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COMPANIES FORM No. 156(5)a

Declaratioi’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 usa  Company number
: rF=rT-T="
I I 1664145
[ VR I Q|

Name of company
ST IV LA A
FOREST TRAFFIC SIGNALS LIMITED

complating this form

*Insart full namo
of company

tinsart name(s) and
addrasstes) of alt
the diradtors

$D4loto rs
appropriate

$Dalote whichover
Is inappeopriate

Page 1

,theT__________._MiChael John Wl_l__llams_g_f 592 Caswell Road., Swanpsea. West
Glamorgan; Andrew Ross Williams of 107 Diara Street, Roath, Cardif

Glyn Charles of “Ty Gwyn", Kenfig, Mid Glamorgan: David George __
Abbott of ¥8Lucy Road., Skewen, West Glamorgan,

Jrho-colo-dirasted [all the directors]s of the above company do solemnly and sincerely declare that:
The business of the company is:

WMMWMWMMWM

mmwmhﬂmdﬂngdm
(¢c) something other than the abovet

The company is preposing to give financial assistance in connection with the acquisition of sharesinthe
[company] [companyts-holding-company

#
The assistance is for the purpose of fthat-aequisitien] [reducing or discharging a liability incurred for the
purpose of that acquisition).5

The number and class of the shares acquired or to be acquired is: 688 ordinary shares

of £l each in the capital of the Company.

Prasentor's name, address and

roference (if any): AWM
Edwards Geldard
Dumfries House
Dumfries Place
CARDIFF CFl

For officiat use
Ganeral Section

Post room

4YF

[_3%8
WSE 15708735
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The assistance is to be given to: (note 2) __Crestaare Traffic Mansgement Limited . Passedonot
(Company Number: 3041822) whose registered offitw is at Dumfries ¥uh
House, Dumfries Place, Cardiff CFlL 4YF ("the Purchaser“) Please complete
fealbly, preferably
in biack type, or

bold block [sttering

The assistance will take the form of:

the Company will enter into:
1. A guarantee ("the Guarantee") in favour of National Westminstgr
Bank PLC (“"the Bank") guaranteeing the obligations of the
Purchaser and its Subsidiaries to the Bank;
2, #& fixed and floating charges ("the Mortgage Debenture") in g
favour of the Bank granting security to the Bank for all the
liabilities of the Company including its contingent liability
under the Guarantee; and
3. A deed of novation and guarantee ("the Novation and Guaranteel)
in faveour ' of 31 Group plc ("3i") guaranteeing the obligations of
the Purchaser to 3i; and
4. @ fixXed and floating charges (“the Collateral Debenture") in
tavour of 3i granting security to 3i for all the liabilities of
the Cenpany including its contingent liability under the Novation
and Guarantee,
A A
The person who [has acquired] pwillkacquika}! the shares is: *Datsto ._..'
The Purchaser fippiopaate
The principal terms on which the assistance will be given are:
f

1. The Guarantee will be in the form attached :.marked "Annexure
l"' i

2. The Mortgage Debenture will be in the form attached ...marked
"Annexure 2%,

3. 'The Novati@n§Guarantee will be in the form attached :.uarked
"Annexure 3V,

4., The Collateral Debenture will be in the form attached
warked:! "Annexure 4".

The amount of cash to be transferred to the person assisted is £_Nil (unless demand is made under the
Guarantee and/or Nowation & Guaraptee)

The value of any asset to be transfarred to the person assisted is €11

‘The date on which the asslstance is to bo givon is o+ M3Y 19 93 Page 2
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MWoe have formed the opinlon, as regards the company’s initial situation immediately following the date
on which the assistance is proposed to be glven, that there will be no ground on which It could then be
found 1o be unable to pay its debts, {note 3)

{a) [fWe have formad the opinion thet the company will be able to pey it's debts as they fall due during
the year immaediately following that date]t (nate 3)
l ¢ ) o oo that th Lt
Sommancermont-of-the-winding:up. i-{note-3)—

And Ywe make this solemn declaration conscigntiously believing the same to be true and by virtue of the
provigions of the Statutory Declarations Act 1835,

Doctared at__JUsmENAS Howbt | Declarants to sign below
(ol WC{,Q/M//
/. /
the_ 38T day of MY ?
One thousand nine hundred and_Allvh sy FWE

‘

r /i e ,p ! !E S%———
before me_ﬁqf; 2 L—-/ /u G '
the-Pease-er a Solic v

itor having the powers conferred on
a Commissioner for Oaths.

NOTES

1 For lrg!amuaning of **a parson incurring a habllity” and “'redusing or discharging s liability** see section 152(3) of tha Companies
Act 1886,

2 Ingen full name(s) and address{os) of the porson(s) 1o whoin assistance is to bs given; if a racipient is a company the registered
office address should bs ghown,

3 Contingent and procpective liabllides of the company are 1o be taken into account—see section 156(3) of the Companios Act
1986,

4 The auditors repont required by section 168(4) of the Companies Act 1985 must be annexed to thig form,
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FOREST TRAIFIC SIGNALS LIMITED

ANNEXURE 1
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NWB1620 (February 1933) Deed of Composite Guarantoo
by ong¢ company for the liabilities of sovoral olher companies

To National Westminster Bank Pic

in conslderation of National Westminstar Sank Plc (the Bank) (whose address for service of any decuments
relating o this Guarantee is iis Branch at

WOALES DECURVTIES CegoTRE (surtT Cobg o glit)
fo Bex 2ut
CARDACE  CFI bYF

orsuch other address as the Bank may notlfy the Guarantor of in writing from time te time) giving time credit banking
tacilities and/or other accommedation to the companies referred to in the Schedule below (tho Dabtor)

forest TRAEFIC SUCraaAmles WM ITED Whesg REGUITILRSO
Comenm Y NuMmBer 1S lbioulus Wrese Relriniarsd CFRAex

ADPRLESY 15 SITURTE AT DumfrRies Houses DUMFRLeS
PLace CARD I EF

{the Guarantor) hereby guarantees paymant tothe Bank on demand of allliabilities of each of the said companiaslo
the Bank (in whatlever currency denominated) howsoaver arlsing whether present fulure aclual and/for contingont
and whether incumed solely saverally and/or Jointly and as principal or surety and all legal and other costs and
expenses (on afullindemnily basls) howsoever incurrad by the Bankin connection therewith and so that as against
the Guarantor interest shall be deamed to continue to accrue and be a liability of the Debtor hereby secured
nolwithstanding that for any reason interest may have ceased to accrue against the Debtor and the payment of
interest on the foregoing day by day from demand until full discharge such interest 1o be chargeable at the rate of
Interest payable or daemad to be payable by the Debtor (or lf there is no such rate at the annual rate of the Bank's
base rate from time ta lime plus two par cent) (whethar before or after judgement) ac calculated and compounded in
accordance with the practice of the Bank from fime to time and for payment of the Bank's costs and expenses(ona
full indemnity basis) incurred in connection with the enfarcement of this Guarantee.

The costs and expenses ralerrad to hereln shall include (for avoidance of doubt) all amounts the Bank may trom
tima to tima require to compensate it In respect of its Internal management and administrative costs and expenses,

The Guarantor agrees and conlirms that the following provisions shall take effsct as respects each of the said
companies with the Intention that this Guarantee shall be construed as a separate guarantee givan in respect ol
each of the said companies and the expression 'the Debtor’ herein contained shall apply to all and each one of the
sald companies. The said provisions are:

1 The Bank may without giving notice to or oblaining any consent irom the Guarantor and without aftecting the
Guarantor's liability hereunder renew vary or determine any accommodation given o the Debtor hold over renaw
modify or release any securily or guarantee now ar hereatier held from the Dabtor or any olher personincluding any
other person liable under this Guaraniae in respect of the Habllities hereby secured and/or any liabilities of the
Guaranter and grant time or Indulgence 1o of compound with the Debtor or any such person and this Guarantee
shall not ba discharged nor shall the Guarantor's liability under it be allected by anylhing which would not have
discharged or affected the Guarantor's lability if the Guarantor had been a principal deblorio the Bankinslead of a
guaranior,

w

2 This Guarantee shall be additional to any other guarantee or security now or hereafter held in raspect of the
liabilities hereby secured.

3 This Guarantee shall be a continuing security and shall remaln in force notwithstanding any disability of the
Guarantor until determined by threa manths notice tn writing from the Guarantor bul nolwithstanding such
dolermination the Guarantor shall remain liable as Guarantor for &l the liabilittes of the Deblor oulstanding
{whether or not due and payable) at the date of the expiration of the notics,

4 The Guarantor has not taken and will not take without the written consent of the Bank any security from the
Deabtorin conneciion with this Guarantee and any security so taken shallbe held in trust forthe Bank and as secunty
for the ttability of the Guarantor to the Bank hereundar,

& Inraspect of the Guarantor's Habllity hereunder the Bank shall have alien on atl securities or other property of the
Guarantor held by the Bank whether for sale custedy orptherwise. The Bank shall lurther be enlitled {as well betore
as after Jemand hsreunder) to set ofl against any credit balance on any account of the Guarantor with the Bank
{whother current or otharwlise or subject to notice or not) and against any interest accruing thereon any liabilities ot
the Guarantor to the Bank whatsoever (whelher arsing hereunder or otherwise) and it the lability or any pant
thoereo! Is in a different currency {rom a credii balance against which the Bank seeks to set it off the Bank shalibe
enlitled to uillise currency of the account in cradit for the purchasa &t its spot rate of exchange of an amountin the
cutrency of tha liability not axceeding the amount of such liability and also 1o pay out of the credit batance any
additional sum which the Bank may be requirad 10 pay for such currency,

6{a) This Guarantoo shall apply to all of the above mentioned lizbilities of the Debter to the Bank and shall not be
affected by any fluctuation in or intermediate discharge of such liabilities and until such liabilities have been
dischargedin fu1l the Guarantor shall not he entitled to share in any security held or money received by the Bank on
aceaunt of such liabllitias or to stand In the place of the Bank In respect of any security or money nor until such
liabililies have been discharged in full shall the Guarantor take any step to enforce any right or ¢laim against the

Deoblor in respect of any moneys pald by the Guarantor to the Bank hareundar or have or exercise any rights as
suraty In competition with the Bank
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) {b) Any maneys recelved by the Bank In connection with this Guaraniee may be placed Io tha credit of 4
suspense account and such receipt shall not aflect ihe right of the Bank to claim er prove against the Dablor (or any
othor person linble) lor the ontlre amount af the liablliHos of the Debtor, Such moneys or any partmay atthe Bank's
option bo applied in or towards dischargo of such liabilitles of the Deblor as the Bank may in its r.bsolule discretian
determine,

7 Ittnls Guarantee Is dotarmined or called In by domand made by the Bank the Bank may ouen a new account or
accounts with the Debtor or any other person forwhose liabillties this Guarantee is avallable-as security Ifthe Bank
does not open a new accounl It shall nevertheless be treated as il it had done so at the tine of delermination or
calling in and as from thal time all payments made to tho Bank shall ba credited or ba trealad as having bean
craditad to tha new account and shall not operate to reduce the amount for which this Guaraniee is available as
socurity at that time,

8 This Guarantea shall not be discharged nor shall the Guarantor's liabllity be affectad by reason of any failure of
or irregularily defact or informalily In any security given by or on behall of the Debter in respect of the moneys ar
llabilities hereby sacured nor by any legal limitation bar or restriclion dissolution disability incapacity or want of any
borrowing powars of the Dablor or want of authority of any director mana ger official or other person appearing tobe
acting for the Deblor In any matter in respect of the monoeys or liabliities her~by secured or by any supeivening
malters rendering the performance of the obligations of the Debtor llegal in ., iy jurisdiclion and such monays or
habilities will ba recoverable by the Bank {rom lhe Guarantor as sole or principal debtor.

8 Paymant shall be in the currency inwhich the liabilities of the Debitor were owing ar incurred or (it that currency 1s
other than slerling) at the option of the Bank in slerling such other currency being converted into sterling at the spot
rale¢: exchange of the Bank for purchasing such currency with steriing prevailing onthe date of the actual payment
and the Guarantor heraby agrees to indemnify the Bank against the full sterling price (including all costs charges
and expenses),

10 The Guerantor irrevocably authorlses the Bank lo obtaln a banker's reference from the Guarantor's bankers
and al the Guarantor's expense at suchintervals as it ey think fil and the Guarantor will make best andeavours to
ensure that any such references are provided. The Bank may supgly a copy of this Guarantee with its request by
way of evidance of the tiuarantor's request and authorily to such bankers to provide a reference.

11 Acertificate by an oflicer of the Bank as 1o the amount for he time being due from the Deblor to the Bank and/or
aslotheinterest atterdemand from time 10 lima payable hareunder andfor as toits applicable spotrate of exchange
and/or as to the amount of costs and expenses incurrad by the Bank from time to tima (inctuding intemal costs and
expenses) shall ba conclusive evidente (and admissible as such) against and tinding upen the Guarantar,

12 A demand or notice hereunder shall be in writlng and signed by an officer or agent of the Bank and may be
served on the Guarantor gither by hand or post or by facsimile machine {iax). |n the case of a company service by
hand may be mada either by delivering the same to any officer of the company at any place or leaving the same
addressed tothe company atils registerad office or a place of business last known to the Bank. A demand or natice

. by post or by fax may be addressed to the Guaranior al the registered office or address or place ol business last
knowntothe Bank and siiall be deemed o have beenraceivedif posted onthe day followirg the day on which it was
posted and il sent Ly fax at tha lime of transmission and shall be affective notwithstanding it be returned
undelivered. The Bank may use the last fax numbar of 1he Guarantor known to it and transmission may be proved
by production of an aclivily or transmission report which purports to indicate the transmission of a message to such
a number,

13 Any setitament or discharge or ralease batween the Guarantor and the Bank shalf be conditional upon no
security or payment (o the Bank by the Dabtor or any other psrsonheing avolded orreduced for any reason and the
Banrk shall be entilled 10 recover the valua or amount of any such security or payment from the Guarantor
subsaquently as if such settlement discharge orrelease had not eccurred, Any llability of the Guarantor under this
Clause (whether actual or contingent) shall be a liabllity in tespect of which the Bank may exercise the rights
rofarred to in Clause 5 hereol.

14 This Guaraniee is and will remalin the property of the Bank.

15 This Guaraniae shall be governad by and construed in accordance with the Laws of England.
In Witnoss whereof this Desd has been executed by the Undersigned.

Dated this day of 19
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i The Schedule
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Executed as a Deed by the Guaranier acting by

Director

Name In full
(in block ietters)

Director/Secretary®

Name in full
(in block letters)

*delele as applicabte

or alternatively:

The Common Seal of

was hereunto affixed in the
presence of:

Director

Secretary

We acknowledge receipt of a completed copy of this document

Signaiure
{Directar or Sacretary)

A e Y L M B S . Wi - ali N/ R
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NWB1014 (Revisod October 1993) Mortgage Debenture

THIS MORTGAGE DEBENTURE i dues . "

and is made between

ID: ROO5944

Forest Traffic Signals Limited (Reg No 1664145)
whoso rogisterad office Is at

Dumfries House Dumfries Plarw Cardiff

[ e s mmmar T s T e o

{the Company) of the ane pat and Natlonal Westminoater Bank Pl (the Bank) of the cther part whose sddress for senvics of any
documants rolating to this Mortgage Debonture is its Sranch at

Wales Securities Centre P 0 Box 241 Cardiff CFl 6YF '

¥
L ;

of such other acidress as tho Bank may notify the Company of In writing from time to time.

1 The Company hereby tovenanis to pay fo the Bank on demand ke sum of one pound (£1) and to pry and dixcharge on demand all
moneys cbligations and labililes (whethe: prassnt of future actunl n contingent) which may now or at any time hasreafier may be
of bacome due owing or Incurred by thy Company to the Bank on any scoount of otherwise howsoever (whether sololy of Jointly with
any other porson and whoiher es principsl or surety) togother with intersst &nd other bank charges so that intorest shall be
calculated and compounded In accordance with 1he practice ¢of ths Bank from time to time a3 well after as bofore any demand mads o
Judgment ebtalned hereunder.

2 The Company as bensficil ownor and to the Intent that the secusity croeted shall rank as a continuing sacurity heteby charges
with the pa, ent or discharge of all monays obligations and lisbilitles hareby covenantéd to be pald or discharged (together with
all costs and expentes howsosver ‘ncurred by the Bank In connection with this Morgage Debenture on a full indlamiity basis):
1] by way of logal motgage any property referred fo In tha Schedule hersto (the legally morntgaged proparty) and the
procssds of sale thereof
i) by way of specifio cquitabls chargo all outates or intorosts in any freshold and loasehold property (sxcept the legally
’ morigaged property) row and at any time during the continuance of this tecurity belonging to or charged to the Company
{the equilably charged property) and the procends ot sala theraof
(i} by way of specific charge afl plant machinery vehicles computars and ofiica and other aquipment bath pressat and future
. {sxcluding &li stock &n trade) and the full benefit of all warranties  and malntenance contracts for any of the same
{iv) by way of speciiic charge all stocks ahares and othor sscurltios now and at eny timo during ths continuancs of this
sacurity belonglng to the Company either in of issusd by any of its subsidisry companles o any ather company and all
dividends and other rights In relation thereto
. (v} by way of epecific chargs ali book debts and other dobts (Including without Emitation rents) now and from tme to time
due or owing to the Compeny
{vi) by way of specific chaige its goodwill and the benoft of any !fconces and all patents patent spplications lnventions
trade-marks trade namos registered dosigns copyrghte know-how and any other intetiectual proporty rights
(vii) by way of floating socudly its undertaking and il its property assets and rights whatsoover and whoresosver pratant
andior futwes Including thass for the time being chatgad by wsy of spscific charge pursuant to the foregoing paragraphs
It and to the axtent that such charges as &foresald shall fail as spacific charges but without prejudice to any such
speciiic charges as shall continue to be affectivo.

The costs and sxpenses (aforiod to above shall include (for avoldance of doubt) all amounts the Bank may from time to time require
to compensate it for ita internal managsment and administrative costs and expenses Incurred In connection with the enforcement of
th: Morigage Debenture and recovory of the labilities sacured by It. A certificate signed by an officer of the Bank as to the
aracunt of such cosis and expensss Incurred by the Bank from time o fime shall for ali purposes be conclusive evidence against and
binding upon the Company.

3  With referance {0 the squitably charged properly and the propsrty charged pursuant to Clause 2{v):
{a) Thoe Company undoertakes
()] to deposit with tha Bank the deeds and documents of title or share cerlificates ralating thereto
{ily at any time upon request to exeoute over all of &y pant thorecf a charge by way of legal mortgage and any appropriate
transfer or other forms instrumants of instructions in e cass of tho stocks and shares in favour of the Bank or its
nomines in such form as tha Bank chall requite
{b) The Bank shall not be entitled 10 exerclse or control the eoxeiclse of sny voting rights of any relevant shares {as delinad
below) comprisad thereln unless and until notics demand!ng paymeant of any monoys hercby secured shell have besn ssved by the
Bark on the Company, "Relevant shares® are any sharas which are compresd In a public company's relavant share cepital within
the meaning of Section 198 of the Companles Act 1885, This restriction shall also apply to any relevant sheres {orming pant
of this security whigh may be reglsterad In the name of the Bank or a1y nomines.

4 Wih rsforsnce to the lsgally mortgaged propey and the equitabiy charged property the Company agress:

()] 1o keep i in m good state of repair and condition snd Insured against such risks and in wuch office and for such
amounts as tho Bank may require or approve and that fallure 1o do so will entitle the Bank to do 50 &t the expease of
the Company and as agent of the Company without thoreby becoming a raortgagos In possassion

)] that the mwatutory power of lecsing andlor accepting sumenders of lsarez conforred un mongagors whal not bo
sxarcised by tho Company without the consont in wriling of the Bank but the Bank may grant or acoept sutreadsrs o
laasen without cestriction

¢ (ih] not to porl with the possession of R or any part thereo! nov oconfer upon any parson fism company o body whatioevec any
ticence right or interest 10 oocupy (it or any part theract without the concent in writing of the Bank,

' Fage 1
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: ID: RO05944

+ & With referonce to the book debts and other debts hereby spocieally charged the Gompany shall pay Inte the Company's acogunt
with the Bank all monoys which It may rocolve In respact of such dabta and shall not without the prior consent In wrling of the
Bank sell factor discount or ctherwise charge or assipn the same In favour of any othor parson or purport to do so and tho Company
;3!::1:‘ it oulled upen te do so by the Bank from time to time executo logal asslgnments of such book debts and other debts to the

K.

6 With referenos to the proporty assets and rights aubject to the flosting charge:

() the Company chall not be at iiberty without the consent In writing of tho Bank 1o
“ cleats any morgage or oharge ranking In pilorty to or parl passu witihv that chargo and/cor
b) sell the whote or excapt in the ordinary courss of buslness any part of the Comgany's undartaking; and

in the Company ugrees to effuct and maintain such insurancos as are normally maintained by prudent oampanlos carrying
on similar businesses; and

{uiy the Bank may by notics to tha Company convert tho floating charge inle a spocific charge s regards any aosots
apocified In the notioe which the Dank shall consider 1o be In dangoer of boing seized or sold under any form of
distreas or execution levied or threatensd and may appoint a recelvar thereol.

7 Soction 103 of the Law of Property Ast 1925 (the 1925 Act) shall not apply to this scourlty which shall immediatoly bocomo
snioreunble and the powet of sale and othar powers conferred by tsction 101 of ihe 1926 At as varied or extonded by this security
shall be Immediately oxorcisablo at any tims after notice demanding payment of any moneys hereby sscured shali have beon sorved by
tho Bank on tha Company.

A At any time after this seourity shall have become enforceabls and In any ovent Immadiately upon or at any tima oftar the
presontation of n petition applying for an administration order 1o be madp In relalion to the Company the Bank may by writing undsr
the hand of any Manager of the Bank eppolat any parson (or parschs) to bo receiver of the propory hereby oharged or any pan
theraof, Where two or more parsons aro appointed to be recsivers the Bank will In the appoiniment declare whather any &¢t requirad
o authorised to be done by such fecolvers Is to be dons by any one of move of auah meceivers for tha tima belng holding office.
Any tecalver ahall be the agent ol the Company and ths Company shall be sololy rezponslble for his acts or defauts and for He
fomuneration, Whare any rscelver i3 sppoinied by the Berx o7 an sdminietrativo receiver {as that term Is used in the lnsclvoncy
Act 1988) such admiristrative recelver shall have ahl the powers of an administrative recelver specified In Schedule 1 of the
Insoivency Act 1986 of any statutory modification or re-enaciment thereof. Any referoncos in this security to a recelver shall
except where the context doss nat permit Include a reference to any such adminlstrative recolver. Whens eny recalver Is appointed
by the Bank 1o be a reosiver of pat only of the property hainby chuged and Is not therclors an administrative receiver {as that
term Is used In the insclvency Act 1988) such rfocoiver shall have all the powors specified in Schadule 1 10 1he Insolvency Act 1988
which he would have wers he an administative raceiver inscfar as such powers &re of might bs appropriate to the recolvership of
the propatty of the Company in retpect of which he has besn appointed.

@ Al monays received b any recsiver shall be appliod by him in the {ollowing order
O in paymant of the coms chargas and expensas of end Incldental to the appointment of the recaiver and the exercise of
al! o1 any of his poweis and of all cutgoings paki by him
in In payment ¢f remuneration of the recelver ot such rates as may be agreed batweon him and the Bank at or at any time
’ after his apprintmant
fiki) in or towards discharge 7 the tiablitlas hereby sscurod in such order as tho Bank may from time to e require
v the surplus {if any) shall be paid to the Company or othar person enlitied to it.

10 Tho powers conferred on morigagees or recelvers by the 1025 Act shall apph 1o this security oxcept In so far as they are
expreacly or Impliediy excluded and where thero is any ambiguity or conflict betwee: e powors contained in the 1925 Act and those
cantalnad in this securty tha terms of this security shall provail.

11 if the Bank recelves of i3 deemed to be affected by notiow whather actual or constructive of any subssquant charge of other
intejest afiscting mny part of the property hefeby charged of the procesds of tale thereol the Bank may open & new account of
accounts with any porson for whose llabllitios this Morgage Dabonture is avallable as securlty. i the Bank does not opet = "Tw
account it shali neverthaloss bo treated as if it had dono a0 at ihe time when it recelved of was deomed to have recelved notico
and as from that time all payments made to the Bank shall be credlisd or be trsated as having besu credited to the pew account and
shall not wperate to reducs the amount for which this Mortgags Cebsntuce Is security,

12 The Company hersby lrrevoosbly appolnts each of the Bank and any pemon nominated in wiiting under the hand of ony officer of
the Bank Including every racchow ppointed hermundaer as Atlomey of the Company with ull power of substitution for the Company
and In It name and on His behall and as its act and dosd to exscute soal and deliver and otherwlis periect or do any desd
acsurance agresment Instiument or act which may ba required or doamed proper for any of tha purpcses of this sacurity.

13 in the e«srciss of the powers hersby conferred the Bamk or any recelver may sover and sell plant machinery or other fitures
separainly fiom the property 10 which 1hoy may be annexed,

14 The Company shall from time to tima supply to the Bank such accounts of cther Information conceming the assets labllities and
atinls of the Campany hs subsidiary or associated coimpanies as the Bank may require.

15 in caso the Company shall have more than one account with the Bank it shall be lawhil for the Bank at any time and without
any pricv notice forthwith w0 trensfer all or any part of any balance standing to the credit of any such acoount (whether current
or otharwite of subject 1o fotice ot nod) to any other such account wiich may be ia debit but the Bank shall notify the Company of
the transfet faving koen made, H any cradit balance s In a different curency trom any dobit balance the Bank shall be entitisd to
ullliss curroncy of the crodit balance for the purchase at its spot fate of exchango of an amount in the curroncy of the dehit
blance nit sucesding the amount of such dabil balance and also 10 pay out of the coadit balance any additional sum which tha Bank
may ks required to pay for auch currency.

16 The securlty from time to time constituted by of pursuant to this Mortgage Debwenture shall b in adtliton to and shall be
independent of any other gecurity whivh the Bank may now or at any time hoid oa all or any pat of the atsets of the Company for or
in respect of all or any part of the moneys obligations and labifitics hsreby covenanted to be paid or dischargad and i Is hereby
declared that no prior secutity held by the Bank over the propsrty hsraby charged of any part of it shall mesge in the 3ecurty
created hereby of pursuant herelo,

Page 2
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) ID: ROO5944

+ 17 A damund or notice hareundsr shall be in wiiting signed by an officer or agent of the Bank and m#sy be ssrved on the Company by
hand of by post or by facsimile machine (fax) and in the cato of esrvioe by hand elther by divering the sime fo any officer of
the Company at any place or leaving the samu addressed fo the Company at it registered offica or & plaoe of business lawt known to
the Bank, H such demand or notico s sant by post or by fox it shall bo doamed to have been raceived If posted on the day
following the day on which it was posted and if sent by fex at tho time of trancmisslon and shall bo effective notwithatending It
bo raturned undelivered. The Bank may uso the last fat number of the Company kngoin to it and tansmisslen may boe pioved by
production of an sotlvity or tranamisslon report which purports to indioate the transmission of a msssage to such a numbaey,

18 It [s hereby certifiad that this Morigago Osbenture do#s not contravens any of the provislony of the Company's Memorandum
and Articles of Association and has been executed In accordance therewith,

19 This Mortgage DeLanture shall i>a govemned by and construsd in accordance with the taws of England
tn Witnesa whereof this Desd has baen sxecuted by the Company ths day and year first batore written,

The Schedule

Exacuted 03 a Deed by the Company acting by

Director

Nams in full
{in block lotters)

. Director/Secretary™

Name In full
{in block istters)

"'domo ac agplicable
. or aftornativaly :

The Cormmon Seal of
Forest Traffic Signals Limited i

was hersunto affixed .
in the prosonce of [

Director

Secretary

e s i

For and on behall of
NATIONAL WESTMINSTER BANK PLC
Wales Securitles Centre

SIGNATURE
TTLE

Ws acknowledge receipt of & completed copy of this document

Signature
(Dicoctor or Secretary)

. Page 3
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. Certificateof the Reglatrationot a Morigago or Charge ID: RO03944
v Putsuart to Section 401(2) of the Companlos Act 1985

| hareby cortity that & Morigage or Charge datud the day of One thousand nine

hundred and and oroatodt by Forest Traffic Signals Limited

for securing all moneys now due, of hereaitar 1o becorne dus, of from time to time accruing due from the Company to Natlonal

Waestminster Bank PLC on any account whalsoover was registored pursuant to Section 395 of the Companles Act 1085 on the
day of One thousand nine hundred and

Given under my hand at Cardiff this day of

One thousand ning hundred and

Registrar of Companias

Wales Securities Centre

Cardiff Corporate Banking Group
Forest Traffic Signals Limited
Dated 19
Forest Traffic Signals Limited

10

NATIONAL WESTMINSTER
BANK PLC
MORTGAGE DEBENTURE

for all moneys

chsl09ga NWB1014 (Rav October 1933)

This Release madethe day of Onw thousand nine hundred
and betwnen the within-nemed National WestminsterBank PLC (the Bank) of the one
part and tha within-named of the othar part Withessss that the

Bank as Morngagee horaby roloasos all and elngularthe property now comprised In or charged by tha within-written Deod from ail

monoys secured by and from all claims and domands under the within-written Deed.

In Whneas wheroo! this Dsed has been duly executed cn behalf of the Bank by its duly authoilsod Attorney the day and year first
helore writlon,

Signed and Detivared by

as tha Attornoy and on behall of the Bank

In the prosenco of

Bank Officlal

Signature of Witness
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DATED 1995

P.A.B. HOLDINGS LIMITED
- and -
CRESTACRE TRAFFIC MANAGEMENT LIMITED
- and -
BRIDGE HIRE SERVICES LIMITED and others
- and -~
FOREST TRAFFIC STGNALS LIMITED
- and -

31 GROUP PLC

DEED OF NOVATION AND GUARANTEE

Lee Crowder -
24 Harborne Road
Edghbaston

Birmingham B1% 3AD
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THIS DEED OF NOVATION AND GUARANTEE is made the day of
1995 AMONG: -

(1) PR.A.B. HOLDINGS LIMITED (company number 2559790) whose

registered office is at Dumfries House, Dumfries Place, Cardiff,

CFl 4YF (hereinafter called 'the Borrower');

{2) CRESTACRE TRAFFIC MANAGEMENT LIMYTED {company number

3041822) whose registered office is at Dumfries House, Dum{. ies

Place, Cardiff, CFl 4YF (hereinafter called 'the Company!') ;

(3) BRIDGE HIRE SERVICES LIMITED {company number 2331084) and

CERYS LIMITED (company number 2560044) each of whose registered

office is at Dumfries House aforesaid (hereinafter together

called 'the Existing Guarantors!');

(4) EOREST TRAFFIC SIGNALS LIMITED (company number 1664145)

whose registered office is at Dumfries House, Dumfries Place,

Cardiff, CF1 4YF (hereinafter called 'the New Guarantor');

(5} 31 GROUP PLC whose registered office is at 91 Waterloo Road

London SEl1 8XP (hereinafter called '3i');

SUPPLEMENTAL TO the deeds and documents set out and individually
-defined in the Schedule hereto (which are hereinafter together
referred to as ‘the Existing Security').

WHEREAS: -

(A) the Loan {as defined in each of the Agreements which at the
date hereof had an outstanding aggregate capital balance of
£206,000) together with current interest thereon remain
owing by the Borrower to 3i at the date hereof on the
security of the Existing Security;

(B} the parties hLerete have agreed to vary the terms of the
Existing Security in the manner hereinafter appearing.

THE parties hereto agree as follows:-
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Novation
1. IHE Company hereby agrees to pay to 3i the Loan and all

other moneys due or owing by the Rorrower to 3i and all interest
and all other sums payable by the Borrower in respect thereof as
rrovided for in each of the Agreements and to be bound by the
terms and to observe and perform the covenants and obligations
therein contained in every way as if the Company were an original
party to the Agreements in lieu of the Borrower.

Security

2. THE cCompany shall contemporaneously herewith execute and
issue to 31 a debenture in the form already agreed between 3i
and the Company.

Collateral security

3. {A} THE New Guarantor shall contemporaneously herewith
execute and issue to 3i a collateral debenture in the form
already agreed between 3i and the New Guarantor.
(B) THE Borrower shall contemporanecusly herewith execute
and issue to 3i a collateral debenture in the form already
agreed between 31 and the Borrower.

4. THE Existing Guarantors hereby agree and declare that the
Collateral Debentures shall remain in full force and effect and
continue to apply in the same manner as if the Company were the
Principal Debtor described in the Third Schedule to each of the
Collateral Debentures in YTieu of the Borrower and each of the
said Collateral Debentures shall be read and construed
accordingly.

Release

5. IN consideration of the Company's agreement contained in
clause 1 and subject to clause 2 (Security) and clause 3 and 4
(Collateral Security} and clauses 6 and 7 (Guarantee) of this
deed 31 releases and discharges the Borrower from all c¢laims and
demands whatsoever in respect of the Agreements and accepts the
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liability of the Company upon the Agreements in lieu of the
liahility of the Borrower.

Guarantee

6, THE Existing Guarantors hereby guarantee to 3i the due
payment by the Company of all moneys due and owing by the Company
in respect of the Agreements so that the guarantee contained in
the Existing Security shall continue to apply and shall have full
force and effect as if the Company were an original party to the
Agreements in lieu of the Borrower.

7. THE Borrower and the New Guarantor (hereinafter together
referred to as ‘the Guarantor') hereby guarantee to 3i the due
payment by the Company of all menecys due oxr owing by the Company
to 3i under the Agreements and all interest and all other sums
payable by the Company in respect thereof (hereinafter referred
to as 'the Loan') and so that the following provisions shall have
effect in relation to such guarantee:-
(A} whenever the Company makes default in the payment of
the Loan the Guarantor shall forthwith on demand therefor
by 3i pay to 3i the sum in regard to which such default has
been made;
{B} the Guarantor shall not be exonerated by time being
given or by any concessions granted to the Company by or
with the consent of 3i or by anything 3i may do or omit or
neglect to do or by any other dealing or thing which but for
this provision would- or might operate to exonerate the
Guarantor;
(C} this guarantee is to he a continuing guarantee and
accordingly is to remain in operation until the Loan has
been duly paid in accordance with the provisions of the
Agreements and/or the Existing Security;
(D) the Guarantor shall in respect of any sum paid by the
Guarantor hereunder and in respect of any other rights which

may accrue howsoever to the Guarantor in respect of any sum
so paid rank and be entitled to enforce the same only after
the Loan shall have been duly paid to 3i in accordance with
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the provisions of the Agreements and/or the Existing
Security;

(E) any security for the time being held by the Guarantor
from the Company in respect of the liability of the
Guarantor hereunder shall be held by the Guarantor in trust
for 3i as security for the liability of the Guarantor
hereunder;

(F}y it shall not be necessary for 3i before claiming
payment hereunder to resort to or seek to enforce any other
guarantee or security whether of the Company or any other
person;

(G) where there is wmore than one guarantor 31 way at any
time and from time to time release discharge compound with
or otherwise vary or agree to vary the liability of any
guarantor without prejudice to or in any way affecting 3i's
rights and remedies against any other gquarantor.

Notices

8. WHERE a notice is to be given to any party hereto it may be

served by leaving it at the registered office or last known

_address of that party or by sending it first-class letter post

to the registered office or the last known address of that party
when it shall be deemed to have been served at the expiration
of forty-eight hours after it has been posted or by transmitting
it by facsimile to that party's last known facsimile number when
it shall be deemed to have been served upon receipt of telephone
or other confirmation of its receipt.

Interpretation

9. IN this Deed unless the context otherwise requires:-
(a) the masculine gender includes the feminine and words
denoting the singular number only shall include the plural
and vice versa;
(B) covenants warranties undertakings and guarantees by
more than one party herets shall be deemed to be made
jointly and severally;

]
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(€) covenants undertakings and warranties given by an
individual shall be binding on his personal representatives.

Applicati o visions
10, SAVE as hereby varied all the covenants obligations
provisions conditions definitions and powers contained in the

Existing Security shall continue to apply and have full force and
effect.

IN WITNESS whereof the parties hereto have executed this
agreement as a deed the day and year first above written.

THE SCHEDULE hereinbefore referred to
The Existing Security

Date Description Parties
2.3.92 Investment offer ("the 3i to the Borrower
1992 Offer"}
7.5.92 Debenture the Borrower (1)
. 3i (2)
7.5.92 Collateral debenture Bridge Hire Services
: Limited (1)
3i (2)
7.5.92 Collateral debenture Cerys Limited (in its former
name) (1)
31 (2)
23.7.93 Investment Cffer <{"the 3i to the Borrower
1993 Offer")
16.9.93 Undertaking the Borrower (1)
3 (2)

The 1992 Offer and the 1893 Offer are herein together referred
to as "the Agreements" and the collateral debentures issued by
cach of Bridge Hire Services Limited and Cerys Limited are herein
together referred to as "the Collateral Debentures".
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SIGNER (but not delivered until
the date hereof) as a deed by

P.A.B. HOLDINGS LYMITED acting by
DIRECTOR e e e e e e e e e e e e
signature

SECRETARY/DIRECTOR S e e e e e

name (in block capitals)

SIGNED (but not delivered until
the date hereof) as a deed by

CRESTACRE TRAFFIC MANAGEMENT LIMITED

acting by

DIRECTOR a e e e e e e s S e e s
signature

P S T T T B T L LY

SECRETARY/OIRECTOR 4 v v o a o r v r v s v s a e s v ke e

------------------------

name (1n block capitals)

[Emr——
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———————

SIGNED /but not delivered until
the date hereof) as a deed by
BRIDGE HIRE SERVICES LIMITED
acting by

DIRECTOR

L L R L R T

.........................

SECRETARY JOTRECTOR

name (in block capiials)

SIGNED (but not delivered until
the date hereof) as a deed by

CERYS LIMITED acting by

CIRECTOR e e e e e e [ S,
signature
name (In block coptrala)
SECRETARY/DIRECTOR a4 e e e e e v e Ve e e e e
signature
v

L I L T N ) v o

name {1n block capitals)

pecidi-crestacre.deeds10120136 7
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6 -

1

SIGNED (but not delivered until
the date hereof) as a deed by
FOREST. TRAFFIC SIGNALS LIMITED acting

DIRECTOR L

signature

namd (in bloek capitals)

SECRETARY/DIRECTOR C e e e e e e e s
stonature

L L T T S T S T R

name (in block capitals)

THE COMMON SEAL of 3i Group ple
was hereunto affixed in

in the presence of:-

(Gor X

Authorised Seal foﬁag;

pecildi-crestacre,deed/IC120136 8
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DATED 1995

FOREST TRAFFIC SIGNALS LIMITED

- and -

3i GROUP PLC

COLLATERAL DEBENTURE

Form of Collateral Debenture tiled at M M Land Registry
under reference MDIYOB

-

Lee Crowder
24 Harboime Ruoad
Edabstan

Birmingham 315 3AD
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COLLATUERAL DEBENTURE

HMLR CODE: CY840
Daed the day of 1995

1., Payme v

THE Company named in the Second Schedule hersto (hereinafter catled 'the Company') HEREBY.
COVENANTS with 31 Groun plc whose registered office is at 91 Waterloo Road London SEI 8XP
{hereinafter called *3i° which expression shall include where the context requires or admits any other
the registered holder for the time being of this Dehenture) that it will on such date or dates as
provided by Clause 2 hereof PAY. or DISCHARGE to 3i all moneys and liabitities (other than
dividend on any shares) now or at any time or times hersafter due or owing or incurred by the
Principal Debtor named in the Fhivd Schedule herew (hereinafter called °the Principal Debtor’) to
3i in any manner whatever whether actually or comtingently and whether as principal or surety
including interest thereon at such rate as may be agreed in writing I'rom time to time between the
Principal Debtor and 3i whether betore or alter the execution of this Dehenture and together also
with all commission charges costs and expenses payable in connection therewith.

2. Payment_Datg

ALL or any moneys and liabilities (other than dividend on any shares) tue or owing or incurrert hy
the Principal Debtor to 3i shall be repaid ur discharged by the Company forthwith in the even: t* o
such moneys and Habilities are not paid or dischavged by the Principat Debtor 10 31 inmediately
when due.

3. Charging Clause

THE Company as heneficial owner HEREBY CHARGES with the payment and discharge to 3iof
all monzys and liabilities hereby covenanted to be paid and discharged by the Company and all other
sums intended to be hereby sesured:-
FIRST - THE property described in the Fourth Schedule hereto wogether with all buildings
and fixtures (including trade tixtures) and lixed plamt and wachinery from time 10 time
thereon and therein;
SECOND - ALL other freehold and leasehold property of the Company both present and
future together with all buildings and fixtures {inchnling trade tixtures) and tixed plant and
machinery from time to time thereon and therein:
THIRD - ALL, the plant machinery chatiels ur other equipment deseribed in the Fifth
Schedule hereto together with any part ar paets thereot and all additions alterations
accessaries replacements and renewals uf companent parts thereto (hereinafier wogether called
'the mortgaged chattels’) and together with the benetit of any obligations and warranties
given by any manufacturer or supplier of the morigaged chattels and ull obligations and

ORI - - : P
P T T el vior 7Y WSO WA T USSP o T N WS




19-06-95

—————— = -

warranties given by any other party in respect of the morigaged chattels to or in favour of
the Company and the benefit of all maintenance agreements entered into between the
Company and any such third party,

FOURTH - THE goodwill and the uncalled capital of the Campany both present and future;
FIETH - THE book debts and other debts cue or owing 1o the Company both present and
future;

SIXTH - THE stock-in-trade work-in-progress pre-payments investments quoted on a
recognised Stock Exchange aiui cash of the Company both present and tuture;

SEVENTH - ALL other the undertaking and all other property and assets of the Company
both present and future,

4. Nature of Charges

THE charges on the property and assets FIRST SECOND THIRD FQURTH and EIFTH described
are created as fixed charges and constitute charges by way of legal mortgage on the property FIRST
und SECOND described which is now vested in the Company.

The charges on the assets THIRD described shidl be deemed to include the assignment thereo! and
the same shall be held unto 3i absolutely subject unly t the proviso that on the payment and
discharge to 3i of all moneys and liabilities hereby covenanted to be paid and discharged by the
Company and all other sums intended 1o be hereby secured 3i shall at the cost and expense of the

Company and at its request duly reassign those assets to the Company.
The charges on the property and assets SIXTH and SEVENTH described (and also on such other
property and assets of the Company hoth present and future as 3i may have agreed in writing
exclude trom the fixed charge or are otherwise not chacged hereunder by way of tixed charge) are
created as tloating charges unti! the provisions of Condition 8 set out in the First Schedule hereto
hecome operative when the tloating charges shall crystallize and become fixed charges.
The charges ¢reated hereby shall be a continuing security und shafl unless utherwise agreed in writing
by 3i be first charges, The Company shall nut without the previous written censent of 3i-
i create or continue any mortgage or charge upon the mortgaged chauels or any part
thereot or allow any lien 10 arise on or affect the murtgaged chattels or any part thereof;
(i) create or continue any mortgige or charge upon any part ot the other property or
assets hereby charged which would rank either in privvity 10 or pari passu with the charges
hereby created:
(iti)  allow any lien 1o arise on or alfect any part of the other property or assets hereby
charged except in the case of a lien arising by uperation of law in the ordinary course of
business.

5. Warrany

THE Company HEREBY WARRANTS to 3i that it is the absolute heneticial owner tree from all
liens charges and encumbrances of all the mortgaged chanels,

3
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Protection of Coliatery! Seeurity

SAVE as may be expressly agreed in writing between the Company and 3i;-

(i) the charges hereby created and the provisions herein contained shall not be affected
in any manner whatsoover by time being given or by any concessions granted to the Principal
Debtor by or with the consent of 3i or by the creation variation or release of any other
guarantee or security (whether principal or eollateral) of the moneys hereby secured or by
anything 3i may do or neglect or omit w do or by any other dealing or thing which but for
this provision would or might operate 10 celease or vacy the charges hereby created or the
provisions herein contained;

(i) the Company shall not be entitled to enforce any right of contribution or indemnity
against the Principal Debtor in respect of the liability of the Company to 3i hereunder unless
and until 3i has received payment in full of all moneys hereby secured and any morigages
charges or othec security at any time issued by the Principal Debtor to the Company shall
rank subject to and after the charges hereby created by the Company in favour of 3i.

neorporation of Conditions

THIS Debenture is issued subject to amd with the benetit of the conditions set out in the First
Schedule hereto, The property and assets FIRST and SECOND above described are thergin referred
10 as "the specifically morigaged property”. The specitically mortgaged property and the property and

- assets THIRD FOURTH FIFTH SIXTH and SEVENTH describad are therein together referved to

as 'the mortgaged property’. The bank specitied in the Sixth Schedule hereto (or such other bank as

- 37 may agree o In writing) is therein referred 1o as “the Bank®,

EXECUTED s a Deed by the Company the dity and year first above written.
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THE FIRST SCHEDULLE herginhetore veferred to
CONDITIONS

1 Leposit ot deedy wnd docuwents of 1ills

Sul:jecl to the rights of any prior mortgagos the Company shall depoait with 3i and 3i shatl during the continuunce of this seeurity bs
cuvitied to hold and relain all deeds and documents ¢f title reluting to the specifically mongaged propeey and all invoiges docunwnts of
tile guaranteas and malitonance agreements relating o the morguged chanzhy,

2 Eurthay charges

‘The Company shall forthwith if and when called upon by 3§ s W do exceute in favour of 3i or ax 31 shall direct such further legal or ather
worigages or chacgex at 3t shatl require of and on alb the Company's estate and indecest in the specitically mortgaged propesy Gneluding
any vendor's lien) 10 weoucs sll pincipal and olher wonoys intended 1 be herehy xecuned such mongages or charges to be praparod by
or on behalf of 3i a1 the cowt of the Company and 10 be in such fovm as 3 moy resvousbly require,

3 Lenses

"The Company shall pay the rents rescrved by and perdorm and shserve il the Lovenants apseements and stipulations on the pant of the
lesses comtained in aay lease or leases of the specitically mongaged propeny and the Company shudl not do ac suffer 10 be done any act
or tuny whereby the said lease or leares may beconw linble (o forteitne ar otherwise be determined aor shall the Company agres aceeps
sulfor or penuil any alterstion varintion or addition to the torms of seh e oc leaes without the sonsent i weiting of 3,

4D Pavieri

The Compuny shall xs and when the seme shull become payable pay all taxes wles duties chagges assexsments and otigoings whatsosver
{w hathar pardiamentary parochial loval vt of any otlier dusenptom) which siall e assessad charged vr impused upon or payable in respec!
of the spacifically mortygaged propenty or any paut thereof and shall punctually pay all Feenes fees dulies regisration charges and all
outyoings ot whatsoever nare in respect of the monguped chattels and sl heep ur caue the murngaged chaniels to he kept from being
dutraingid for racuvary of the same or fmm being aken inder any axecution und shall al sll iaws oo demand produce or eause (o be
produced to 31 or its anthorissd agenta the receipt tar aush payments aud i defanlt theesol it shall be tawlul (but not ebligaiory) for Ji
w poy and dischorge such sums which at any tine sy be or beoms due asasad or payubile in respedt of the apecifically modgaged
praperty or the morgaged chaticls and the Company shut! repiy 1the same to Ji un demand.

5. Aler-sequired propedy

Upon the acquisition or puechase by the Company Tronz lne stk o amy fedhohd o leaschold propeny the Cumpany shall forthwith
ottty 37 i weitiog

[ Use of premises

{A) The Cowpany shalt use the specitivally mungaged praspeniy only for sugl purposs or pugrows as way (oc the e
heing be authorised a3 the permitted use vr wrer therenl wnler ur by visue of the Plonning Acts (as hercinaller defined) and
shall not enter mto say agreemients uader the Plamying At fun il pusposs ol restricting or regulatng the use of the specificatly
mortgaged propeny without obtammy 3 prist wadten comat

Uz of chatiels -
{B) The Company shall Aot wse noe permn e mantgaged it 1 be used it vomvavamion of any legislation (as

hareinatier defined) or oheawise in any Wiy coatiary o L amd il comply with e eequininents of aay legislation so fir
an the same selate 10 of alfect the meagaged vhotiels vy e weer themeo! amd vhall forthwuh caews o causs to be exceuted
#ll wurks that are thereby neguired to b excented upon or i cennectiion with the mongaged chaiels.

7 Develupuwent

{A) The Company shall nat carey out any devehopnent within the weaning of the Plauniig Acts in or uponilie spifically
mortgaged propatty oc any pait tereol withoul Hist oliaining such permixaion as wny be required under or by virwe of the
Plonning Acks and shall not cater 1nto any agreanias winlevthe Planning Acw Toe the pupase of casiticting oc regulating tha
developnwm ol the specifically mongaged propeay withut vhtuming 3r's pror wailen consent,

Notices affecting premixes

) Tize Company zhall within seven days uller Mo weapt ol ooy milics ve propoaal for = notice of drder of proposal
{or an order given issued or made to the Company by a phmnng anharity under or by vinue of the Planning Acis give full
particulare heror 10 3i and if vo required by i pasdus ¢ e sane to 33 and alse withiout debay and at the Company’s own vost
1ake all reasunable or neccasary sieps to comply with any ah i or onder and shall alw ot the request of 31 and a the
Company's owa s jiake o jain With 30 kg such ohjestns wm seprascotatian agains of i respect of any proposal
for mech notce or order as 31 shall desan sxpaidient.
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Ouders and pecimissions

Q) The Cou\p?ny shall forthwith pegducs st 3 the original of uny awder divction requisition permission notice or any
matket whatsoovar affaciing or likely 1o alfost the woetgaged chatlols and sorved upon the Company by wny thivd party and
shall Yoohsriih #nd wt tho Cormpany*s own cant comply with the same and shall if sv required by 3 and at the Contpany's own

coat maks or Join in making wueh objections or wpnesoniations againy or In respect of the centents of auy such docutnent as
3i shall deom expediont,

3. (o] Uizatign of seeur]

The moneys horeby sucured shall baconw inunediately payable and all rights of the Company 10 doal lor any pucpose whalaver with the
mongoged propenty of any pact thereof shall forhiwith coass and the Nuating charyes shall forthiwith crymallizo and become fixed chorges
in the event thet all moneya hereby secured ars not maid or discharged by the Principal Dehtor to 3i immediately when dua.

9 Appoimmen gnd rgmaval of Rugeliver

) Al any linie after the moneys hereby secuned slisll have become payable oe 1 the request of the Company 3i may
without furthor notice appoint in writing under its hand any person or persons 10 be & receliver (which expression shail mean
both a receiver or receivar and manager of purl only of the muitgnged propenty and sn administrative receiver as defined by
the tosolvensy Act [986) o receivars (horcinalter culled a "Receiver’ which expression shall includs any substiluted receiver
or recaivers) of all or any pant of the mortgayed propeny in like mnnner in every respect oy i 3i had become entitted under
the Law ol Propeny Act 1925 1o exareise the power of xale therehy conferred and every Recsiver ¥o appointed ahail have and
be antitled 1o oxercise all powors coufernad by e siid Act as il sugh Regeiver had been duly appoiated thercunder and in
particular by way of addition 10 but withou hercty limiting any genzent pawses hersinbelons refierred 10 every anch Receives
so appatnted shall have the powers as hemvinaller referned to.

") 3 may from time 10 tiine by writiay vider s had remove nny Recetver appointed by it (but in the case of an
administrative reeciver sugh removal shall anly bie with the sooction of the sourn) and may whepever it nay deem it expedient
appoiat 3 new Recaver i the place oF any Recciver whase sppomimem iy tor any remson huve teentinaied and may frony
W 1o tima fix the cemaneration of wny Receiver appoinial hy n

10 Pewees of Reveiver

Al any e aller the moneys hereby sceured shall have hecuma payable uny Receiver appointed heveundes may without Tunher potice
exercoe all or any of the following powers:
(A) take wnmediate possession of pet in and vollect the mongaged projpenty or any pant thervol and for that purpese
SUINT Upn any premises ot which tho mortgaged chatiel wr sy pan thercul are Tocated aad sever dismants or remava the sane
« Wiereliom without being §iable for any los ue duniugy Therehy wocanivesd whier thun theough negligones;
") carry on the business of the Company aml for thit pugpnss make m poxure advances and secune the sane hy
wugage of charge in prively o subsequent 1o the moseys and foterest sacuned by thia Deheniing of oiitiwise as nay be
thuught cxpedient and varrying interest ot such @te as 3t may consder DOCEERITYL

A

' (<) make and effeet ull eepaios ol wstranes il du all whet acts which e Cunyany might do i the ordinary
vonduct of it business as well for the peoteciion us I the wprovement al the mongaged prapenty;
(€%} well convert intd mwney und realise all ue any pan ol ihe woitgaged progeny or whe fixed plamt and inachinery and

othes fixtires and Giings in or upon the speailically margaped IPeopeay e any pat thawol by pullic avetion or private
vontraet and gencrully in such manner and va sueh e wmd sonditions an he shalt think proper:

(E) det all or any part of the specitieally mongaped proparty for such lerny sd st sueh went 3 he vy \hink prope
amd aecept a aurrender of any lease or tenancy thercal:

(F) lsase hire hire purchase stone alier o inaprave il of any pant of the mnigaged chaktels for such teem and at such
renl as be may think proper and aceepd o sucseoder uf uny lease or lenang ¥ theveats

(G) conproinise any ¢lain by or agains the Company:

{H) ol up all or any portion of any urkalled cupilal o the Company;

() give valid receipts For all moneys aml wxecnte ull ossman.es aml things whnh waay b proper or desirahle for
realising the mortgaged property:

) uns 1hy nanse of the Cumpany foc all ar uy w8 the e atrenald sud in any legal proecedings with (ull powsr

e ehnvay sy propday sold in the nams of the Company for all o) whind puposes the Company hereby irmevodably appointa
uvery stich Recciver 10 be it attemcy.
(R) uppeint managers offivers agents scoauniant Jebe servants wurkimen and others for the aforesatd PUIPOsSS UpUR
such ferms a3 (o remuncration or olherwise 33 he may thind poyper,
T sdditionto e shove powens a0 adminvtrative receiver may exercie all the pow ees confeened upunt bl by Schedule | to the Insotvency
Act 1986,

1 aly

Sechion 103 ol the Law of Peopeay Act 1925 shall not apply 10 s Debemune nor 10 any xale by Ji wr a Recewwer themunder and the
statetory power of sale shall ag between Jv or such Roweiver amd npairchases ot Ji or such Reoeives he exereisable sl any ums afer
thy exeoutinn of this security provided that 3i shall ant exerame e said posver o xala wont eyt of the moneys hereby secured st
huve bevome Jug or » Recelver has been appointed herdumder but this pros ise shall aon afli o ruetsharer o put him upon inquiry whether
such maneys have hecame die or such appointinent his been male
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ook debts

During the comtinuancs of this sseurily the Company shallis

(A) pay ime a cuvrent account or 3 separate designated uccount (as i may mequira) of the Company with the Bank all
wonays which it naay reeeive in respect of the Look delits und wilier debty hoveby charged and (c.bjoct to ony sights of the
Bank in rorpect thereef) pay or otherwise deal with such monoyw stnsding in such account in ascordonce with any dircclions
from time 1o time given in writing by J3i: prier w the provikions of condition B heruof bocominy oparsmive in the abrencs of
any directions ftom 3 any monsys received by tho Company and pald Into such secount in respect of (he book debis and other
debts heraby chacged shall upon such paymont in atnud reboassd front the fixed chatge on such dobls herinbsfore by Lhis
Debanuze ereated and shall stand aubject to the Rosting chargs hercinbefors by ihis Debonture ¢reated over the othee propeny
and agsets of thy Company; any such releass shull in no respecis derogate frant the subsistencs and continuance of the said fixed
<hoege on all oiher book and other debte of the Company lor tho Limg being culstanding;

(] il called upon to do 20 by 31 a legal ansig ol 1uch book debin and other debls 10 3i in such Lening as
3i may rquice and give notice themat to the deblars from whom the dobis ame owing or incurred and taka such other steps
a3 i may equies to porfect such legsl anignment;

(C) danl with such Look debts ond othier debis in accordance with any dirsctions from tinie to lime given in writing by
3i (subjees 1o any rights of the Bank in respect thaveof) und in dofault of and subjeet 10 any such directions desl with the sane
only in the ordinary course of geiting in and venlising the same (Lui not selt assiga (actor or discount the same in sny way);
D) pormit the Bank to furnish directly 10 3i from time 1o lim¢ upon request full statements and paniculars of sil the
Company's secounts with the Bank and such other linancial swicments end information respecting the assels and liabilitics of
the Company 4» ane fron fime 10 time availuble W the Bunk.

Obligationg of the Company

The Company shalts-

To_cepair

(A) keep all buildings forming pan of the apevilicully muwngaged property and all plai machinery works fixtures fitings
implements 10ols ond other effecte thercon and thercin in a good sate of eepair amd goed working ondee and voundition and
peetorm and obrerve ol covenants and stipulations reatrictive or alierwise alfesting te rpeeilivally mmtgaged propenty amd
indamaily ] in respeet of any breach thorenl umd et Jy o any peesan sominated hy it st i nassanahle s W enter
upon the specifically morgaged property ond view the siate o the sune and shall sot pull down of reawve any building or
cretion erceted or to be encetsd on the spesifically martgaped proporty or any pan thensol o the xed plant and machinery
20d other Hrtures or [itings wpon 1be same respeetively ue any ut them without 1he previsite weilten vonszot ol 3i exéept in
the ondinacy course of repoir and HAIRENE IS OF IRPMVYEMAR or atierwise i the course of and for te bom lide purpose
of carrying on the business of the Company aud shall when nevesaan ancw and ecplace all inavable engnes plant machinry
wols fplements utenyits and ofher elicers of'a (ke naten: auw usad ve henaller 10 be used loe the pumpose of or i connection
with the busineas ol the Cowpany os and when the satne whall I worn vt o destyoyed,

{B) keep the moagaged chotals and any pan theeeol i gosd atate of repuir and condition and peefeet working order
andd repluce any poct or parts of the mongaged chnitels an may he dedtroyed damaged or worn out with new pans of a sunilar
guality and permis 3i oc any persan nominated by b st all reusonabbe linres 10 enter upon the premises whene the same ane
losated and view the state of the same and she Company shall arey sut such repair theroio as 31 shall consider necassaryt

To insues

(C) inzure and keep insured the wongaped chalicls aguinst all wual comprehensive isks of loss or danage thersto ot
tu the Compaiy or 1o any thitd pany and maure st keap nsured snh oiier pans ol the twrlgagad propeity as are of an
iwnurable natue: ayainst loxs or damags by BH airewatl Wings dewppang Gvay aircrall explosion stornn leapest food bunt pipe
arul jnpuct in stch sunt as shall trom time to Gowe be approved m writig By Ji. Such innuranes shall be etiected in such officy
and pensrally i such minee nu 3i shald approve nisl the Company shatl cause potwe of the wntseest uf 31 to be nowd on the
policies which (uhject 16 the rights of any prior mangsged) shall wnless sheewise agreed by 3i be delivenad 1o and netaincd
By 3i amt shall duly puy the premiums and other sums oF ubiey payable in napect ol any such wsucance and immadiately aler
every atwh payment prodoee 10 3 the neceip for the same ANl moneys which niay at any tims hereafler be nedived or
recervable under any inxvrunce i respect ol the nwigagad propeny whather ue ot dceied pursuans 1o the forcgoing provision
shall b applied in replacig restoring of rematating the ey deshiuyed ue damaged of in sh other manasr as 3 ahall
direct;

(D) aoffect and maunnin ar cause 10 be effocied and pwsenioad such other insirancds as ace nacaally tainlained by
prudent companical
(E) indemnify 3i ogoinst wll elainn made we provesdings biougla in wspect of any Toss or danage o injury whatsevee

sruing out of ur In conNcEnOn With Whe momgopal dhaneds their manulreiuee selection delivery possasson uss or operation

Lsaschold peentin:e

In respect of any Jensehold propesies forming pait of the speaitiaally il puogeny 3i will aceept peslonnance of the obligatons

o pepiir urnd e inpusad by the leases relating therdto an pethivainnee v pan periomunce ol the similae obligatgs imposed by
Cadiinena 13¢A) nnd (C) wrvol amd i€ ths Company t unalil B produss biny poly or U 1eeipt for any prenuum by seasen of the
Wensy in the posseraion of any lessoe v shall be ssflicrent vinsphianes with e lorepoing covenants Yog pranduction of the aaid palicy or
sweanit af the Cumpany produces 10 3i satisfactory evidens of the subsiteies o1 e said policy
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15, Reisrution of titlo

The Company shall not without the provious written consent of 31 wepisier uny peraon or ¢atise or pennit any parsun o be registered uader
the Land Reglutration Acts 1925 10 1984 and any subsequent Land Registontion Acts as the proprictor of ths Company's intereat in the
speciticatly mortgaged propenty or any pott tharvol and the cosis of untorlig & cativn ngninst such registration sholl be deomied to by couts
propecly incurred by 3i vader thiz Debentuns.

1§ seeedi ol o

‘The Company shall in the event of & notice boing served affocting the specilically motigaged proporty or any padt thereof ar in the event
of any proceadings being commenced affecting the same inumediatoly give full paniculacs thereof 10 3i.

17, Exciusion of leasing powvrs

The Company shall not without the provious written consent ol 3i geant ur agree o grant any fcase or tenancy of the spesilically mortgaged
propeny or any part thentof or accept or agree a surmender of any least o tenaney thereof O apree nesept wller or permit any alieration
variation or addition to the terns of such lease oe lenancy.

14 Proection of ghaytels

ﬁ!!l;‘lhl“ll il ke

(A} Except o may be ageeed in writing by 31 the Company shull keep the mongaged chattels in its sole and exclusive
possesseanand at the localion (if any) specified in the Filllh Seheduls hersto and shall oot n any event take them out of England
aod Wales and shall not use o permit then W he used for any pumpaose for which they nee not dasigosd or reasonabily awitable,

Idenmtifization

[t)) Tha Company shall altix 10 of engreve on the wongoged chsttels swch kil plates or warkings as 31 shall requine
and shali not allow 1o be distured or dethoed any fnbebs v plates ar markings wiuch may be ulfixed to or ¢nyeaved on the
wmortgaged chattels a1 2 meany of emifieation by their manulhcturers supplicrs or by any other pecson and shall not obliteraie
vliscure or cover up the same and 3 shall ol oll reosonablbs links have aceuss Lo the wwtigaged chauels for the purpose of
wispecting allixing repaidng o wplading any labels plates o varkings sy B may in 1 abaolute disirction consider necesssry.

Altgrptings

{09} The Company shall not at any Wik withnut the previous weitkin consenl of 3 make o1 suffer 1o be made any
alterarion or sdditive of 2 aibatauial Bare ot tie wgaged shutels other than G e pingeose of etfecung eepairs ay
herginbefore wentionad.

Dirpusat

[(»)] The Company shiall 0o without the peevions wrttein consent ol 3i s2ll anenpl to seli asipn charge hire lease o pan
with or share pussesion of ar dispuse of or suller any diatiess v exsutivn 10 be kvied vr litn creaed upon the moagaged
chattels or poy pant thereof,

Value
(E) The Company shall not 1n sny manher on by uny T caves U inswianee of the wongaged chattels w by avoided
or dossun ur sullar to B leasencd the value of the nevigagad Chantels e wear snd ear waespied

iher churges -

(F) 1€ the Coampany creates u mongape o charge (whether specitic or Noating) in relation to the assels or undertaking
of the Company ur any moripage or charpe (whathey legal or cquitalile) v the prownises where the mengaged chauels an:
Tcoted the Company shall aotify 3i of the xame snd it ealled upoa s w Jo by 3 shall procure from any mwitgages chansee
or dehentune hotder or wher gersun having an fnersl (whicthar legal oe ayuitable) i the said assits undentaking or such
premisas o waiver in such Gorm ax 31 may requine o 2N nghts wiied e holder oF ausl ittereat mught otherwisg be entithed
1w el o the mongeped chattels,

15)] The Company shall not withuut the previvms wiitten vonent o 3 cocate any lutther omwrtpage chargs debuenlute
or ulher encumbraes upon the mongaged chiatlels or oir the mest wl the Company thaein,

Anpgaiine
H) The Company shall aut sonex the wanigagat chatzls ve any part o pary theveo! W the premises whawe the sanw
wre fovnted (F the sesult af such wnneanns would e it e wesipaged clianehs ought bocome o lixtuee o fistores

i rwer By ety

In vise ol delult by the Company in cepairing or keeping i sepir o fuamg e mongaged property or any par thercol vr in oheervag
or pertorming any of the covenants or stipulations affecting Wi aanee the Company shall pewnt 3i ta enter o the speciiically meagayed
propeny mid comply wilh or objeet 1o any notice served on e Company in pepeat of the wengaged praperty ¢itect sih repuin or
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inswanes or geuverally do all such aeis and pay all such cosix charges and expeases as 3; auy consider necassury (o prevent or reqiedy
any breach of covonamt or slipulation or 10 comply with or ohivel 10 nny suely notice,

ki Furthee assyrugeq

Tha Company shall fram time 10 time exseuto and do all sich aesurances pad things 2% 3i way remsonably roquira for perlocting tho
securily hereby oonstituted and ufter the monays hersby seeuncd shall have becoms payablo for facilitaling the realisarian of the mongaged
property or any pant thereof and for exercixing all powees awhoritiex snd discrolions hereby of by law conferred on 3t or sny Recolver
appoinied by it. The Company heroby irnevocably appoints 3 1o by the atornay of tho Company in the name and on behslf of Hie
Company lo executs and do any assurances and things which 1he Cumpany vught to exceute and do hercundee and geneeally to use the
name of the Company in the exercise of all or any of thy powors hiershy conferned on 3i or any Receiver appainted by it and the Company
hereby expressly authorises 3 1o dolegats all or any of ihe rowens hersby conterred upon it to any Receiver appointed by it or to such
olher pevsan or persons as it may in itx absolute diseretion Whink (it

11, Applieation of peevinty

Any ioncys received undee the powers bereby conferred shall subiject 1o die repuyment of any claims having priocity to this Debentuee
be applied foe the following purposes and in the following ueder off privrity s
{A) in satisfaction of all costs churges and oxpensox propecly incureed and Payments properly made by 3i or any Receiver
appointed herevnder and of alt smunealion due harcunder with interest on sueh vosty tharpes expenses and payments ay
hervinalter provided in such onder us 3j shall in ity absolute diseretion decide

(B in satisfoction of the monays outstunding und secunsd by this Dehenture whether principal or interest in such order
84 3i shalt in itk absolts diserstion decide:
{C) ihe snplus (if any) shall be paid 10 the perstn o persang entitled twrets,

[
12

Receiver's Hability

3u dhali not nor shal! any Reveiver appointed 33 atoresnd by weason ol it or the Retcivens sitenng into possession of the mongaged
prepeity or any pant theevol be lable to account as mongages u pasydssion or be lable for any loss on realisation or for any default or
vnission for which » mongages w possesion migin be loble bul svery Reveiver duly appowtad By 37 under the powers in that behalfl
hersinbetors contained shult be dacmed 1o ba the apont of tha Compuny Boe all puepnnas and shall as auch ageat foe all purposes be deemed
16 be m e anae position vs 3 Reveiver duly appointed by 0 mwagigee winker the Law of Propeny Act 1928 snd 21 and ewiry such
Recerver shall be untitled 1o all the riphta powery paivileges mwl inmmnies by wthe sand Act vonleered on waigagees and receivers when
sch geadivers have beco duly appointed under the snid Aot

*23, Brutection of puyehager

Nu purchaser mogagee vr oihee penan or vanpany deating woli Ji or he Reveiver ar s wr hix opars shall be concernvd tu enquire
Mhethar the moneys hereby secired have become payable or whaher the power which the Revaiver s (iposting to exerdise has becoma
excrenuhle ac whellier any money remains due o the Dubemture o1 1 wee e the applicaon ol any oy patd ta 3 or 1o meh Recciver,

p2] Coats mnd eapensex

All costy charges and eapensens incurmned amd rayoiite s by Juo any Recewer appomted hereumder in the awlul exervise of the
fuwers heorehy conlerred wheiher or am weovasioned by any acb aeglect s sdetaul o the Company shall carty intensst from 1he date of the
Mg bemg menread or becuming payahbe ul e eate per animm speitied in e Agreement mads betwean the Pencipal Debior and 31
and e swwum of all augh e harges wxpenzes 3nd paPliecnts winl all unarese thareoa amd all emuaneration payable hereudar shall be
piyalls by the Company on demand and shadl be an additional diasgy v the wstigaged propeny. All such costs chanes dapanacs and
Paymenis shalt e paid and chueged as hetween 37 and the Company on the hasis o' fult welingy aixt oot on the baws of 3 pany and
Pany o uny oiver kind of tnxation.

25, [demuny

3 and every Recewer aemsy manager agent o uther person appanted hy i herennder shall be emtitled 10 be indemnificd out of the
motigaged propeny in respect of all fiabilihes and CEpICE ured By thewy or Jam i the execution or pumpaned execution of any of
e puweis authories or diseretions vested i e ve hin Pizvant o thee Comditions snd againa all aztivns provetdings costs claimg
wiwd desatunds i reapoct of a0y nislter ur thing dons or aunied aiywines relating o the mongaged propenty smd 3iand any such Recovar
may relany o pay atl st in reipaect of the same out of any Whieys meeevad wwder the powers heachy cuafiereed,

26 Comotulapon

The restriction on e right of consolidating niorpage secuines which v SHANRLIN secion YD of the Law of Propeity Act 192§ shall
el apply 1o ths security




19-06-9.

J
1

7. Notees

Wheee a notice i3 10 bo given 1 the Campany or 3 (as the caxe may he) it may be svrved by leaving it at the registered office or lon
known sddeeis of the Company or 3i {5 the case tiny bo) or by sending it Uit class enee post 1o the reginared office or last known
addvess of the Cowpany or Ji (as the case Yy be) when it shall be deemad o bave been served at the expication of 48 hours afte it hax
been posted oe by transmitting It by facuitils 1o the lust Known fuesiuile pumber of the Compuny or 3i (s the case may be) when it shall
b dedined 1 hava bean sueved upon reeeipt of wluphons or other coalitnation of its nexipt,

28, Defjnitions

In this Debentuce ihe foltowing expressions shall have the following meaningst-
(A ‘the Planning Acig® shall mean the Town and County Planning Act 1990 and 2ll regulalions made or taking effect
a i made tereunder as from tinie to time amended by subsequent fopislation and regulations;
(B) "legisiation’ shall for the pwposs of Coaditian 6(D) harenf by construsl a1 a refevenca 1o all ond wacy Act or Acts
of Parllament for the dine being in force and uny Act or Acts toe the s bulng anwading wodifying replacing oe consolidating
the same and all datutory instrments and regulations bye-laws or oldes of practice made or issued thercunder affecting the
mottgaged chatels;
< ‘book dubts’ zhall fiean all debts dug i the Campany aud arising in the ordinacy and usual courss of business of
the Campany and whether or not the sunm is sueh ax would in the ordinsry course of huyiness be entered in the hooks yeluling
1o such business and shall extend to and be desmed s inclide all moneys heeaming payabls to the Company in respect of debis
due 13 or clains (including insuranee ¢laime) by the Campaay aad any contrbutons duc o the Company’s assats punusnt to
any coud declacation under sections 212-215 ol ilie lisulveney At 19R6 pawithsanding that the t thereo! shall not have
heen quantificd at tha time when the monsys hershy seeured il have become paysble:
[¢»)] "stockin-trude’ and “workein-progiess’ shall (withmat pecjutlive w the generadity of those axpressiuns} catend 30 us
19 inzbude:-
[ all materials wherever situnte belonging to the Company inteaded 10 be or in the course of heing used
for manulacture and xll gouds partly vr whally manulaclured Both presens amd future:
i) ull geneeal stores and stucks of el and fike chatels belonging e the Company and used iy o adapted
or intended for e in the course of nnufwctuge (hin s including plant wachinery and motor vehictes) both present
and futare;
[13] “hook debils’ “stockatnteade’ and “work-in-progresa’ o detfined hevein shatl extend 1 ond be deepwed to Tnclude 3l
sunieya bevwning payable (o the Company in rexpect thescot wder o by vinve of any policy of itruranes ki vt by the
Cu npuny apoin the non-payinent of buok debts or the Joxe dumags or detmuction of sock-insteade or worksin- Progriss:
(F wosty® shall (without prejudics 10 the gensratity of thal sxpression) sxtend 30 2% 10 inchide all costs incurrsd by 3i
n any ot proveedings relating to the morgaged propany o pant ol where sikh prosvesdings are brought punuant 1o
) the Tnackveney Aet 1984

pJ] Diempypgtation

Seetion 61 L 1'Ihe Law off Property Act 1925 and sedtion 17 of the Itsiuatation Act 1978 shall wpply 1o e Debentore
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ECOND SCHERULE hereinbetore referced to
Name Registered Oftice and Registercd
Number of the Company

FOREST TRATFTIC SIGNALS LIMITED
Dumiries House, Dumiries Place, Cardiff, CF1 4Y[
Registered number: 1664145

THE THIRD SCHEDULL herginkelore referred 10
Name Registered Otfice and Registered
Number of the Principal Debtor

CRESTACRE TRAFFIC MANAGEMENT LIMITED
Dumfries House. Dumfries Place, Cardifl, CF1 4YF
Registered number: 3041822

THE FQURTH SCHEDULE herginhefore referred
Description of Frechold or Leasehold

property specilically charged

Nune
-
) FHE FIFTH SCHEDULIE heveinbefore reterred
Deseription of Plant Muchinery or Equipment morigaged
Nong

-l

THE SIXTH SCHEDULIL herginhetfore reterrad tu
Name and Address ot Branch ol the Benk

National Westminster Bank ple
Corporate Business Centre, Cardiff., Nationul Westminster House, PO Box 333, Dumities Place,
Cardiff, CFi 1YX
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i THE COMMON SEAL of the Company )
' was hereunto aftixed in the )

presence of:- )
| Director

Secretary

EXECUTED as a Deed and delivered

on the date first before written
by the Company

by

{a director) and by

(the secretary/2 divector)

L N N L ™" )

I3 rector

Secretary/Iirector

~r




19-06-95

3 Group pl¢ HERERY NOWLEDGES receipt of atl principal moneys interest costs and other
sums covenanted 1o be paid by the within defined the Principal Debtor,

3 Growp ple HEREBY._DISCHARGES the within written Collateral Debenture,

THIS discharge is without prajudice to 3i Group ple's right to payment of principal moneys interest
costs and other sums due to be pid by the wilhin defined the Principal Debtor and by the Company.

THIS discharge shall not operate as a transter of the within written Collateral Debenture.,

IN_WITNESS whereof 3i Group ple has caused its commuon seal o be hereunto affixed this
duy of 199

THE COMMOQN SEAL of 3i Group plg
was hereunto affixed in
the presence of:-

Authorised Sealing Ofticer
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19-06-95

Sl FrRNST & YOUNG

REPORT OF THE AUDITORS
to the directors of Forest Traffic Signals Limited

We have cxamined the attached statutory declaration of the directors dated 31 May 1995 in connection with
the proposed financial assistance 10 be given by Forest Traffic Signals Limited (“the company®) for the
purchase of all of its sharcs.

Basis of opinion
We have enquired into the state of affairs of tite company so far as necessary for us Lo review the bases for
the statutory declaration,

Opinion

We are not aware of anything to indicate that the opinlon expressed by the directors in the atached
declaration as 1o any of the matters mentioned I scction 156 (2) of the Companies Act 1985 is
unreasonable in ajl the circumstances.

OV 2 3N
—-——-—/
Ernst & Young

Chartered Accountants

Registered Auditor
Cardiff

31 May 1995




