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COMPANIIES FORM No.1 55(6)a

Declarvation In relation to
assistance for the acquisition
of shares.

190(6)a

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

To the Registrar of Companies For official use  Company number
{Address overiesf- Note 5) 'c- - -'r - -i- - -i v

Name of company

I P

I" FOREST TRAFFIC SIGNALS LIMITED

I/We ¢ MICHAFEL JOHN WILLIAMS of 59A CASWELL ROAD, SWANSEA,
WEST GLAMORGAN, SA3 4RH and

ANDREW ROSS WILLIAMS of 107 DIANA STREET, ROATH, CARDIFF,
SOUTH GLAMORGAN, CF2 4TH

—Hthe-eole-dirostori[all the directors]t of the above company do solemnly and sincerely declare that:
The business of the company is:
{s)thatofe{iecoynized-ankificenset
insuranse-businecs in-the-Unitad Kingdoms-
{c) something other than the above$

The company is proposing to give financlal assistance in connection with the acquisition of shares in

the [company] {esmpany's-holdirg-company-

Limited]t

The assistance Is for the purpose ofyﬁhat acquisitionjfreduelng-er-discharging-o-iobilainsurred toc shy

The number end class of the shares acquired or to be acquired is: 688 ORDINARY SHARES

?

Presentor’s name address and For official Use
reference (if any): General Section Post room
Andrew Page Solicitors
Pountney Hill House AT TR T AT T TR T T
6 Laurence Pountney Hill
Lonhdon EC4R OBL
Ref: GPG
¥AB9X17B5*

[COMPANIES HOUSE 24/66/98




i1 N -

The assistance s to be given to: (note 2} ___ TRANSPORT SYSTEMS PIC whose vegistered - Ploase do not

office is situated at Pountney Hill House, 6 Laurence Pountney Hill, o gin

London EC4R 0OBL ; Please complate
; lagibly, prefersd

! in black type, o
botd block lette:

" The assistance will take the form of:

A—GCuarantee—and—aMoxrbgage--bebentare

Insert Rider 1

The person who {has-acquired]iwill acquire]t the shares is: 1 delete as
appropriete
TRANSPORT SYSTEMS PILC

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

Insert Rider 2

NIL

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

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

18 June 19 98

The date on which the assistance is to be given is Page 2




RIDER 1 TO FORM 155(6)a

Transport Transport Systems plc

Nat West National Westminster Bank plc

Vendor Crestacre Traffic Management Limited

Company Forest Traffic Signals Limited

1 Transport will acquire the entire issued share capital of the Company from the Vendor (the

Acquisition) in accordance with the terms of a Share Purchase Agreement dated 22 May
1998. The Company is a wholly owned subsidiary of the Vendor.

2 As part of the funding of the Acquisition, Nat West have agreed to make available to
Transport a term loan facility of £327,000 (the Term Loan).

3 The Company has agreed to enter into a guarantee of Transport’s obligations to Nat West in
respect of the Term Loan and to secure such guarantee by entering into a debenture in favour
of Nat West,

[WP.GPG)TRANSPORT-FORM1 55.RIDERS-GPG
18 June 1998 11:32am




RIDER 2 TO FORM 155(6)a

Terms used in Rider 1 to Form 155(6)a shall apply to this Rider 2

1 Under the guarantee in favour of Nat West the Company is obliged to pay on demand all
liabilities of Transport to Nat West.

2 Pursuant to the debenture the Company has granted fixed and floating charges in favour of
Nat West over the whole of its undertaking and assets.

IWP.GPGITRANSPORT-FORM1 55.RIDERS-GPG
17 June 1998 5:50pm
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Pana 2

+We have formed the opinion, as regards the company's initiat 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)fi¥We have formed the opinion that the company will be able to pay its debts as they fall due during the

year immediately following that date]*(note 3)

And I/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 26( MﬁeT"\l RANET Daclarants to sign below

oy oM ECHR OAU é/ )
W
the___18th day of _ JUNE %J’/\/Zz@,«/ﬂ |

one thousand nine hundred and ninety eight

before me V%%@% MR T Vﬁﬁ STOI\/

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

NOTES

1 For the meaning of "a person incurring a
liability” and “reducing or discharging a
liability” see section 162(3} of the Companias
Act 1985,

2 Insert fuli name(s) and address{es} of the
person{s) to whom assistance is to be given; if
a recipient is 8 company the registered office
address should be shown.

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

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

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

The Registrar of CoOmpanies
Companies House

Crown Way

Cordiff

CF4 32

or, for companies registered in Scotland:-

The Registrar of Companies
Companies House

100-102 George Street
Edinburgh

EH2 3DJ




Ell ERNST & YOUNG

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

We have examined the attached statutory declaration of the directors dated 18 June 1998 in connection
with the proposed financial assistance to be given by Forest Traffic Signals Limited for the purchase of
all of its shares.

Basis of apinion

We have enquited into the state of affairs of the company so far as necessary for us to review the bases
for the statutory declaration.

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

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

E(vw{_ e Torng

Ernst & Young —
Chartered Accountants

Registered Auditor

Cardiff

18 June 1998




