of 6% per
annum, accruing daily and payable to EWSR annually in arrears. The Johnson
Loan Agreement will further provide that the loan will become repayable if at
any time prior to the fifth anniversary of the date that the loan is made Mr
Johnson sells or otherwise realises value from his partnership units in MJLLP
or BVICo shares or if he ceases to be an employee of EWS other than as a
Good Leaver (as defined in the Johnson Loan Agreement). The terms will
further provide that the loan will not be repayable on or at any time after the
fifth anniversary thereof.

For the purposes of this Statutory Declaration:

Charged Assets means the 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 Debenture; '

Finance Documents means the Facility Agreement, any Fee Letter, any accession
letter, any resignation letter, any Overdraft Document, any Security Document and
any Hedging Document;

Hedging Document means any interest rate, currency management or fuel hedging
agreement entered into between the Borrower and a Hedging Counterparty;

Hedging Counterparty means any Lender or affiliate of a Lender who becomes a
hedging counterparty in accordance with the Facility Agreement;

Lender means:
(a) any Original Lender; and

(b) any bank, financial institution, trust, fund or other entity which has become
party to the Facility Agreement;

Liabilities of a chargor under the Debenture 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);

Overdraft and LC Bank means:

(a) any Original Overdraft and LC Bank; and

LB859306/8+ 105522-0200 Page X




7

(b) any bank, financial institution, trust, fund or other entity which has become a
party to the Facility Agreement;

Overdraft Document means any bank account mandate and related standard terms of
banking business entered into between the Borrowe and an Overdraft and LC Bank

pursuant to the Facility Agreement;

Security Document means the Debenture and any other security document that may
be given as security for any of the Liabilities pursuant to or in connection with any

Finance Document;
Secured Party means a Finance Party or a Hedging Counterparty.

References in this form 155(6)B to any person or party shall include their successors,
transferees and assignees and in relation to the Mandated Lead Arrangers, the Agent
and the Security Agent any substitute or additional person appointed pursuant to the
Facility Agreement.

LBE59306/8+ 105522-0200 Page 4
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APPENDIX 3 - DATE ON WHICH FINANCIAL ASSISTANCE IS TO BE
GIVEN

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

LBE39306/8+ 105522-0200 Page 5



/ COMPANIES FORM No. 155(6)b

Qyez Declaration by the directors

CHFPO41 of a holding company in
relation to assistance for the
acquisition of shares

130(6)b

Please do not Pursuant to section 155(6) of the Companies Act 1985
\t’:\.’i’g‘::rgin

To the Registrar of Companies For official use Company number
E;ﬁ;,":m::;iv (Address overleaf - Note 5) %’ - "‘F —JT - 'i 03164272

in black type, or P
bold bluck lettering  Name of company

*Insert full name * Boreal & Austral Railfreight Limited
of company

Note

Please read the

notes on page 3 ¥wWeT

before completing -, 1 Ferenbach of 87 Pinckney Street, Boston, Massachusetts, USA MA 02114, Sean Finn of 935 De la
Gauchetiere Street West, Floor 16, Montreal Quebec H3B 2M9, Canada, Lord Griffiths of Fforestfach of

T'f:feﬂ name‘sg al?d Peterborough Court, 133 Fleet Street, London EC4A 2BB, Keith Heller of 277 Front Street West, Suite 503,

?h: ;?:’:éfg:: ¥ Toronto, Ontario M5V 2X7, Canada, Richard Lubin of 17 Ascenta Terrace, West Newton, Massachusetts, USA

02165, Claude Mongeau of 935 De la Gauchetiere W, 16th Floor, Montreal, Quebec H3B 2M9 and David M.
Richwhite of Fay Richwhite & CIE SA, 10 Cours de Rive, Geneva 1204, Switzerland.

SDelete as DSEEEXARX¥H][all the directors]? of the above company (hereinafter called 'this company') do
appropriate solemnly and sincerely declare that:
The business of this company is:
FDelete whichever MK NIKKKKNAOGN HXSHK BN HO@XKaCK i BEN B ONRNINE KRS H BRI ODE N BXNIRG WG 0Kt
O N B KPR NI N BB K BB EoB DG NI RO KOS COPEN TN XS IR XKEEHHY
MR PER S NOEDER X KR XM W ixgai o

{c} something other than the abovet
This company is [the][d] holding campany of* English Welsh & Scottish Railway Limited
which is

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

in DX XRE XA
the holding company of this company.]$
Presentor's name address and For official use
reference (if any): General Sectic- i Post room
FRESHFIELDS BRUCKHAUS
DERINGER

65 FLEET STREET, LONDON
ENGLAND EC4Y 1HS
DX 23 LONDON/CHANCERY LANE
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The assistance is for the purpose of [that acquisition][ PeMMEIHA K ATBIEXHINY BN NRINXINKNXSH  Please do not
TR 3RS KOG XINASTISOL* (note 1) write in

this margin

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

The number and elass of the shares acquired or to be acquired is:
up to 10,584,187 ordinary shares of £1.00 each in the holding company of this company.

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

UK Railway Holdings (BVI) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin
Islands, MJ UK Railroad Holdings LLP of 9E. Loockerman Street, Suite 1B, Dover, DE 19901, County of Kent,
USA and Mr Allen Johnson of Brynestyn, Rusper Road, Ifield, Crawley, West Sussex, RH11 OLR, United Kingdom

The assistance will take the form of:

See Appendix 1

The person who ixasanguisan][will acquirel* the shares is: *Delete as

appropriate
UK Railway Holdings (BVI) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin
Islands, MF UK Railroad Holdings LLP of 9E. Loockerman Street, Suite 1B, Dover, DE 19901, County of Kent,
USA and Mr Allen Johnson of Brynestyn, Rusper Road, Ifield, Crawley, West Sussex, RH11 OLR, United Kingdom

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 it is ;5

wp fo
The amount of cash to be transferred to the person assisted isAE 650,000

Cog 155(6Hb)-23

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




Pigase do not
write in
this margin

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

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

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

¥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) lyWe 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} M XA N AN DA K A EN N W IR G X X DN IS N HS A K KR X T 3G OXHEOXEG I 16X
FE PR E KOS M Sk iR 6N IR AR R SN AR B S XN PRSI o8 K X U BB IS 3 X
200N MK HXENECH MIDESNEHAROOK HIORINAINEXNA 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 O'&LUULQ_ [CQ.VKD.OQQ\ \ Declarants to sign below

Day Month  Year / &//m\

N ENER IS ENLILNE

before me

A Commissigher for Qaths or Notary Public or Justice of
the Peace of a Selicitor having the powers.confarred on
a Commissioner for Qaths.

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

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

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

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

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

The Registrar of Companies
Companies House

Crown Way

Cardiff CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EH1 2EB

(Oyez 7 5eaRoad, Landoa SE16 300.

1999 Edition 5.59

Companies G155(6){b) Cog 155(6)b}-3/3




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

BOREAL & AUSTRAL RAILFREIGHT LIMITED (THE COMPANY)
(AS THE HOLDING COMPANY OF ENGLISH WELSH & SCOTTISH RAILWAY LIMITED
(EWSR))

The assistance will take the form of:

(a) an intercompany loan agreement to be made between English Welsh and
Scottish Railway Holdings Limited (EWS) and EWSR (the Upstream Loan
Agreement);

(b) a prepayment agreement to be made between EWSR and EWS (the
Prepayment Agreement),

(c)  a £125 million reducing revolving credit facility and overdraft and letter of
credit facility agreement to be entered into by EWSR as borrower (the
Borrower), EWS, English Welsh & Scottish Railway International Ltd
(EWSI), and Rail Express Systems Ltd (RES), as original guarantors (the
Original Guarantors), Barclays Capital, Lloyds TSB Capital Markets and The
Royal Bank of Scotland plc (RBS) as the mandated lead arrangers (the
Mandated Lead Arrangers), Barclays Bank PLC (Barclays), Lloyds TSB
Bank plc (Lloyds TSB) and RBS as original lenders (the Original Lenders),
RBS as overdraft and letter of credit bank (the Original Overdraft and LC
Bank), Barclays as agent (the Agenf) and as security agent (the Security
Agent)) (the Facility Agreement);

(d)  certain fee letters to be made pursuant to the Facility Agreement by EWSR
and the Agent (for the account of the Lenders), EWSR and the Overdraft and
LC Bank, EWSR and the Agent and EWSR and the Security Agent
(coilectively, the Fee Letters);,

{e) a debenture to be made not later than 31 January 2004 pursuant to the Facility
Agreement by EWS, EWSR, RES, EWSI and the Sccurity Agent (the
Debenture);

{H a loan agreement to be made by EWSR and Mr Allen Johnson {the Johnson
Loan Agreement); and

{g) any other document as the directors of the Company consider necessary in
connection with the above.
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APPENDIX 2 - PRINCIPAL TERMS ON WHICH THE ASSISTANCE WILL

(a)

(b)

(c)

(d)

BE GIVEN

Pursuant to the Upstream Loan Agreement, EWSR will agree to lend EWS up
to £103 million which will be repayable on 31 March 2008 unless extended at
the request of EWS and which will bear interest at a rate equal to EWSR’s
cost of funds plus 0.125 per cent;

Pursuant to the Prepayment Agreement, EWSR will agree to prepay £35
million of the amount due from EWSR to EWS under a loan agreement
between EWSR, as borrower and EWS, as lender dated 31 December 2002;

Pursuant to the Facility Agreement, EWSR will pay a commitment fee to the
Agent (for the account of each Lender) and the Overdraft and LC Bank and a
letter of credit fee to the Overdraft and LC Bank. Pursuant to the Fee Letters,
EWSR will pay:

(i) an arrangement fee to the Agent (for the account of the Lenders) and
the Overdrait and LC Bank;

{(ii) an agency fee to the Agent; and
{(iii) a security agency fee to the Security Agent,
in each case in the amount and at the times agreed in the Fee Letters;

Pursuant to the Debenture which will be entered into pursuant to the Facility
Agreement, EWSR (together with EWS, EWSI and RES):

(i) will covenant to pay to the Security Agent all Liabilities when due in
accordance with its terms or, if they do not specify 2 time for payment,
immediately on demand by the Security Agent;

(11) 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 the
Security Agent requires to:

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

(B) facilitate the realisation of the Charged Assets or the exercise of
any rights vested in the Security Agent or any receiver, and

(iv) will promptly execute and deliver to the Security Agent such legal
charge of such of its real property from time to time in England and/or
Wales as the Security Agent requires,

in each case on the terms agreed,

LBRSUIOET 10552240200 Page 2




(e) Pursuant to the Johnson Loan Agreement, EWSR will agree to lend to Mr
Allen Johnson an amount equal to the tax liability he would incur if and when
he surrenders his holding of options over shares in EWS in consideration of
the issue to him of partnership units in MJ UK Railroad Holdings LLP
(MJLLP) and shares in UK Railway Holdings (BVI) Limited (BVICo). The
terms of the Johnson Loan Agreement will provide that the loan shall be made
by EWSR on the date that Mr Johnson is required to account to the Inland
Revenue for such tax, and that the loan shall bear interest at a rate of 6% per
annum, accruing daily and payable to EWSR annually in arrears. The Johnson
Loan Agreement will further provide that the loan will become repayable if at
any time prior to the fifth anniversary of the date that the loan is made Mr
Johnson sells or otherwise realises value from his partnership units in MJLLP
or BVICo shares or if he ceases to be an employee of EWS other than as a
Good Leaver (as defined in the Johnson Loan Agreement). The terms will
further provide that the loan will not be repayable on or at any time after the
fifth anniversary thercof.

For the purposes of this Statutory Declaration:

Charged Assefs means the 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 Debenture;

Finance Documents means the Facility Agreement, any Fee Letter, any accession
letter, any resignation letter, any Overdraft Document, any Security Document and
any Hedging Document;

Hedging Document means any interest rate, currency management or fuel hedging
agreement entered into between the Borrower and a Hedging Counterparty;

Hedging Counterparty means any Lender or affiliate of a Lender who becomes a
hedging counterparty in accordance with the Facility Agreement;

Lender means:
(a) any Original Lender; and

(b}  any bank, financial instifution, trust, fund or other entity which has become
party to the Facility Agreement;

Liabilities of a chargor under the Debenture 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);

Overdraft and LC Bank means:

{(a) any Original Overdraft and LC Bank; and

LB&sui0n/s: 1333230100 Page }




(b)  any bank, financial institution, trust, fund or other entity which has become a
party to the Facility Agreement;

Overdraft Document means any bank account mandate and related standard terms of
banking business entered into between the Borrowe and an Overdraft and LC Bank
pursuant to the Facility Agreement;

Security Document means the Debenture and any other security docwmnent that may
be given as security for any of the Liabilities pursuant to or in connection with any
Finance Document;

Secured Party means a Finance Party or a Hedging Counterparty.

References in this form 155(6)B to any person or party shall include their successors,
transferees and assignees and in relation to the Mandated Lead Arrangers, the Agent
and the Security Agent any substitute or additional person appointed pursuant to the
Facility Agreement.
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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.

LBRAVI0GA 15522-0260 Page §
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CHFP041

Please do not
write in
this margin

Pleass complate
legibly, preferably
in black type, or
bold black lettering

*Insert full name
of company

Mote

Please read the
notes on page 3
before completing
this form

TInsert namels) and
address{es) of all
the directors

$Delate as
appropriate

¥Delete whichever
is inappropriate
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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
{Address overleaf - Note 5} I[' ":' —JT "} 03164272

Name of company

» Boreal & Austral Railfreight Limited

¥weT

Carl Ferenbach of 87 Pinckney Street, Boston, Massachusetts, USA MA 02114, Sean Finn of 935 De Ia
Gauchetiere Street West, Floor 16, Montreal Quebec H3B 2M9, Canada, Lord Griffiths of Fforestfach of
Peterborough Court, 133 Fleet Street, London EC4A 2BB, Keith Heller of 277 Front Street West, Suite 503,
Toronto, Ontario M5V 2X7, Canada, Richard Lubin of 17 Ascenta Terrace, West Newton, Massachusetts, USA
02165, Claude Mongeau of 935 De la Gauchetiere W, 16th Floor, Montreal, Quebec H3B 2M9 and David M.
Richwhite of Fay Richwhite & CIE SA, 10 Cours de Rive, Geneva 1204, Switzerland.

DibexaaEUacal(all the directarsld of the above company (hereinafter called ‘this company') do

solemnly and sincerely declare that;

The business of this company is:

PAX PN NPCK OO WIS XK AR Ho SR ki KR BN N M AN NSO N R AT A A T

O Re B KA 0N S S N SN AN XIS 3 XX X OGRS K M AR OO R X MK RIS X XX 3G
XM MK O NOSDEER MM AR MK K KM onG T

{c) something other than the abovet

This company is [thelld] holding company of* English Welsh & Scottish Railway Limited
which is
proposing to give financial assistance in connection with the acquisition of shares

in NEY EXMNAAH]

the holding company of this company.]§

Presentor's name address and For official use

reference {if any): General Section I Post rcom
FRESHFIELDS BRUCKHAUS i a e a e
DERINGER

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




The assistance is for the purpose of {that acquisition][ MNANY BKANSKKGIRY MNEHITKKNANXS Please do not

RO ORI EISOCT SN NAGURSIION. * (note 1) t‘“’h,f;‘;i;,gin
Please complete
. . . legibly, preferabl
The number and class of the shares acquired or to be acquired is: ,:%.,z;:;;s:,, v
up to 10,584,187 ordinary shares of £1.00 each in the holding company of this company. botd block lettering
The assistance is to be given to; (note 2)
UK Railway Holdings (BVI) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin
[slands, MJ UK Railroad Holdings LLP of 9E. Loockerman Street, Suite 1B, Dover, DE 19901, County of Kent,
USA and Mr Allen Johnson of Brynestyn, Rusper Road, Ifield, Crawley, West Sussex, RH11 OLR, United Kingdom
The assistance will take the form of:
See Appendix 1
|
H
. . . . *Delete as
The person who Hxasaaquivent |[will acquire]* the shares is: appropriate

UK Railway Holdings {BVI) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin
Islands, MJ UK Railroad Holdings LLP of 9E. Loockerman Street, Suite 1B, Dover, DE 19901, County of Kent,
USA and Mr Allen Johnson of Brynestyn, Rusper Road, Ifield, Crawley, West Sussex, RH11 OLR, United Kingdom

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 it is ]

wp to

The amount of cash to be transferred to the person assisted isAE 650,000

Cog 155(6Hb)-2/3

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




Please do not
write in
this margin

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

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

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

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) fyWe have formed the opinion that this company will be able to pay its debts as they fali due
during the year immediately following that date] T {note 3)

{b) PENE NS ETE N X WOt OB O N & WA DX SR M XN MR X K KN 4 I XSO BB OINiex
A PR KBS K KR SN TR R SR e S PR U AR N PO NI s e A X Bt R AR RX
RO N SR N MESK SO AN AINY B 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 Ho NTRE A Ll QRUEREC Declarapts to sign below

SW
Day Month  Year "~ CLAUDE MONGEAU

an 1 p5]1)2 2|0|013

before me Mﬁ”ﬂw'

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

Notes

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

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

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

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

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

The Registrar of Companies
Companies House

Crown Way

Cardiff CF14 3UZ

or, for companies registered in Scotland:-

The Registrar of Companies
37 Castle Terrace
Edinburgh

EHT 2EB

(OyEz 7 Spa Road, London SE16 300. 1999 Edition 5.9
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FORM 155(6)B APPENDIX 1 - FORM OF FINANCIAL ASSISTANCE

BOREAL & AUSTRAL RAILFREIGHT LIMITED (THE COMPANY)
(AS THE HOLDING COMPANY OF ENGLISH WELSH & SCOTTISH RAILWAY LIMITED
(EWSRY))

The assistance will take the form of:

(a) an intercompany loan agreement to be made between English Welsh and
Scottish Railway Holdings Limited (EWS) and EWSR (the Upstream Loan
Agreement);

{b) a prepayment agreement to be made between EWSR and EWS (the
Prepayment Agreement);

{c) a £125 millton reducing revolving credit facility and overdraft and letter of
credit facility agreement to be entered into by EWSR as borrower (the
Borrower), EWS, English Welsh & Scottish Railway International Ltd
(EWSI), and Rail Express Systems Ltd (RES), as original guarantors (the
Original Guarantors), Barclays Capital, Lioyds TSB Capital Markets and The
Royal Bank of Scotland ple (RBS) as the mandated lead arrangers (the
Mandated Lead Arrangers), Barclays Bank PLC (Barclays), Lloyds TSB
Bank plc (Lleyds TSB) and RBS as original lenders (the Original Lenders),
RBS as overdraft and letter of credit bank (the Original Overdraft and LC
Bank), Barclays as agent (the Agenr) and as security agent (the Security
Agent)) (the Facility Agreement);,

(d)  certain fee letters to be made pursuant to the Facility Agreement by EWSR
and the Agent (for the account of the Lenders), EWSR and the Overdraft and
LC Bank, EWSR and the Agent and EWSR and the Security Agent
(collectively, the Fee Letters),

(e) a debenture to be made not later than 31 January 2004 pursuant to the Facility
Agreement by EWS, EWSR, RES, EWSI and the Security Agent (the
Debenture);

6] a loan agreement to be made by EWSR and Mr Allen Johnson (the Johnson
Loan Agreement);, and

(&) any other document as the directors of the Company consider necessary in
connection with the above.

LBRSVI06M+ 1055220200 MG




APPENDIX 2 — PRINCIPAL TERMS ON WHICH THE ASSISTANCE WILL

(a)

(b

©

(d)

BE GIVEN

Pursuant to the Upstream Loan Agreement, EWSR will agree to lend EWS up
to £103 million which will be repayable on 31 March 2008 unless extended at
the request of EWS and which will bear interest at a rate equal to EWSR’s
cost of funds plus 0.125 per cent;

Pursuant to the Prepayment Agreement, EWSR will agree to prepay £35
million of the amount due from EWSR to EWS under a loan agreement
between EWSR, as borrower and EWS, as lender dated 31 December 2002;

Pursuant to the Facility Agreement, EWSR will pay a commitment fee to the
Agent (for the account of each Lender) and the Overdraft and LC Bank and a
letter of credit fee to the Overdraft and LC Bank. Pursuant to the Fee Letters,
EWSR will pay:

(i) an arrangement fee to the Agent (for the account of the Lenders) and
the Overdraft and LC Bank;

(i) an agency fee to the Agent; and
(ili) asecurity agency fee to the Security Agent,
in each case in the amount and at the times agreed in the Fee Letters;

Pursuant to the Debenture which will be entered into pursuant to the Facility
Agreement, EWSR (together with EWS, EWSI and RES):

(i) will covenant to pay to the Security Agent all Liabilities when due in
accordance with its terms or, if they do not specify a time for payment,
immediately on demand by the Security Agent;

(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 the
Security Agent requires to:

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

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

{(iv) will promptly execute and deliver to the Security Agent such legal
charge of such of its real property from time to time in England and/or
Wales as the Security Agent requires,

in each case on the terms agreed;

LI38SY306/+ 1033220200 Page 2




(e) Pursuant to the Johnson Loan Agreement, EWSR will agree to lend to Mr
Allen Johnson an amount equal to the tax hability he would incur if and when
he surrenders his holding of options over shares in EWS in consideration of
the issue to him of partnership units in MJ UK Railroad Holdings LLP
(MJLLP) and shares in UK Railway Hoidings (BVI) Limited (BVICo). The
terms of the Johnson Loan Agreement will provide that the loan shall be made
by EWSR on the date that Mr Johnson is required to account to the Inland
Revenue for such tax, and that the loan shall bear interest at a rate of 6% per
annum, accruing daily and payable to EWSR annually in arrears. The Johnson
Loan Agreement will further provide that the loan will become repayable if at
any time prior to the fifth anniversary of the date that the loan is made Mr
Johnson sells or otherwise realises value from his partnership units in MJLLP
or BVICo shares or if he ceases to be an employee of EWS other than as a
Good Leaver (as defined in the Johnson Loan Agreement). The terms will
further provide that the loan will not be repayable on or at any time after the
fifth anniversary thereof.

For the purposes of this Statutory Declaration:

Charged Assets means the 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 Debenture;

Finance Documents means the Facility Agreement, any Fee Letter, any accession
letter, any resignation letter, any Overdraft Document, any Security Document and
any Hedging Document;

Hedging Document means any interest rate, currency management or fuel hedging
agreement entered into between the Borrower and a Hedging Counterparty;

Hedging Counterparty means any Lender or affiliate of a Lender who becomes a
hedging counterparty in accordance with the Facility Agreement;

Lender means:
(a) any Original Lender; and

(b) any bank, financial institution, irust, fund or other entity which has become
party to the Facility Agreement;

Liabilities of a chargor under the Debenture 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);

Overdraft and LC Bank means:

(a) any Original Overdraft and LC Bank; and

LBR39I0MS+ 1055220200 Page }




{b) any bank, financial institution, trust, fund or other entity which has become a
party to the Facility Agreement;

Overdraft Document means any bank account mandate and related standard terms of
banking business entered into between the Borrowe and an Overdraft and LC Bank
pursuant to the Facility Agreement;

Security Document means the Debenture and any other security document that may
be given as security for any of the Liabilities pursuant to or in connection with any
Finance Document;

Secured Party meanis a Finance Party or a Hedging Counterparty.

References in this form 155(6)B to any person or party shall include their successors,
transferces and assignees and in relation to the Mandated Lead Arrangers, the Agent
and the Security Agent any substitute or additional person appointed pursuant to the
Facility Agreement.
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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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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 1556(6) of the Companies Act 1985

To the Registrar of Companies For official use Company number
{Address overleaf - Note 5) I[' "!' _JT —; 03164272

Name of company

% Boreal & Austral Railfreight Limited

KWet

Carl Ferenbach of 87 Pinckney Street, Boston, Massachusetts, USA MA 02114, Sean Finn of 935 De la
Gauchetiere Street West, Floor 16, Montreal Quebec H3B 2M9, Canada, Lord Griffiths of Fforestfach of
Peterborough Court, 133 Fieet Street, London EC4A 2BB, Keith Heller of 277 Front Street West, Suite 503,
Toronto, Ontario M5V 2X7, Canada, Richard Lubin of 17 Ascenta Terrace, West Newton, Massachusetts, USA
02165, Claude Mongeau of 935 De la Gauchetiere W, 16th Floor, Montreal, Quebec H3B 2M9 and David M.
Richwhite of Fay Richwhite & CIE SA, 10 Cours de Rive, Geneva 1204, Switzerland.

XBEXSHIUDEEN3E] [all the directors]d of the above company (hereinafter called 'this company') do

solemnly and sincerely declare that:

The business of this company is:

PEX HPAX KK O K S K WATHCH HOE R A KD BT H A KNP SN AR AN R X B XHORGROCOAEX 1

S GO S N N IS N NI K 3N B X GO IS KU R0 CONITAN K NE K NS T XN
RN MIRa WOSROEEX M Pk K g Nondt

{c) something other than the above*

This company is {thelld] holding company of* English Welsh & Scottish Railway Limited
which is
proposing to give financial assistance in connection with the acquisition of shares

(11 W31,0.9.3.G1.3:%5, %4
the holding company of this company.]§

Presentor's name address and For official use

reference (if any): General Section Past raom
FRESHFIELDS BRUCKHAUS

DERINGER

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




r

The assistance is for the purpose of {that acquisition [ SERMEINY S KD STNH 3 X8 MK NN RS Please do not
O XS HAR ST RIEY NEUNSITORT. * (note 1) this margin

Please complete

. . . legibly, preferabl
The number and class of the shares acquired or to be acquired is: ingbh:k':w,_ or Y

up to 10,584,187 ordinary shares of £1.00 each in the holding company of this company. bold biock lettering

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

UK Railway Holdings (BVI} Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin
Islands, MJ UK Railroad Holdings LLP of 9E. Loockerman Street, Suite 1B, Dover, DE 19901, County of Kent,
USA and Mr Allen Johnson of Brynestyn, Rusper Road, Ifield, Crawley, West Sussex, RH11 OLR, United Kingdom

The assistance will take the form of:

See Appendix |

: i : . . *Del
The person who ixas:anquised|[will acquire]* the shares is: a:p?:fpfiite

UK Railway Holdings (BVT) Limited of Craigmuir Chambers, PO Box 71, Road Town, Tortola, British Virgin
Islands, MJ UK Railroad Heldings LLP of 9E. Loockerman Street, Suite 1B, Dover, DE 19901, County of Kent,
USA and Mr Allen Johnson of Brynestyn, Rusper Road, Ifield, Crawley, West Sussex, RH11 OLR, United Kingdom

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 it is pj]

up to
The amount of cash to be transferred to the person assisted iSAE 650,000

Cog 155(6Hb}-2/3

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




Please do not
write in
this margin

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

1 Delete either {2} or
(b) as appropriate

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

X¥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) H/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) X HNSEES W XX AR KOE N eCKH MG O SRR M XN PN NG HEIN M Z 3 aBENOE B THIeX
FAKPAME R 3VEXRS K tkKER B B RGN 3K X S B AW PR a1 A KX BRI Wik X
FXRONNIX K I EHMKES KM RO NIENANAKNYXEN 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 MMEHL{ (Q LEREC Declarants to sign below

Day Month Year . /7/. /(;.A-“fl.r/ :
| Lan KEL Helegl

on 1 151192 2[0[0]3

. oy
F .
before me ﬂ/}@ g

A Commissiéler 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 fuli 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.

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

The Registrar of Companies
Companies House

Crown Way

Cardiff CF14 3U2Z

or, for companies registered in Scotland:-
The Registrar of Companies

37 Castle Terrace

Edinburgh

EH1 2EB

Oyez 7 Spa Road, London SE16 204Q.

1939 Edition 5.99

Companies G155(6)(b) Cog 155(6)(b}-3/3




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

BOREAL & AUSTRAL RAILFREIGHT LIMITED (THE COMPANY)
(AS THE HOLDING COMPANY OF ENGLISH WELSH & SCOTTISH RAILWAY LIMITED
(EWSR))

The assistance will take the form of:

(2) an intercompany loan agreement to be made between English Welsh and
Scottish Railway Holdings Limited (EWS) and EWSR (the Upstream Loan
Agreement);

(b) a prepayment agreement to be made between EWSR and EWS (the
Prepayment Agreement),

() a £125 million reducing revoltving credit facility and overdraft and letter of
credit facility agreement to be entered into by EWSR as borrower (the
Borrower), EWS, English Welsh & Scottish Railway International Ltd
(EWSI), and Rail Express Systems Ltd (RES), as original guarantors (the
Original Guarantors), Barclays Capital, Lloyds TSB Capital Markets and The
Royal Bank of Scotland plc (RBS) as the mandated lead arrangers (the
Mandated Lead Arrangers), Barclays Bank PLC (Barclays), Lloyds TSB
Bank plc {(Lloyds TSB) and RBS as original lenders (the Original Lenders),
RBS as overdraft and letter of credit bank (the Original Overdraft and LC
Bank), Barclays as agent (the Agenf) and as security agent (the Security
Ageni)) (the Facility Agreement),

(d) certain fee letters to be made pursuant to the Facility Agreement by EWSR
and the Agent (for the account of the Lenders), EWSR and the Overdraft and
LC Bank, EWSR and the Agent and EWSR and the Security Agent
(collectively, the Fee Letters),

{e) a debenture to be made not later than 31 January 2004 pursuant to the Facility
Agreement by EWS, EWSR, RES, EWSI and the Security Agent (the
Debenture),

() a loan agreement to be made by EWSR and Mr Allen Johnson (the Johnson
Loan Agreement); and

{g) any other document as the directors of the Company consider necessary in
connection with the above.

LER59306/8+ 1035220200 MG




APPENDIX 2 - PRINCIPAL TERMS ON WHICH THE ASSISTANCE WILL

(@)

(b)

(¢

(d)

BE GIVEN

Pursuant to the Upstream Loan Agreement, EWSR will agree to lend EWS up
to £103 million which will be repayable on 31 March 2008 unless extended at
the request of EWS and which will bear interest at a rate equal to EWSR’s
cost of funds plus 0.125 per cent;

Pursuant to the Prepayment Agreement, EWSR will agree to prepay £35
million of the amount due from EWSR tc EWS under a loan agreement
between EWSR, as borrower and EWS, as lender dated 31 December 2002;

Pursuant to the Facility Agreement, EWSR will pay a commitment fee to the
Agent (for the account of each Lender) and the Overdraft and LC Bank and a
letter of credit fee to the Overdraft and LC Bank. Pursuant to the Fee Letters,
EWSR will pay:

(i) an arrangement fee to the Agent (for the account of the Lenders) and
the Overdraft and LC Bank;

(11) an agency fee to the Agent; and
(i1i) a security agency fee to the Security Agent,
in each case in the amount and at the times agreed in the Fee Letters;

Pursuant to the Debenture which will be entered into pursuant to the Facility
Agreement, EWSR (together with EWS, EWSI and RES):

(1) will covenant to pay to the Security Agent all Liabilities when due in
accordance with its terms or, if they do not specify a time for payment,
immediately on demand by the Security Agent;

(i1) will create fixed and floating charges over its assets and undertakings
as security for their respective liabilities under the Finance Documents;

(in1) will undertake to do all such acts or execute all such documents as the
Security Agent requires to:

(A)  perfect or protect the Charges or the prionity of the Charges; or

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

(iv) will promptly execute and deliver to the Security Agent such legal
charge of such of its real property from time to time in England and/or
Wales as the Security Agent requires,

in each casc on the terms agreed;
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(e) Pursuant to the Johnson Loan Agreement, EWSR will agree to lend to Mr
Allen Johnson an amount equal to the tax liability he would incur if and when
he surrenders his holding of options over shares in EWS in consideration of
the issue to him of partnership units in MJ UK Railroad Holdings LLP
(MJLLP) and shares in UK Railway Holdings (BVI) Limited (BVICo). The
terms of the Johnson Loan Agreement will provide that the loan shall be made
by EWSR on the date that Mr Johnson is required to account to the Inland
Revenue for such tax, and that the loan shall bear interest at a rate of 6% per
annum, accruing daily and payable to EWSR annually in arrears. The Johnson
Loan Agreement will further provide that the loan will become repayable if at
any time prior to the fifth anniversary of the date that the loan is made Mr
Johnson sells or otherwise realises value from his partnership units in MJLLP
or BVICo shares or if he ceases to be an employee of EWS other than as a
Good Leaver (as defined in the Johnson Loan Agreement). The terms will
further provide that the loan will not be repayable on or at any time after the
fifth anniversary thereof.

For the purposes of this Statutory Declaration:

Charged Assets means the 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 Debenture;

Finance Documents means the Facility Agreement, any Fee Letter, any accession
letter, any resignation letter, any Overdraft Document, any Security Document and
any Hedging Document;

Hedging Document means any interest rate, currency management or fuel hedging
agreement entered into between the Borrower and a Hedging Counterparty;

Hedging Counterparty means any Lender or affiliate of a Lender who becomes a
hedging counterparty in accordance with the Facility Agreement;

Lender means:
{a) any Original Lender; and

{b)  any bank, financial institution, trust, fund or other entity which has become
party to the Facility Agreement;

Liabilities of a chargor under the Debenture 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);

Overdraft and LC Bank means:

(a) any Original Overdraft and LC Bank; and
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(h) any bank, financial institution, trust, fund or other entity which has become a
party to the Facility Agreement;

Overdraft Document means any bank account mandate and related standard terms of
banking business entered into between the Borrowe and an Overdraft and LC Bank
pursuant to the Facility Agreement;

Security Doecument means the Debenture and any other security document that may
be given as security for any of the Liabilities pursuant to or in connection with any
Finance Document;

Secured Party means a Finance Party or a Hedging Counterparty.

References in this form 155(6)B to any person or party shall include their successors,
transferces and assignees and in relation to the Mandated Lead Arrangers, the Agent
and the Security Agent any substitute or additional person appointed pursuant to the
Facility Agreement.
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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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8 Salisbury Square Tel +44 (0) 20 7311 1000
London Fax +44 (0} 20 7311 4121
EC4Y 8BB DX 38050 Blackfriars

United Kingdom

The Directors

Boreal & Austral Railfreight Limited

McBeath House

310 Goswell Road Ourref agm/592
London

ECIV 7LL

15 December 2003

Dear Sirs

Auditors' report to the directors of Boreal & Austral Rallfrelght Limited pursuant to
Section 156(4) of the Companies Act 1985

We have examined the aftached statutory declaration of the directors dated 15 December 2003 in
connection with the proposal that English Welsh & Scottish Railway Limited, of which this
company 1s a holding company, should give financial assistance for the purchase of the
company's ultimate holding company's ordinary shares.

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

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

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

Yours faithfully
KPMGLLP

KPMG LLP Registered in England Mo OC301540
KPMG LLP, & UK fimited liability partnership, Registared offica:

iz a mambar of KPMG International, 8 Salisbury Square,

a Swiss non aperating association Lendon ECAY 8BB




