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THE COMPANIES ACTS 1948 TO 1967

Declaration of

compliance with the reguirements

of the Companies Act 1948

on application for

registration of a company

pursuant to section 15 (2) of the Companies Act 1948

of .. Jordan House, 47, BII «wicl Place, London, N1 6EE .

DO SOLEMNLY & SINCERELY DECLARE that | am i—
*a person NAMED IN THE ARTICLES of Associationasa Secretary. ===

2

OF o e o T R

_ GLAUCUS, (ELECTRONIC ENGINEERS) Limited

en wemeae AR T TR KK

AND that all the requirements of the Companies Act 1948 in respect of
matters precedent 10 the Registration of the said Company and incidental
thereto have been complied with, AND | make this solemn Declaration
conscientiously believing the same t0 be true and by virtue of the provi-
sions of the Statutory Declarations Act 1835

DECLARED AT...310 Muswell Hiil Broadway,
. London, M,10.

the 318t day of October . .13 3.

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

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

A Commiasioner for Qoths

NOTE: By Soction 15(2) of tha Companias Act 1948 a Statutory Daclaration by a Solicitor of the Supreme
Count, and in Scotiand ty a Solicior. engaged in tho formation of the Company, OR by o person NAMED
{N THE ARTICLES ¢ 0 Diecior or Secratery of the Company, of compliance with it or any of the saic
requitoments shall be preduced to tho Regstrar, and the Aegistror may sccept such a Daclaration as sufficient
evidansa of compliance,

Jovdan & Sons Limited

Jordan House, 47 Brunswick Place,
London N1 6EE

Telaphone: 01-253 3030 Telex: 261010

Prasented by

..............
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THE COMPANIES ACTS 1948 to 1967 -

e —

COMPANY LIMITED BY SHARES
~ e e h e oo Q20T 'z

MEMORANDUM OF ASSOCIATION

OoF
GLAUCUS (EI:ECTROI\TIC ENGINEERS) LIMITED.

A
‘/ t

The name of the Company 1g "GLAUCUS (EIECTROI‘TIC EI\TGINEEBS)L-IMDTED ;

The registered office of the Company =11 be situate in England,

The objects for which the Company ig egiablished are:~ : ;é

(a) To carry on all or any of the businesses of electronic and

electrical engineers and contractors, inanufacturers, design-

~ers, fitters, ingiallérs, maintainers, repairers, importers,
exporters and distributors of, agents for, and dealers in
electronic and electrical goods, equipment, devices,
appliances, accessories and supplies of every description,
cable jointers, heating, lighting, radio, television, tele-
phone, telecommunication, mechanical and general

I il — .-

§
engineers; dealers in aerials, pecord players, stereo and E
bi-fi equipment, inventors, constructors, installers and )
maintainers of systems for heating and lighting and the ke

supply of power, telecommunication, radio, sound record-
ing, televiaion and telephone reception and transmission, ‘
government surplus contractors and dealers, manufacturers, i

fitters, maintainevs, repairers and merchants of, agents TN ;-
for, and dealers in hougehold and domestic appliances, o
equipment, utengils, furniture, fittings, hardware and : \f(,
jronmongery of all kinds; general puilders and contractors, : ¥ ‘

property repairers and developers, builders' merchants,
plant hire specialists, painters and decorators,carpenters,
glaziers, shop and office fitters, estate agents, hire
purchase financiers and agents, mortgage and ingurance
brokers, fuel merchants, haulage and transport contrac-
tors, commission and general agents, factors, brokers
and warehousemer; and to manufacture, buy, sell, main-
tain, repair and deal in vehicles, plant, machinery, tools,
articles, and things of all kinds capable of being uged for
the purpose of the above—mentioned puginesses O any of
fhem, or likely to be required by customers of,or persons
having dealings with the Company. f
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{b) To carry on any other business which may seem to the Company
capable of being conveniently carried on in connection with the
ahove objecte, oY calculated directly or indirectly to enhance the
value of or render mora profitable any of the Company's property.

(c) To purchase or by any other means acquire and take options
over any freehold, leasehold or other real or personal property

for any estate or interest whatever, and any rights or privileges
of any kind over or in respect of any real or personal propexty.

(d) To apply for, register, purchase, or by other means acquire
and protect, prolong and renew, whether in the United Kingdom

or elsawhere, any patents, patent rights, brevets d'invention,
licences, secret processes, trade marks, designs, protections

and concessions and to disclaim, alter, modify, use and turn to
account and to manufacture under or grant licences or privileges

in respect of the same, and to expend money in experimenting

upon, testing and improving any patents, inventions or rights which

the Company may acquire or propose to acquire.

(e) To acquire and undertake the whole or any part of the business,
goodwill, and assets of any pecson, firm, oY company carrying

on or proposing to carry on any of the businesses which this Company
is authorised to caxry on, and as part of the consideration for

such acquisition to undertake all or any of the liabilities of such
person, firm or company, or to acquire an interest in, am~lgamate
with, or enter into partnership or into any arrangement for sharing
profits, or for co-operation, or for mutual assistance with any

such person, firm or company, or for subsidising or otherwise
assisting any such person, firm or company, and to give or accept,
by way of consideration for any of the acts or thinge aforesaid

or property acquired, any Shares, Debentures, Debenture Stock,

or securities that may be agreed upon, and to hold and retain,

or sell, mortgage, and deal with any shares, debentures, debenture
stock, or securities so raceivad.

(f) To improve, manage, construct, repair, develop, exchange,
let on lease or otherwise, mortgage, charge, sell, dispose of, tnrn
to account, grant licences, options, rights and privilsges in respect
of, ox otherwise deal with all or any part of the property and rights
of the Company, both real and personal.
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(g) To invest and deal with the moneys of the Company not
immediately required in such manner as may from time to time be
determined and 0 hold, sell or otherwise deal with any jinvestments
made .

(h) To lend and advance money oX give credit on such terms as may
geem expedient and with or without security to customexrs and others,
to entex into guarantees, contracts of indemnity and guretyships

of all kinds, 10 receive money on deposit or loan upon such terms

as the Company may approve and to become security for any persons,
firms, OX compAanies.

(i) To borrow and raise money in such mannexr as the Company shall
think fit and to secure the repayment of any money borrowed, raised,
or owing, by mortgage, charge, lien or other security upon the
whole or any part of the Company's property OF assets (whether
present or future) , including its uncalled capital, and also by a
gimilar mortgage, charge, lien O security to secure and guarantee
the performance by the Company of any obligation or liability it

may undertake 0T which may become binding on it.

(j) To draw, make, accept, endorse, discount, negotiate, egxecute
and issue promissory notes, bills of exchange, bills of lading,

warranis, debentures, and other negotiable OF transferable instruments.

(k) To apply for, promote, and obtain uny Act of Parliament, Provisional

Order, or Licence of the Department of Trade and Industry or other
authority for enabling the Company to carry any of its objects into
effect, or for effecting 2ny modification of the Company's constitution,
or for any other purpose which may seem expedient, and to oppose
any proceedings or applications which may seem calculated directly
or indirectly to prejudice the jpany's interests.

(1) To enter into any arrangements with any Governmenis o
authorities (supreme. municipal, local, or otherwise) that may seem
conducive to the attainment of the Company's objects or any of them,
and to obtain from any such Government o authority any charters,
decrees, rights, privileges O concessions which the Company may
think desirable and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

(m) To subscribe for, take, purchase, OF otherwise acquire and
hold shares oY other interests in OF gecurities of any other company
having objects altogethexr O in part similar to those of the Company

|
|
\.,
\I
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or cirrying on any business capable of being carried on s0O as
directly o indirectly to benefit the Company o enhance the
value of any of its property and to co-ordinate, finance and
manage the businesses and operations of any company in which
the Company holds any such interest.

(n) To act as agents or brokers and as trusteet for any person,
firm or company, and to undertake and perform gub-contracis,
and also to act in any of the pusinesses of the Company through
or by means of agents, brokers, gub-contractors, or others.

(L, To remunerate any person, firm or company rendering services
to this Company either by cash payment or by the allotment to h:..
or them of Shares or other gecurities of the Company credited as
paid up in full or in part ox otherwise as may be thought expedient.

(p) To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to contract
with any person, firm or company to pay the same, and to pay
commissions to brokers and others for underwriting, placing, selling,
or guaranteeing th subscription of any Shares o¥ other securities

of the Company .

(q) To support and subscribe to any charitable or public object,

and to support and subscribe to any institution, gociety, or club
which may be for the benefit of the Company 0r its employees, OY

may be connected with any town or place where the Company carries
on business; tu give or award pensions, annuities, gratuitics, and
superannuation ox other allowances or benefits or charitable aid

to any persons who are or have been Directors of, or who are Or

have been employed by, OF who are serving or have served the
Company, or of any company which is a subsidiary of the Company

or the holding company of the Company or of the predecessors in
business of the Company oY of any such subsidiary or holding company
and to the wives, widows, children and other relatives and dependants
of such persont’ 1o make payments towards insurance; and to set
up, establish, gupport and maintain superannuation and other funds
or schemes {whethex contributory or non-gontributory) for the
benefit of any of such persons and of their wives, widows, children
and other relatives and dependants; and to get up, establish, support
and maintain profit gharing or share purchase schemes for the benefit
of any of the employees of the Company or of any such subsidiary

or holding Company and to lend money to any such employees oOX

to trustees ot their behalf to enable any such ghare purchase schemes
to be established or maintained.




o2

(r) To promote any other company for the purpose of acquiring

ths whole or ~.ay part of the business Or property and undertaking

any of the \iabilities of the Company, O of undertaking any business
or operations which may appear likely to agsist oY penefit the Company
or to enhance the value of any property or pusiness of the Company,
and to place or guarantee the placing of, underwrite, subscribe

for, or othexwise acquire all ox any part of the ~hares or gacurities

of any such company a8 aforesaid.

() To sell or otherwise dispose of the whole or any part of the
business or property of the Company , either together or in portions,
for such consideration as the Company may think fit, and in particular
for shares, debentures, OF gecurities of any company purxchasing

tha same.

{t) To cistribute among the Members of the Company in kind any
pronerty of the Company of any kind.

(n) To procury the Company to be registered or recognized in any
part of the world.

(v) Todoal’or &y . ¥ the things or matters aforesaid in any part

of the world an ither 28 principals, agents, contractors or otherwise
and by cx througs agents oY otherwise and either alone oy in con-
junction with others.

{(w) To do all guch other tl.ings as may be deemed incidental or
conducive to the attaipment of the above objects or any of them.

The objects set forth in each "ub-clause of this Clause shall not

be :astrictively construed b.t the widest interpretation ghall be given
thareto, and they shall not, except where the context expressly

sc requires, be in uny way limited or restricted by reference to

or inference from any other ~bjact or objects set forth in such gub-
clause ox from the texms of any other sub~-clause or by the name of
the Comwpany. None of such sub-clauses O the object or objects
therein specified or the powers thereby conferred shall be deemed
subsidiary or ancillary 10 the objects or pOwWeIs mentioned in any
other sut-clause, vut the Company shall have as full a power to
exercise all or any of the objects conferred by and provided in each
of the said sub-clauses as if each sub-clause contained the objects
of a separate company.



S
4. The liability of the Members is limited. /

/
5. The Share Capital of the

Company is £100 divided into 100 Shares
«f £1 each. .



Wea, the several persons whose names, a ldresses, and descriptions are
subscribed, are desirous of being formed into a Company in pursuance
of this Memorandum of Association, and we regpectively agree to take
tha number of Shares in the Capital of the Company set opposite our
respactive names.

Number of
Shares taken
by each
subscriber

Namos, addresses and descriptions of Subscribers

/,4'\?

N —

Maria Pashali, One -
Jordan House, . ’
a7, Brusnwick Place,
London. N1 6EF.

Commercial Manager

Patricia Martin, One
Jordan House,

47, Brunswick Place,
London. N1 BEE.

commercial Managex .

mmdﬂ%l’@d?&amﬁ 1973
sl -

Witness to the above signatures: - Stephanie Antonia Blake,
Jordan House,
47, Brunswick Place,
London. N1 6EE.

e reg-cane

L1
L1
f
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THE COMPANIES ACTS 1948 to 1867

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION OF
GLAUCUS (EIECTRONIC BEGINEERS)
LIMITED

1. The regulations contained or incorporated in Part Il of
Table A in the First Schedule to The Companies Act, 1843,
shall apply to the Co. pany save that the proviso to Clause 79
in Part I of the said Tnble A shall not apply to the Company .

4 Tho First Sccreta:; of the Company sball be Miss Maria
Pashali.

i
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Names, addresses and descriptions of Subscribers

'
{

1 o gk
Maria m "ﬁﬁ A

shali,
Jordan House,
47, Brunswick Place,
tondon. N1 6EE.

Commercial Manager.

,
s /7 M“”“' Ty e
Patricia Martin,
Joxrdan House,

47, Brunswick Place,
London. N1 6EE.

Commercial Managex.

D@fe&ﬁ 18 7>

Datad %153

W/M .

Witness to the above signatures: = Stephanie Antonia Blake,

Jordan House,

47, Brunswick Place,

London. N1 6EE.

e i BT ATV T T T ST JE—————
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CERTIFICATE OF ]INC@RP@RATION

No.12.49600

1 hereby certify thet

GLAUCUS (EIMUNIG ENGTNEERS) 1LIMITED

is this day incorporated under the Companies Acts 1948 to 1967 and that the

Company is Limited.

Given under my hand at London the Sth Decepbor 19713

/7@?@"4;

N. TAYLOR

Assistant Registrar of Companies

Cars

i e e T



Number ¢ Company: 1149600

THE COMPANIES ACTS 1948 to 1967

SPECIAL RESOLUTION
(Pursuant to Section 141 of the Companies Act 1948)

OF

GLAUCUS (ELECTRONIC ENGINEERS) LIMITED

f—

Passed on the 5th day of December 1973,

At an Extraordinary General Meeting of the Members of the above-
namerd Company, duly convened and held at Jordan Ilouse, 47, Brunswick
Place, London, N1 6LE, on the 5th  day of December 1973 , the
following SPECIAL RESOLUTION was duly pagsed,

That the Memorandum of Association of the Company be modified by

omitting sub~clause (a) of Clause 3 and by substituting the following sub-
clause 1n lieu <hereof namely:~

(a) To construct, operate and maintain railways of all kindg, and to establish,
equip, construct, develop and maintain all buildings, structures, erections
and facilities necessary in connection therewith; to acquire for exhibition
and preservation whether by purchase, loan or ctherwise, locomotives,
rolling stock and ali equipment used or required in connection therewith,
to carry on all or any of the buginesses of proprietors, operators and
managers of mugeums and digplay sheds, haulage and transport contractors,
railway, shipping and forwarding agents, proscietors, manufacturers and
repairers of, and dealers in railway engines and rolling stock of il kinds,
plant and machinery, trucks, motor and other vehicles and conveyances
of every deszription, proprietors of restaurants, cafes, snack and
coffee bars, refreshment caterers and contractors, licensed victuallers,

wine and spirit merchants, soft drink, mineral and aerated water merchants,
tobacconists and confectioners, newsagents and booksellers, ',;)1'0}33;";@%ﬂ 1@%&‘1‘; Y
of shops and kiosks, and dealers in souvenirs, gift ar:1.. rer ag%g}gg;‘ Ic

} P ;‘A;" b }
e;‘y - «.::Sgi}‘&; \
'y E ‘5\

to be required by persons frequenting the Company'’, p_ dmise"gzﬂ‘/' a \,5 p ¥y g
- af i T
o} 1“"?« o o
g Ve s

hETanc Ao



and garage proprietors, builders and contractors, architects,
surveyors and house, land and estate agents; and to acguire,
businesses of al] kinds and to carry on any trade, buginess

or mercantile or credit operation or transaction, and whethey

on account of the Company alone or with or for any other company,
person or persons; and to open shops, stores, offices and othey
agencies for the sale of such products, goods, wares, materials,
fabrics, utensils, articles and merchandise of any class or nature
as may from time to time he thought expedient and to carry on the
businezses of commisgion and general agents, general merchantg
and checkz and credit traders.




Number of Company: 1149600 / /&

THE COMPANIES ACTS 1948 to 1967

SPECIAL RESOLUTIOMzsirn, 7.4y
(Pursuant to Section 141 (2) of the Companies Act 1948)

or

GLAUCUS (ELECTRONIC ENGINEERS) -~
LIMITED

Passed the 5th day of December 1973.

At an Extraordinary General Meeting of the Members of the
above-named Company, duly convened and held on the 5th
day of December 1973, the following SPECIAL RESOLUTION

wag duly passed:-

That +* ~name of the Company be changed to

THE DYFED RAILWAY COMPANY LIMITED

Pcs

f/\’l
s - P. Martin
5( '”\Mm INmoy CHAIRMAN.

bie
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CERTIFICATE OF INCORPORATION
ON CHANGE OF NAME

. 2149500 / 7/

i iebs centils b

{
GLALCUB {ELECTRONIC ENGINEERS) LIMITED
Bevvinge L cper dad g caution sl with the agproval of the Seeretary of State: changad
ita a1 on ann aorated andey the mane of
THE DYFED RAILWAY COMPANY LIMITED
ot “ T TY i W i.!
(ieer mipler ue Bl al London the hey g1y 3970

e

Ascrstunt Regrstrar of Companies

fn‘ ::-::‘2
i
) £
ﬁ:ﬁ Q;

n\.sg




o 4G bovy,
Mo. of Company 134£889
The Companies Acts 1948 td 1967

COMPAMY LIMITED By{HA ES

4-;/;1\ o Memorandum and Articles of Association of

‘ THE DYFED RAILWAY COMPANY LIMITED

(Incorporated the 5th day of De:zmber, 1972)

L.Jor'dan & Sons Limited
International Law Agents, Consultants and Publishers

Jordan House, 7, Brunswick Place, London N1 6EE
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¢ oo WE HERTRY CERTIFY rhac this print
TV SALI incoe i intin all alteratirng made 0
b P this Cogponys Mermorandum of
A Zp Assecation by filed resclutions ond
;

s aedeed in compliance with che
“requiraments of the Bureopean
Communities  Act 1972,

COMPANY LIMITED BY SHARES AR
N D A 1%

wp JORDAM & SOMS LIMITED

THE COMPANIES ACTS 1948 to 1967 */°

MEMORANDUM OF ASSOCIATION OF

THE DYFED RAILWAY COMPANY LIMITED

(As altered by Special Resolution passed on the 5th day of December, 1973)

*1, The name of the Company is "THE DYFED RAILWAY COMPANY
LIMITED "

2, The registered ofiice of the Company will be situate
in England,

3. The objects for which the Company is established are: -

(a) To construct, operate and maintain railways of all kinds, and
to establigh, equip, construct, develop and maintain all buildings,
structures, erections and facilities necessary in connection therewith;
to acquire for exhibition and preservation whether by purchase, loan
or otherwise, locomotives, rolling stock and all equipment used or
required in connection therewith, to carry on all or any of the
businesses of proprietors, oparators and managers of museums

and display sheds, haulage and transport contractors, railway,
shipping and forwarding agents, propristors, manufacturers and
repairers of, and dealers in railway engines and relling stock of all
kinds, plant and machinery, trucks, motor and other vehicles and con-
veyances of every description, proprietors of restaurants, cafes,
snack and coffee bars, refreshment caterers and contractors,
licensed victuallers, wine and spirit merchants, soft drink,

mineral and aerated water merchants, tobacconists and confec-
tioners, newsagents and hookssllers, proprietors of shops and
kiosks, and dealers in souvenirs, gift and other articles liksly

to be required by persons frequenting the Company's premises,

car park and garage proprietors, builders and contractors,
architects, surveyors and house, land and estate agents; and
to acquire, businesses of all kinds and to carry on any trade,
business or mercantile or credit operation or transaction, and
whether on account of the Company aloue or with or for any othexr
company, person or persons; end to opan shops, stores, offices
and other agencies for the sale of such products, goods, wares,
materials, fabrics, utensils, articles and merchandise of any
class or naiurs as may from time to time be thought expedient and
to carry o the businesses of commission and general agents,
gencral merchants and check and credit traders.

*The name of the Company was, on the 4th day of July, 1874 changed
from "GLAUCUS (ELECTRONIC ENGINEERS) LIMITED",
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(b} To carry on any cther business which may seem to the Company
capable of being conveniently carried on in connection with the
above objects, or calculated directly or indirectly to enhance the
value of or render more profitable any of the Company's property.

(c) To purchase or by any other means acquire and take options
over any freehold, leasehold or other real or personal propetty
for any estate or interest whatever, and any rights or privileg'es
of any kind over or in respect of any real or personal property.

(d) To apply for, register, purchase, or by other means acquire
and protect, prolong and renew, whether in the United Kingdom

or elsewhere, any patents, patent rights, brevets d'invantion,
licences, secret processes, trade marks, designs, protections

and concessions and to disclaim, alter, modify, use and turn tc
account and to manufacture under or grant licences or privileges

in respect of the same, and to expend money in experimenting

upon, testing and improving any patents, inventions or rights which
the Company may acquire or propose to acquire.

(e) To acquire and undertake the whole or any part of the business,
goodwill, and assets of any person, firm, or company carrying

on or proposing to carry on any of the businesses which this Company
is authorised to carry on, and as part of the consideration for

such acquisition to undertake all or any of the liabilities of such
person, firm or company, or to acquire an interest in, amalgamate
with, or enter into partnership or into any arrangement for sharing
profits, or for co-operation or for mutual assistance with any

such person, firm or company, or for subsidising or otherwise
assisting any such person, firm or company, and to give or accept,
by way of consideration for any of the acts or things aforesaid

or property acquired, any Shares, Debentures, Debenture Stock,
or securities that may be agreed upon, and to hold and retain,

or sell, mortgage, and deal with any shares, debentures, debenture
stock, or securities so raceived.

(f) To improve, manage, construct, repair, davoloy, exchange,
let on lease ar nthorwise, mortgage, chargs, sell, dispose of, turn
to account, grant licences, options, rights and privileges in respact
of, or otherwise deal with all or any part of the property and rights
of the Company, both real and personal,
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.( g} Tq invest anc} deal with the moneys of the Company not
immediately required in ~uch manner as may from time to time be

detfi\.rmined and to hold, »ell or otherwise deal with any investments
mada.

(h} To lend and advance money or give credit on such terms as may
seem expedient and with or without security to customers and others,
to enter into guarantees, contracts of indemnity and suretyships

of all kinds, to receive money on deposit or loar. upon such terms

as the Company may approve and to become security for any persons,
firms, or companies,

(1) To borrow and raise money in such manner as the Company shall
think fit and to secure the repayment of any money borrowed, raised,
or owing, by mortgage, charge, lien or other security upon the
whole or any part of the Company's property or assets (whether
prasent or future}, including its uncalled capital, and also by a
similar mortgage, charge, lien or security to secure and guarantee
the performance by the Company of any obligation or liability it

may undertake or which may become binding on it,

{i) To draw, make, accept, endorse, discount, negotiate, execute
and issue promissory notes, bills of exchange, bills of lading,
warrants, debentures, and other negotiable or transferable instruments.

(k) To apply for, promote, and obtain any Act of Parliament, Provisional
Order, or Licence of the Department of Trade and Industry or other
authority for r nabling the Company to carry any of its objects into

effect, or for eff.cting any modification of the Company's constitution,

or for any other purpose which may seem expedient, and to oppose

any proceedings or applications which may seem calculated directly

or indirectly to prejudice the Company's interests.

(1) To enter intv any arrangemsnts with any Governments or
authorities (supreme, municipal, local, or otherwise) that may seem
conducive to the attainment of the Company's objects or any of them,
and to obtain from any such Government or authority any charters,
decrees, rights, privileges or concessions which the Company may
think desirahle and to carry out, exercise, and comply with any
such charters, decrees, rights, privileges, and concessions.

{m) To subscribe for, take, purchase, or otherwise acquire and
hold shares or other interests in or securities of any other company
having objects altogether or in part similar to those of the Company




or carrying on any business capable of being carried on so as
directly or indirectly to benefit the Company or enhance the
value of any of its property and to co~ordinate, finance and
manage the businesses and operations of any company in which
the Gompany holds any such interest,

(n} Teo act as agents or brokers and as trustees for any person,
firm or company, and to undertake and perform sub~-contracts,

and also to act in any of the businesses of the Company through
or by means of agents, brokers, sub-contractors, or others,

(o) To remunerate any person, firm or company rendering services
to this Company either by cash payment or by the allotment to him
or them of Shares or other securities of the Company credited as
paid up in full or in part or otherwise as may be thought expedient.

(p) To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to contract
with any person, firm or company to pay the same, and to pay
commissions to brokers and others for underwriting, placing, selling,
or guaranteeing the subscription of any Shares or other securities

of the Company .

(q) To support and subscribe to any charitable or public object,

and to support and subscribe to any institution, society, or club
which may be for the benefit of the Company or its employees, or
may be connected with any town or place where the Company carries
on business; to give or award pensions, annuities, gratuities, and
superannuation or other allowances or benefits or charitable aid

to any persons who are or have been Directors of, or who are or
have been employed by, or who are serving or have served the
Company, or of any company which is a subsidiary of the Comp:emy
or the holding company of the Company or of the predecessors in
business of the Company or of any such subsidiary or holding company
and to the wives, widows, children and other relatives and dependants
of such persons; to make payments towards insurance; and to set
up, establish, su,..ort and maintain superannuation and other funds
or schemes {whether contributory or non-contributqry) for thf:
benefit of any of such persons and of their wives, widows, children
and other relatives and dependants; and to set up, establish, suppo:;'f
and maintain profit sharing or share purchase schemes for ?h? benefit
of any of the employees of the Company or of any such subsidiary

or holding Company and to lend money to any such employees ox

to trustees on their hehalf to enable any such share purchase schemes
to be established o  aintained.
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(r) To promotec any other company for the purpose of acquirin

the whole or any part of the business or property and undertal%in

any of the habllit_ies of the Company, or of undertaking any busingess
or operations which may appear likely to assist or benefit the Compan
or to enhance the value of any property or business of the Compan ¢
and to place or guarantee the placing of, underwrite, subscribe v

sor, or othexrwise acquire all or any part of the shares or securities
of any such company as aforesaid,

(s} To sell or otherwise dispose of the whole or any part of the
business or preperty of the Company, either together or in portions,
for such consideration as the Company may think fit, and in particular
for sharves, debentures, or securities of any company purchasing

the same.

(t) To distribute among the Members of the Company in kind any
property of the Company of any kind.

(u) To procure the Company to be registered or recognized in any
part of the world.

(v) To do all or any of the things or matters aforesaid in any part

of the world and either as principals, agents, contractors or otherwise
and by or through agents or ctherwise and either alone or in con-
junction with others.

(w) To do all such other things as may be deemed incidental ox
conducive to the attainment of the above objects or any of them.

The objects set forth in each sub~clause of this Clause shall not ‘
be restrictively construed but the widest interpretation shall be given
thereto, and they shall not, except where the context expressly

so requires, be in any way limited or restricted by ref'erence to

or inference from any other object or objects set forth in such sub-
clause or from the terms of any other sub-clause or by the name of
the Company. None of such sub-clauses or the object or objects
therein specified or the powers thereby conferred shzftll be c_:leemed
subsidiary or ancillary to the objects or powers mentionad in any
other sub-clause, but the Company shall have as full a power to
exercise all or any of the objects gonferred by and'prowded in each
of the said sub-clauses as if each sub-clause contained the objests

of a separate company.
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4, 'The liability of the Members is limitad

5., The Share Capital of the C i o
of £1 each. ompany is £100 divided intc 100 ~hares




Wa, i‘he: several persons whose names, addresses, and descriptions are
subscribed, ars Jdesirous of being formed into a Company in pursuance
of this Memorandum of Association, and we s espectively agree to take

the number of Shares in the Capital of the Company set opposite our
respeciive names,

Number of
Namns, addresses and descriptions of Subscribers Shares taken

by each
Subscriber

Maria Pashali, One

Jordan House,

47, Brunswick Place,

London, N1 6EE.

Commercial Manage™.

Patricia Martin, One

Jordan House,

47, Brunswick Place,

London. N1 6EE.

Commercial Manager.

Dated this 3lst day of October, 19 73. ‘
Witness to the above signatures: - Stephanie Antonia Blake,
Jordan House,
47, Brunswick Place,

Lendon, N1 SEE.
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CERTIFACATION
WE TITREDY CRATITY that this prine
fncerpe oo all clrerations made to
this Cearane's Arvicles of
fesemiaten Ly (ilul resziutions and

THE GOMPANIES ACTS 1948 to 1967 e dedied dn eamytiance with the
FaE enents ob tar uropean
Cerapotnities Aot 1972,
COMPANY LIMITED BY SHARE" parin | K- 74 ﬁw g
4

p.p. JORDAN & SONS LIMITED
ARTICLES OF ASSOCIATION OF

THE DYFED RAILWAY COMPANY LIMITED

1. The regulations contained or incorporated in Part.Il of
Table A in the First Schedule to The Companies Act, 1748,
shall apply to the Company save that the proviso to Clause 79
in Part I of the said Tab'e A shall not apply to the Cempany,

2. The First Secretary of the Company shall be Miss Maria
Pashali.




'w\ri

Names, addresses and descriptions of Subscribers

Maria Pashali,
Jordan House,

47, Brunswick Place,
London. N1 6EE.

Commercial Manager.

Patricia Martin,
Jordan House,

47, Brunswick Place,
London. N1 6EE,

Commercial Manager.

Dated this 31st day of October, 1873.

Witness to the above signatures:- Stephanie Antonia Blake,
Jordan House,
47, Brunswick Place,
London. N1 6EE.




Form No. 3
THE COMPANIES ACTS 1848 TD 1981 4 -Iq_"v i

Notice of new accounting reference
date given during the course of an
accounting reference period

Pursuant to section 3(1) of the Companies Act 197A

Plansedo not
writainthls
bindlng margln

7 T ror official use  Company number
Plonco complots © the Registrar of Companies R
legitly, proforably I i ; g 1 Hua 00
In black iyps, of IR =l T

bold block lottoringMName of company

‘ BUFED PALW M ComPANY LTD .

*dalote It _—
Inappropriate l Limited®
rote hereby gives you notice in accordance with section 3(1) of the Companies Act 1976 that the
Fleaseread company's new accounting reference date on which the current accounting reference period and
notes 1to5 each subsequent accounting reference period of the company is to be treated as coming, or as
overleafbefore  paving come, *0 an end is as shown below:
completing this
form
Day Month
tdelele as '?) ; 3 ' ‘Q’J
appropriate ‘The current accounting reference period of the company is to be treated as [shortened] [extended}t

and [is-te-befreated‘as‘h'aviﬁg-eome—ie—aﬁ-eﬂd] [will cometo an end}t on
Day Mo -ti Yeat

IARDEE

see note 4{c)and I this notice states that the current accounting reference period of the company is to be extended,

complote if and reliance is being placed on section 3(6)(c) of the Companies Act 1976, the following statement
appropriate should be completed:
The company is a [subsidiary] [holding company]t of id ] A

1

, company number

the accounting reference date of which is -

Signed Ww - [Birester} [Secretary] tDate <o -io. B3
Presentor's name, address and —
. For official use
referance If any): General sectlon Post room W

m[§ €.A. PERRY
BiLcH Cae BRITH
CAvEL IwAN Rofth
AE) CATTLE Sl
BYFED .




Humber of Company: 1149600
THE COMPANLES ACT 1985

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION

of

THE DYFED RATLWAY COMPANY LIMITED
T Ll

TR s=

m.’::ﬂz::::nmmmﬂgn::_—....

::Jmm:':::’:.::::::::::s..._

passed the 7th Day of April 1988

ﬂﬂmﬂﬂ:‘-‘Eﬂ:ﬂﬂﬂﬂﬂ."—'

At a GENERAL MEETING of the members of the above named company, duly
convened and held on Thursday, 7th April 1988 at THE STATION YARD,
Henllan, in the county of Dyfed, the subjoined resolution was duly

passed:-

RESOLUTION

the company ghall be increased to
dinary shares of £1 each share
with the shares already in

That the ordinary ghare capital of
ation of 34,900 or

£35,000 by the cre
111 rank pari passu

which, on issue, Wi
i)
c&—l‘

existence.
E. B, PERRY

gecretary
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Nuahor of Company: 1149600

THE COMPANIES ACT 19853

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

THE DYFED RATILWAY COMPANY LIMITED

Pagsed the 14th Day of April 1988

2':1-‘:::mm:mmzmmﬂ“—'mﬂnm::nzmmnamwzm:::::zma:======

Av a GENERAL MEETING of the members of the above named company, duly
convened and held on Thursday, 14th April 1988 at The Station Yard,

Henllan, in the County of Dyfed, the subjoined resolution was duly
pasged;-

RESOLUTION

That there shall be capitalised out of the existing reserves of the
company sufficient moneys to issue four bonus shares of £1 each
inregpect of every share in issue at 14th April 1988,

e
E. A.“PERRY

SECRETARY

o1
)



THF. DYFED RAILWAY COMPANY LIMITED

DI OO o T LT I I LA T S R A T S R PR R T I D I S I D M SN I IR S EA S I

Ve, directors of the company liave, today, Thursday 7th April 1988
igoued 4,900 ordinary shares of £1 each ai par to the trusicas acting on
hehalf of the sharehelders.

This issue nas been made on their instructions te capitalise £4,9G0
being partyof the moneys advanced by the Society to the company.
&

,\L; seaam TR s e ‘Richard Marsghan,

treanas ‘@ﬂ.ﬁ?‘i’ﬁ eeevsacsElizabeth Perry (and Secretasy)
i,



Nutiber of Company: 1149600

THE COMPANIES AC™ 1985

COMPANY LIMITED BY SHARES

SPECIAL RESCLITION
of

THE DYFED RAILWAY COMPANY LIMITED

mﬁmumwnmannmnmzummnﬂnmmmmnmnmszmmnnm::a

Pasgsed the 24th Day of November 1988

normommso, fegtadairg-ctot -] nmznmu::nnamzmmunzmnna:u

At a GENERAL MEETING of the members of the above named company, duly
convetied and held on Thursday, 24th November 1988 at The Station Yard,
Herllan, in the County of Dyfed, the subjoined resolution was duly
pagsads~

RESOLUTION

That the ordinary share capital of the company be increased to £100,000 by
the creation of 65,000 shares of £1 each share to rank pari passe in all
respects with the existing £35,000 shares in being at the present time,

a Y :
i ”I vy
gRARTYY

1. ety

SECRETARY
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Number of Company: 1143600

THE COMPANIES ACGT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESFLUTION
of

THE DYFED RAILWAY COMPANY LTWITED

z’::::lnz:n:nnn::1mumnma==nm==u=ua==nu=w===m=ﬂm

passed the 24th Day of November 1988

Lo nuznmsm:smmnumm nﬂnz;ﬂ:&r::ﬂ:!:sm:nn S 1-3

At a GENERAL MEETING of the members of the above named company, duly
convened and held on Thursday, 24th November 1988 at The Station Yard,
Yenllan, in the County of Dyfed, the subjoined resolution was duly
passed:-—

RESOLUTION
That there shall be capitalised out of the existing reserves of the

company, sufficient moneys to issue three bonus shares of £1 each in
regpect of every five shares in igsue at 23rd November 1988.

Dvivs
s

E.A. PERRY

SECRFETARY
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sumbor of Company: 1149600 ﬁgyk?{.’ .
1.
THF COMPANIES ACT 1985 —_— ‘o
CNOMPANY LIMITFD BY SHARES * i “J %
qfo&PkNﬁgiH“*“J‘U
SPECTAL RESOLUTION a5

of

THE DYFED RAILWAY TOMPANY LIMITED

DoommEmoanmpanooonasns AmooRozopRoaEroRRRS

Passed the 24th Day of November 1988

BI:BﬂﬁﬂﬂﬂﬂﬂﬂﬂzaﬁﬂnﬂnmﬂﬂﬁﬁG===mﬂuﬂmﬂ=’n==

At a GENERAL MEETING of the members of the above named company, duly
conveited and held on Thursday, 24th November 1988 at The Station Yard,
Henllan, in the County of Dyfed, the subjoined resolution was duly
passed:-

RESOLUTION
That, consequent upon the resolutira to re-register the company as a
public limited company, the name of the company shall be changed to:~

THE TEIFI VALLEY RATLWAY PLC -
o {?

E.A. PERRY

SECRETARY

COMPANISS HOUSE

R

b L5 1988 -
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Numbex of Company: 1149600

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

THE DYFED RATLWAY COMPANY LIMITED

R N T O D T T e e R O R I I S R I N N O S I T e e e R T

Passed the 24th Day of November 1968

SRR S N e R T S A e O T S I ST T TR R S A T AT py A A e v ey =y

At a GENERAL MEETING of the members of the above named company, duly
convened and held on Thursday, 24th November 1988 at The Station Yard,
Henllan, in the County of Dyfed, the subjoined resolution was duly
padsed:~

RESQOLUTION
That the company re-register as a public 1limited company and that the

Memorandum of Assgociation will be avltered as follows:-

Clause 1, Delete THE DYFED RAILWAY COMPANY LIMITED and insert THE TEIFI
VALLEY RAILWAY PLC

Clause 2 will read "The Company is to be a Public Company.”

The existing clauses 2, 3 and 4 ghall be renumbered 3, 4,and 5
respectively

Delete the exinting clause 5 in total and insert as clauge 6§ :-

6. The share capital of the company is £100,000 divided inis 100,000

shares of £1 each,.
tsvr&m)

R
E.A, PERRY

SECRETARY




Number of Company: 1149600 w
i
THE COMPANILES ACT 1985 ki
A COMPANY LIMITED BY SHARES :
¥ '
. SPECTAL RESOLUTION
gd of ‘(_, ).
5 THE DYFED RATLWAY COMPANY LIMITED T
[ Pasged the 24th Day of November 1988 e
. * ¥
T
“- -
l‘ . L) :}.
?:3? At a GENERAL MEETING of the members of the above named company, duly o
X convened and held on Thursday, 24th November 1988 at The Station Yard, i
e Henllan, in the Ccunty of Dyfed, the subjoined resolution was duly >
Py passed:-
‘f RESOLUTION *
¥
4 That the articles of the company be amended by the deletion of the -

existing clause 1 and its replacemant by the following clause 1:-

}'J. The regulations contaiunad or incorporated in Table A as set out in the
T Schedule to The Compenies (Tables A to F) Regulations 1985 shall apply
o to the Company ;

S B
E.A. PERRY ¢

STCRETARY
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COMPANIES FORM No. 43(3)

Application by a private
company for re-registration
as a public company

Please do not Pursuant to section 43{3} of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use  Company number
Please complota [ttt JE A [
logibly, prafercbly I B LR E
In black typo, or [T R | -

bold block lottaring  Name of company

- % ingert existing full * P E Ty EAlLtaA CovalPANS Ll va ITETS . _
| pame of company
TR TRV g Ao o T LE_ T
applies 1o be re-registered as a public company by ths , arne f ATE FL__VALLEN
o ingert full name of
company amended AL i ) L,
to meke it appropriote
for this company as
a public limited
company and for that purpose delivers the following documents for registration:

1 Declaration made by a director or the secretary in accordance with section 43(3)(e} of the above Act
{on Form No 43(3){e) )

2 Printed copy of memorandum and articles as altered in pursuance of the special resolution under
section 43{1){a) of the above Act,

3 Copy of auditors written statement in accordance with section 43(3)(b) of the above Act

4 Copy of relevant balance shest and of auditors unqualified report on it

§ delete if section 44 [5 Copy of any valuation report.]5
of the Act does not

apply
} | | \}\‘\\w
|
i h
1 delote 03 Signed (Wﬁ’ [Director}[Secretary]t Date 4. )2, 38
appropriate \Wj
Prasentor's name address and For official Use Lao madk
reference (if any): Genoral Sactlon Post room oo 247,
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Flease do rot
wito i this maigin

Pleass complote
tagibly, proferably
in black type, or
bold block lettering

* insert full nama
of company

t delete as
approprigte

§ insert date

COMPANIES FORM No. 43(3)(c)

Peclaration of compllance

with requirements by a

private company on application
for re-registration as a pubiic
COmMpany

Pursuant to section 43(3){e} of the Companies Act 1965

To the Registrar of Companies or official use

F Company number
[l dhe i Sl |
L

V9SG ey

— ke mn b e mad

Name cf company

* Deitediy,  Melbwsihy oo MAriY LI LD
l, LS (4 A Koy
of TV T LEAMINERI a0, NLWeADILE  Evatspg A A

4

N

[the secretaryl[a diractor]t of the company, do solemnly and sincerely declare that;

1 the company, on 4 BE §, passed a special resolution
that the company should ba re-registered as a public company;

2 the conditions of sections 44 and 45 of the above Act (so far as applicable) have been satisfied;

3 between the balance sheet date and the application for re-registration, there has been no change in
the company's financial position that has resulted in the amount of its net assets becoming lass than
the aggregate of its callad-up share capital and undistributable reserves,

And | make this solemn declaration conscientiously believing

the same to b?uﬁand by virtue of the provisions of the Statutory Daclarations Act 1835,

Declared at __ & AR G /%
< \.I fs. —~
f

T .
/ 7
the (ST %M’T}f;zzw CAR.

Declarant to sign below

before _;f,’

A Commissioner for Oaths or-Netary-Publio-or-dustiee-of
the-Peasce or Solicitor having the powers conferred on a
Commissioner for Qaths.

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

For official Use
Generel Sectlon

Post room

M -
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THE DYFED RAILWAY COMPANY LIMITED

)
N - N
] ()ﬂﬁg\\lnf) BALANCE SHEET AS AT )0 SEPTEMBER 1988

-—=- - - - SRR T mzwe  afA s orweer Ty e A, raua

EHARL B B v e 0 NLANIS GO WeStDO AVene:
Mayals
SwWarsed SA3 nEEF
AN oI (T, e A Tl one: (0702 405018

25 November 1988

The Directors,

The Dyfed Railway Company Limited
The Station Yard

Henllan

Dyfed

bear Madam and Gentleman

Application by the company to re-register
as a public limited company,

In our opinion, the relevant belance sheet of thd company prepared at
30 September 1988 shows that, at that date, the amounts of the Company's
net ascets were not less than the aggrepate of its called up share capital
and undistributable reserves.

Yourg faithfully,

e
s

-
,";/’J
o

i wﬁ:%/‘i\"l- =

COMP LS HOUSE
25 173 108
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Lida

i‘-‘u P ] £ IRTR



“'( MKING - contnuaton Stvet

THE DYFED RAILWAY COMPANY LIMITED

BALANCE SHEET AS AT

FIXED ASSETS

CURRENT ASSETS
Stockg
Debtors
Cash at Dank and in hand

CREBDITNRS
Amounta falling due
<ithin one year.

NET CURRENY ASSETS(1987 ~ LIABILITIES)

TOTAL ASSETS LESS CURRENT
LIABILITIES

CREDITORS
Amounts falling due after
more than one year

KET AS3EIS
CAPITAL AWD RESERVL:

Called up share capital
Raserves

AUDITORS REPORT IN ACCORDANCE WLTH S 46(3)

30 SEPTEMBER 1988

1988

£331,838

5,670

337,508

9,336
£328,172

25,000
303,172

£328,772

OF THE COMPANIES ACT 1985

£ 2,350
669
8,150

11,160

20,4352

1987
(31 Dec)

£328,686

9,292

1e,i0p
£308,954

100
308,89

£308,994

TamnzoD

We have examined the above balance sheet at 30 September 19388, which, in our
opinion, has been prepared in aceordance with approved accounting standards on a

basis consistent with previous audited accounts and showa a true and fair view of the

atate of affairs of the company at that date,

Swansea
Novembar 1988

TONKINS
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No. of company 1149600
The Companies Act 1948 to 1967

COMPANY LIMITF® ZARES

Memorandum and Articles of Axsociation of

THE TEIFI VALLEY RAILWAY PLC
formerly

THE DYFED RAI'WAY COMPANY LIMITED

(Incorporated tha 5th Day of Deceumber 1973)



THE COMPANIES ACT 1948 Lo 1967
COMPBANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF

THE TEIF1 VALLEY RAILWAY PLC

(Incorporating all resolutions passed to 24 Movember 1988)

The name of the Company is "THE TEIFI VALLEY RAILWAY PLC".

The company is to be a public company

The registered office of the Company will be siiu-ted in Englaund.

The objects for which the Company is established are:-

(a)

To construct, operate and maintain railways of all kinds, and
to establish, equip, construct, develop and maintain all
buildings, structures, erections and facilities necessary in
connection therewith; to acquire for exhibition and
preservation whether by purchase, 1loan or otherwise,
locomotives, volling stock and all equipment used or required
in connection therewith, to carry on all or any of the
bugsinesses of proprietors, operators and managers of museum
and display sheds, haulage and transport contractors, railway,
shipping and forwarding agents, proprietors, manufacturers and
repairers of, and dealers in railway engines and rolling stock
of all kinds, plant and machinery, trucks, motor and other
vehicles and conveyances of every description, proprietors of
restaurants, cafes, snack and coffee bars, refreshment
caterers and contractors, licensed victuallers, wine and
gpirit merchants, soft drink, mineral and aerated water
merchants, tobacconists and confectioners, newsagents and
booksellers, proprietors of t*ops and kiosks, and dealers in
souvenirs, gift and other articles likely to be required by
persons frequenting the Company's premises, car park and
garage proprietors, builders and contractors, architects,
surveyors and houvse, land and estate agents; and to acquire,
businesses of all kinds and to carry on any trade, business or
mercantile ov credit operation or transaction, and whether on
account of the Company alene or with or for any other company,
person or persons; and to open shope, stores, offices and
other agencies for the sale of sauch products, goods, wares,
materials, fabries, utensils, articles and merchandise of any
class or nature as may from time to time de thought expedient
and to carry on the businesses of commission and general
agents, general merchants and check and credit trader

gy
) ~
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(b)

(e)

(d)

(e)

‘£)

To carry on any other buginess which may seem *o the Company
capable of being conveniently carried on in connection with
the above objects, or calculated direetly or indirectly to
anhance the value of or render more profitable any of the
Company's property.

To purchase or by any other means acquire and take options
over any freehold, leasehold or other real or personal
property for any estate or interest whatever, and any rights
or privileges of any kind over or in respect of any real or
personal property.

To apply for, register, purchase, or by other means acquire
end protect, prolong and renew, whether in the United Kingdom
or elsewhere, any patents, patent rights, brevets d'invention,
iicences, gecret processes, trade marks, designs, protections
and concessions and to disclaim, alter,modify, use and turn to
aceount and to manufacture under or grant licences or
privileges in respect of the same, and to expend money in
experimenting upon, testiag and improving any patents,
inventions or right which the Company may acquire or propose
to acquire,

To acquire and undertake the whole or any part of the
business, goodwill, and assers of any person, firm, or company
carrying on or proposing te carry on any of the businesses
which this Company is authorigsed to carry on, and as part of
the consideration for guch acquisition to undertake all or any
of the 1liabilities of such person, firm or company, or to
acquire an interest in, amalgamate with, or enter into
pactnership or into any arrangement for sharing profits, or
for co-operation, er for mutual assistance with any such
person, firm or company, or f£or subsidising or otherwise
agsisting any such person, firm or company, and to give or
accept, by way of consideration for any of the acts or things
aforesaid or property acquired, any Share, Debentures,
Debenture Stock, or securitiea that may be agreed upon, and to
hold and retain, or sell, morigage, and deal with any shares,
debentures, debenture stock, or securities so received.

To improve, manage, construct, repair, develop, exchange, let
on lescse or otherwise, mortgage, charge, sell,disgpose of, turn
to account, grant licences, options, rights and privileges in
respect of, or otherwise deal with all or any part of the
property and rights of the Company, both real and personal.

i




(g)

(W)

(k)

(L)

To inveat and deal with the moneys of the Company not
immediately required in such manner as may from time to time
be determined and to hold, sell or otherwise doal with any
invastments made,

To lend and advance money or give credit on such terms as may
geem expedient and with or without security to customers and
others, to enter in guarantees, contracts of indemnity and
suretyships of all kinds, to receive money on deposit or loan
upon such terms as the Company may approve and to become
security for any persons, firms, or companies.

To borrow and raige money in such manner as the Compary shall
think fit to secure the repayment of any money borrowed,
raiged, or owing, by mortgage, charge, lien or other security
upon the whole or any part of the Company's property or assets
(vhether present or future), including its uncalled capital,
and also by a similar mortgage, charge, lien or security to
gecure and guarantee the performance by the Company of any
obligation or liab!: *y it may undertake or which may become
birding on it.

To draw, make, accepf, endorse, discount, negotiate, execute
and igsue promissory notes, bills of exchange, bills of
lading, warrants, debentures, and other negokiable or
transferable instruments.

To apply for, promote, and obtain any Act of Parliament,
Provisional Orvder, or Licence of the Department of Trade and
Industry or other authkority for ensbling the Company to carry
any of its objects into effect, or for etfecting any
modification of the Company's constitution, or for any octher
purpose which may seem expedient, and to oppose any
proceedings or applicationa which way seem calzulated directly
or indirectly tc prejudice the Companw's interests.

To enter into any arrengements with any Govarnments or
authorities (supreme, municipal, iocal, or octherwise) that may
geem conducive to the attainment of the Company’s objects or
any of then, and to obtain from any such Government or
authority any charters, decrees, righta, privileges or
conceasions which the Company may think desirable and to carry
out, exercise, and comply with any such chartersy, decrees,
rights, privileges, and concessions.




(m)

(n)

(o)

(»

(q)

To aubseribe for, take, purchage, OT stherwise acquire and
hold shares or other interests in or gecurities of any other
company having objects altogether or in part similar to those
of the Company or carrying on any buginess capable of being
garried on 80 a8 directly ot indirectly to bemefit the Company
or enhance the value of any of its property and to co-
ordinate, finance and masniage the businesses and operations of

any company in which the Company holds any such interest.

To act as agents or brokers and as trustees for any pexson,
firm or company, and to yndertake and perform sub-contracts,
snd also to act in any of the businesses of the Company
through or by means of agents, brokers, gub~contractors, OF
others.

To remMnerate any person, firm or company rendering sgexvices
to this Crmpany either by cagh payment or by the allotment to
him or ukem of Shares oOr other securities of the Company
credited as paid up in £ull or in part or otherwise as may be
thought expedient.

To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to
contract with any person, firm or company to pay the same, and
to pay coumigsions to brokers and others for underwriting,
placing, gelling, or guaranteeing the subseription of any
Shares or other securities of the Company.

To gupport and subscribe to any charitable or public object,
and to support and gubscribe to any institution, society, oOr
club which may be for the benefit of the Company Or its
employees, or may be connected with any town OX place where
the Company carries oan bueiness; to give or award pengions,
annuities, gratuities, and superannuation or othar allowances
or benefits or charitable aid to any persons who are or have
been Directors of, or who are or have been employed by, oY who
are gerving or have gerved the Company, OT of any company
which ig a pubsidiary of the Company or the holding company of
the Company or of the predecesgors jn business of the Company
or of any such gsubgidiary or holding company and to the wives,
widows, children and other relatives and dependants of such
persons; to umake payments towards insurance; sand to sel up,
establish, support and maintain superannuation and other funds
or schemes (whether contributory or non-contributory) for the
benefit of any of such persons and of their wives, widovs,
children and other relatives and dependants; and to set up,
egtabligh, support and maintain profit sharing oF share
purchase schemes for the benefit of any of the employees of
the Company or of any such subsidiary or holding Company nd
to lend money to any such employees or to trustees on their

B
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behalf to enable any such share purchase achemes to be
egtablished or maintained,

(r) To promote any other company for the purpose of acquiring the
whole or any part of the business or property and undertaking
any of the liabilities of the Company, or of undertaking any
business or operations which may appear 1likely to assist or
benefit the Company or to enhance the value of any property or
business of the Company, and te place or guarantee the placing
of, underwrite, subscribe for, or otherwise acquire all or any
part of the shares or securities of any such company as
aforesaid,

(4)  To sell or otherwise dispose of the whole or anv part of the
business or property of the Company, either together or in
portions for such consideration as the Company may think fit,
and in particular for shares, debentures, or securities of any
company purchasing the same.

(t) To distribute among the Members of the Company in kind any
property of the Company of any kind.

(u) 7o procure the Company to be registered or recognised in any
part of the world.

(v) To do all or any of the things nr matters aforesaid in any
part of the world and either as principals, agents,
contrectors or otherwise and by or through agents or otherwise
and either alone or in conjunction with others,

(w) To do all such other things as may be deemed iacidental or
conducive to the attainment of the above objects or any of
them,

The objects set forth in each sub-clause of this Clause shall not be
rastrictively construed but the widest interpretation shall be given
thereto, - 1 they shall not, except where the context expresaly so
requires, .e in any way limited or restricted by reference to or
inference from any other object or objects set forth in such
subclause or from the terms of any other sub-clause or by the name
of the Company. HNone of such sub~clauses or the object or objects
therein specified or the powers thereby conferred shall be deemed
subsidiary or ancillary to the objects or povers mentioned in any
other sub-clause, but the Company shall have as full a power to
exercise all or any of t). objects conferved by and provided in each
of the said sub-clauges as if each sub-clause contained the objects
of a geparate companv.




5. The liability of the Members is limited,

6. The Share Capital of the Company is £100,000 divided into 100,000
Shareg of £1 each.
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THE COMPANIES ACTS 1948 to 1967
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF

THE TEIFL VALLEY RAILWAY PLC

1. The regulations contained or incorporated in Table A as set out in

the Schedule to The Comnanies (Tableg A to F) Regulatinns 1985
shall apply to the Compar

2, The Firat Secretary of the Company shall be Miss Maria Pashali.



We, the soveral persons whose nawmes, addresses, and depcriptions are
subseribed, are desirous of being tormed into & Company in pursuance of
this Memorandum of Association, and we respectively agree to take the
number of Shares in the Capital of the Company set opposite our respective

v -

nanes. !ﬂ
]
Names, addresses and descriptions of Subscribers Numbers of E
Shares taken
by each
Subscriber
3
Marie Pzshali, Ona E
Jordan House,
47 Brunswick Piace Eu
London N1 6% o
Commercial Menager ]
vE
:
£
Patricia Martin One )
Jordan House, E
47 Brunswick Place
London N1 6EE ]
Commercial Manager a




CERTIFICATE OF INCORPORATION
ON CHANQGE OF NAME

AND RE-REGISTRATION OF A PRIVATE COMPANY
AS A PUBLIC COMPANY

Ho. 1149600

I hereby certify that

DYFED RALLWAY COMPAWY LIMITED

formerly reﬁiatercd ag a priveate company having changed
ite name and having thin day been re-~registered under

the Companies Act 1985 as 2 public limited company 1s
now incorporated under the v e of

THE TE1FI VALLEY RAILWAY PLC
and that the company is limitsd,

Given under my hand at Cardiff the 24TH MAY 1989

B}-@.Mm

An Authori. el Officer




CORPANIES FORM No.53

Application by a public company
for re-registration as a private

company
Ploase o not Purstiant to section 53 of the Companies Act 1985
WD 19
this margn
To the Registrar of Companies For official use  Company number
Ploata comgicte [ e S
loglbly, proferably (Address overleaf) | [ | 1149600
in black typo, or [ P

hold blosi tottering  Narne of company

TEIFI VALLEY RAILWAY PLC

* insart existing full b
name of company

& insert full name of applies to be re-registered as a private company by the name of§
company srended o~ TEIFI VALLEY RAILWAY LIMITED

make it sppropriaty ~
for this company
as a private limited ~ —= -

eompany and, for that purpose, delivers the following document{s) for registration:

o delote if proviously {1 Copy of the special resolution that the company be re-regis'tered as a private company.ja
presented for . . . ) .
regiatration 2 Printed copy of the memorandum and articles of association ac altered by the special resolution that

the company be re-registered

o ‘”7,(,/
Signed / ’U‘\W [Directori{Secretary]t Date
e 7

Tty (O Tobrag Yoigy

1 delate a5
appropriate

oy

Presentor’s name address and For official Usg S
refercnee (if any): Gonarsl Section Post foom = ¢ Cewl

PN P‘uli |

»M
£s0 ’ ‘“‘*‘%ﬁ?&} )
COMPANIES HOUSE

- 2NOV 199

G




SPECIAL RESOLUTION.
The follewing 8pecial Resolution was carried at an Extraordinary
General Meoting of tho Directors and Shareholders held on Thursday the

1ith Ocvober 1991 at Henllan Station.,

"That the Teifi Valley Railway Ple rovert to a Private
Limited Company te be koown as Teifi Valley Railway
Ltd as soon as pwssible and that the Memorandum and
Articles of Association be amended accordingly."

i
4
i




No. of company 1149600
The Companies Act 1948 ¥o 1989

COMPANY LIMITED BY SHARES

Momo., aadur ansa art cles of Association of

THE TEIFI VALLEY RAYLWAY LIMITED
formerly

THE TELFI VALLEY RAILWAY PLC

(Incorporated the 5th day of December 1973)
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THE COMPANIES ACTS 1948 TO 1989
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSCCIATION OF
THE TLIFI VALLEY RAILWAY LIMITED

(As altered by Special Resolution passed on the

10th day oi October 1991)

The name of the Compaiy is "{HE TEIFI VALLEY RAILWAY
LIMITED"

The registered office of the Company will be situate in
England

The wojects for which the Company is established are:-

(a)

To construct, operate and maintain railways of all
kinds, and to establish, egquip, construct, develop
and maintain all buildings, structures, erections
and facilities necessary in connection therewith;
to acquire for exhibition and preservatio: whether
by purchase, loan or otherwise,locomotives, roll-
ing stock and all equipment used or reguired in
connection therewith, to carry on all or any of
the businesses of proprietors, opexators and
managers of museums and display sheds, haulage and
transport contractors, railway, shipping and
forwarding agents, proprietors, manufacturers and
repairers of, and dealers in railway engines and
rolling stock of all kinds, plant and machinery,
trucks, motoxr and other vehicles and conveyances
of every description, proprietors of restaurants,
cafes, snack and coffee bars, refreshment caterers
and contractors, licenses victuallers, wine and
spirit merchants, soft drink, mineral and aerated
water merchants, tobacconists and confectioners,
nevsagentes and booksellers, proprietors of shops
and kiosks, and dealers in souvenirs, gift and
other articles likely to be required by persons
frequenting the Company's premises, car park and
garage proprietors, builders and contractors,
architects, surveyors and house, land and estate
agents; and to acquire, businesses of all kinds
and to carry on any trade, business or mercantile
or credit operation or transaction, and whether on
accounw. of the Company alone or with or for any
other compary, person ox persons; and to open
shops, stores, offices and other agencies for the
sale of such products, goodsg, wares, materials,
»abrics, utensils, articles and merchandise of any
class or nature as may be from time to time be
thought expedient and to carry onh the kusinesses
of commission and general agents, general mer-
chants and check and credit traders.
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(e)

(d)

(e)

(£

To carry on any other business which may seem to
the Company capable of being conveniently carried
on in connecti¢ion with the above objects, or calcu-~
lated directly or indirectly to enhance the value
of or render more profitable any of the Company's
property.

To purchase or by any other means acquire and take
optionz over any freehold, leasehold or other real
or personal property for any estate or interest
whatever, and any rights or privileges of any kind
over or in respect of any real or personal proper-
ty.

To apply for, register, purchase, or by other
means acquire and protect, prolong and renew,
whether in the United Kingdom or elsewhere, any
patents, patent rights, brevets d'invention,
licences, secret processes, trade marks, designs,
protections and concessions and to disclaim,
alter, mndify, use and turn to account and to
manufacture under or grant licences or privileges
in respect of the same, and to expend money in
experimenting upon, testing and improving any
patents, inventions or rights which the Company
may acquire or propose to acquire.

To acgquire and undertake the whole or any part of
the business, goodwill, and assets of any person,
firm, or company carrying on or proposing to carry
on any of the businesses which this Company is
authorised to carry on, and as part of the consid-
eration for such acquisition to undertake all or
any of the liabilities of such person, firm or
company, or to acquire an interest in, amalgamate
with, or enter into partnership or into any ar-
rangements for sharing profits, or for co~opera-~
tion, or for mutual assistance with any such
person, firm or company, or tor subsidising ox
otherwise assisting any such person, firm or
company, and to give or accept by way of consider-
ation for any of the acts or things aforesaid or
property acquired, any Shares, Debentures, Deben-
ture Stock, or securities that may be agreed upon,
and to hold and retain, or sell, wmortgadge, and
deal with any shares, debentures, debenture stock,
or securitlesz so received.

To improve, manage, construct, repalr, develop,
exchange, let on lease or otherwise, mortgage,
charge, =ell, dispose of, turn to account, grant
licences, options, rights and privileges in re-
spect of, or otherwise deal with all or any part
of the property and riglits of the Company, both
real and perscnal.




q)

(h)

(1)

(32

(k)

(1}

To invest and deal with the noneys of the Company
not immediately required in such manner as may
from time to time be determined and to hold, sell
or othervise deal with any investments made.

To lend and advance money or glve credit on such
terms as may seem expedient and with or without
security to customers and others, to enter into
guarantees, contracts of indemnity and suretyships
of all kinds, to receive money on deposit or loan
upon such terms an the Company may approve and to
become security for any persons, firms, or compa-
nies.

To borrow and raise money in such manner as the
Company shall think fit and to secure the repay-
ment of any money borrowed, raised, or owing, by
mortgage, charge, lien or other security upon the
whole or any part of the Company's property or
assets (whether present or future), including its
uncalled capital, and also by a eimilar mortgage,
charge, lien or security to secure and guarantee
the performance by the Company of any obligation
or liability it may undertake or vhich may become
binding on it,

To draw, make, accept, endorse, discount, negoti-
ate, execute and issue promissory notes, bills of
exchange, bills of lading, warrants, debentures,
and other negotiable or transferable instruments.

To apply for, promote, and obtain any aAct of
Parliament, Provisional Order, or Licence of the
Department of Trade and Industry or other authori-
ty for enabling the Company to carry any of its
objects into effect, or for effecting any modifi-
cation ¢f the Company's constitution, or for any
other purppse which may szeem expedient, and to
Oppose any proceedings or applications which may
seem calculated directly or indirectly to preju-
dice the Company’s interest.

To enter into any arrangements with any Govern-
ments or authorities (supreme, municipal, local,
or otherwise} that may seem conducive to the
attainment of the Company's objects or any of
them, and to obtain from any such Government or
authority any charters, decrees, rights, privi-
leges, or concessions which the company may think
desirable and to carry out, exercise, and comply
with any such charters, decrees, rights, privi-
leges, and concessions.
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(m)

(n)

(o)

(p)

(a)

To subscribe for, take, purchase, or otherwise
acguire and hold shares or other interests in or
securitles of any other company having objects
altogether or in part similar to those of the
Company or carrying on any business capable of
being carried on so as directly or indirectly to
benefit the Company or enhance the value of any of
its property and to co~ordinate, finance and
manage the businesses and operations of any compa-
ny in which the Company holds any such interest.

To act as agents or brokers and as trustees for
any person, firm or company, and to undertake and
perform sub-contracts, and also to act in any of
the businesses of the Company “hrough or by means
of agents, brokers, sub-contractors, or others.

To remunerate any person, rirm or company render-
ing sexvices to this Company either by cash pay-
ment or by the allotment to him or them of Shares
ar other securities of the Company credited as
paid up in full or in part or otherwise as may be
thought expedient.

To pay all or any expenses incurred in connection
with the promoticn, formation and incorporation of
the Company, or to contract with any person, firm
or compipy to pay the same, and to pay commisszions
to brokers and cothers for underwriting, placing,
sgelling, or guaranteeing the subscription of any
Shares or other securities of the Company.

To support and subscribe to any charitable or
P blic object, and to support and subscribe to any
institution, society, or club which may be for the
benefit of the Company or its employees, or may be
connected with any town or place where the Company
carries on business; to give or award pensions,
annuities, gratuities, and superannuation or other
alleowances cx benefits or charitable aid to any
persons who are or have been Directors of, or who
are or have been employed by, or who are serving
or have served the Company, or of any company
which is a subsidiary of the Company or the hold-
ing company of the Company or of the predecessors
in business of the Company or of any such subsidi-
ary or holding company and to the wives, widows,
children and other relatives and dependents of
such persons: to make payments towards insurance;




(r)

(s)

(t)

(u)

(v)

(w)

and to set up, establish, support and maintain
superannuation and other funds or schemes (whether
contributory or non-contributory) for the benefit
of any or such persons and of their wives, widows,
children and other relatives aui dependente; and
to set up, establish, support and maintain profit
sharing or share purchase schemes for the benefit
of any of the employees of the Company or of any
such subsidiary or holding Company and to lend
money to any such employees or to trustees on
thelr behalf to enable any such share purchase
schemes to be established or maintained

To promote any other company for the purpose of
acquiring the whole or any part of the business or
property and undertaking any of the liabilities of
the Company, or of undertaking any business of
operations which may appear likely to assist or
benefit the Company or to enhance the wvalue of any
property or business of the Company, and to place
or guarantee the placing of, underwrite, subscribe
for, or otherwise acquire all or any part of the
shares or securities of ahy such company as afore-
said.

To sell or otherwise aispose of the whole or any
part of the business or property of the Company,
either together or in portions, for such consider-
ation as the Company may think fit, and in partic-~
ular for shares, debentures, or securities of any
company purchasing the same.

To distribute among the Members of the Company in
kind any property of the Company of any kind.

To procure the Company to be registr red or recog-
nised in any part of the world.

To do all or any of the things or matters afore-
said in any gpack of the world and either as prin-
cipal#, agenie, contractors or otherwise and by or
through agents or otherwise and either alone or in
sonjunction with pthers.

To do all such other things as may be deemed
incidental or conducive to the attainment of the
above ob,ects or any of them.
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The objects set forth in each sub-clause of tiis Clause
shall not be restrictively construed but the widest
interpretation shall be given thereto, and they shall
not, except where the context expressly so requires, be
in any way limited or restricted by reference to or
inference from any other object or objects set forth in
such sub-clause or from the terms of any other psubh-
clause or by the name of the Company. None of such
sub-clauses or the object or objects therein specified
or the powers thereby conferred shall be deemed subsid-
iary or ancillary to the objects or powers mentioned in
any other sub-clause, but the Company shall have as
full a power to exercise all or any of the objects
conferred by and provided in each of the said sub-
clauses as 1f each sub~clause contained the objects of
a separate company.

The liability of the Members is limited.

The Share Capital of the Company is £100,000 divided
into 100,000 Shares of £1 each.
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THE COMPANIES ACTS 1948 TO 1989

COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION OF
THE TEIFI VALLEY RAILWAY LIMITED

1. The regulations contained or incorporated in Table A as
set out in the Schedule to the Companies (Tables A to
F) Regulations 1285 shall apply to the Company.

2. The First Secretary to the Company shall be Mr Ronald
Alec Wood.
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We, the several persons whose names, addresses, and descrip-
tions are subscribed, are desirous of being formed into a
Company in pursuance of thie Memorandum of Association, and
we respectively agree to take the number of Sharesg in the
Capital of the Company set opposite our respective names.

Names, addresses and descriptions Number of Shares
of Subscribers taken by each
Subscriber

|

|

!

|

! Edward Fitzwilllamg Fifty thousand ’
0ld Cilgwyn three hundred and
Adpar | ninety nine
Newcastle meyﬁﬁ$ LN

ki
- !

H

4 A :
e B lh .
ﬁ«%{‘m&%\k&éﬁgj=ﬁ*ﬁf’%
Ronald Alec Wood one
Werfa
Henllan
Liandysul
Dyfed
8544 BTP

i
Dated this (. day of October 1991.

Witness to the above signatures:-
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CERTIFICATE OF TNCORPORATION

ON RE-REGISTRATION OF A PUBLIC COMPANY

AS A PRIVATE COMPANY

No 1149600

7 hereby certify that
!

THE TEIFI VALLEY RATILWAY LIMITED

formerly registered as a public company has this day
been re-registesad under the Companies act 1985 as a
private company, and that the Company is limited.

Given under my hand ab Cardiff the 25TH NOVEMBER 1991
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Jocks

An nuth ﬂéiée?ﬁ?%icer
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Please do not
writa in this
margin

Pleasa comploto
legibly, preferably
In black type, ot
bold block lattering

* insen full name
of company

Note

Details of ds, and
month In 2, 3 and
4 should be the

same,
Please read notes

110 5 overleat
before completing
this form.

1 delete as
appropriate

% insert
Diractor,
Secratary,
Receiver,
Administrator,
Administrative
Receiver or
Recelvar
{Scotland) as
appropriate

1.

2,

3.

4.
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COMPANIES FORM.No. 225(1)

Notice of new accountiing reference
date given during the course of
an accounting reference period

Pursuant to section 225(1) of the Companies Act 1585
as inserted by section 3 of the Companies Act 1989

To the Registrar of Companies Cormpany number

{Addross overloaf - Note 6) 1 U9 500

Name of company

o THE TEELVALLEY RAILWAY LIMITED
1

gives notice that the company's new accounting reference
date on which the current accounting reference period Day Month

and each supsequent accounting reference pzriod of+ v g ey
the corpany is 10 be treated as coming, or as having l @: ' ’ :@ :ﬁ a

come, to an end is

. . Day  Month Year
The current acccunting reference period of the company S e e
is to be treated &5 [shortened]{extcnded)t and [is-to-be ¢ ' ' '
Areated.as having romeso-aneadi{will coine 10 an end}t on E- : QS 1:9Q il

if this notice states that the current accounting reference period of the company is to be extended, and
reliance is being placed on the exception in paragraph (a in tha second part of section 225(4) of the
Companies Act 1885, the following statement should be completed:

The company is a {subsidiary)[parent]t undertaking of

company numoer

the accounting reference date of which is

If this notice is being given by a cormpany which is subject to an administration order and this natice
states that the current accounting reference period of the company is to be extendrd AND it is to be
extended beyond 18 months OR reliance is not being placed on the second part of section 225(4} of
the Companies Act 1985, the following statement should be completed:

An administration order was made in relation to the company on

and it is stifl in forco.

s|gned :f o-,»rg,.g f{dmy Desugnahomy Cjﬁé‘f«h’wvb Datey "5 (é) (f}_.f

7y o

Presentor's name addrass For official use
telephone number and reference (if any): § D.E.B.




