THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION., IF
YOU ARE IN ANY DOUBT ABOUT THE CONTENTS OF THIS DOCUMENT YOU SHOULD
CONSULT A PERSON AUTHORISED UNDER THE FINANCIAL SERVICES ACT 1986 WHO
SPECIALISES IN ADVISING ON THE ACQUISITION OF SHARES AND OTHER
SECURITIES.

Investment in an unqucted company at an early stage of development is speculative and involves a higher
degree of risk than investment in a quoted company. Your attention is drawn to the section headed Risk
Factors on page |7 of this document.

This Prospectus has been drawn up in accordance with the Public Offers of Securities Regulations 1995 (as
amended) and contains infermation relating to Wensleydale Railway PLC. The Directors of the company
have taken all reasonable care to ensure that the facts stated in this Prospectus are true and accurate in all
material respects and that there are no other material facts, the omission of which would make misleading
a statement, whether of fact or opinion. All the Directors accept responsibility accordingly.

A copy of this Prospectus and of the documents listed in the statutory and general infermation section

under the heading of Registration of Docurnents have been delivered to the Registrar of Companies of
England and Wales for registration. :

Wensleydale Railway PLC

{incorporated and Registered in England and Wales under The Companies Act 1985 number 4093919)

Offer for subscription of up to 2,500,000 Ordinary Shares of £1.00 each at
£1.00 per share payable in full on application

Ordinary share capital of the Company immediately following the Offer

(assuming full subscription of the Offer Shares)

Authorised Issued & Fully Paid
Number Armount Number Amount
1,000,600 £10,000,000 2,500,000 £2,500,000

If fully subscribed, the Offer would result in the Company receiving proceeds of £2,500,000
before offer expenses. The new Ordinary Shares now being offered will rank pari passu in all
respects with the existing issued ordinary share capital of the Company and will rank in full for all
dividends and other distributions declared, paid or made on the ordinary shares after the date of

this document.

The subscription list for the Ordinary Shares under the Offer will open at 10:00 am on 23rd
Novemnber 2000 and may be closed at any time thereafter. The terms and conditions of the
application and the procedure for application in connection with the Offer are set out on pages 34

and 35 of this document. The Offer is not underwritten,

The investrnent described in this document may not be suitable for all recipients of this document.
Before making an investment decision, prospective investors are advised to consult an investment advisor
authorised under the Financial Services Act 1986 who specialises in investments of this kind.

A prospective investor should carefully consider whether an investment in the Company is suitable in

the light of personal circumstances and the financial resources available.
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Definitions

The following definitions apply throughout this document, unless the context otherwise requires:

“the Act”

“the Association” / “WRA”

“the Company” / “Wensleydale”
“the Directors” / “the Board”
“the Issue”

“the Offer”

“the Railway”

“the Redmire Branch”

“the Regulations”

“the Shares”

“TWRC”

“WRCP”

means the Companies Act 1985;

means the Wensleydale Railway Association;
means Wensleydale Raitway PLC;

means the Board of Directors of the Company;
means issue of shares pursuant to the Offer;

means the offer of subscription for new ordinary shares

as set out in this prospectus;

means the Wensleydale Railway as described in

this Prospectus;

means the Railway between Northallerton

and Redmire;

means the Public Offer of Securities Regulations 1995,

as amended;

means 2,500,000 ordinary shares of £1 each in the
Company offered for sale to the public under the

terms of this Prospectus;

means TWRC Limited, the company previcusly known

as The Wensleydale Raifway Company Limited;

means WRC(P) Limited, the company previcusly

known as Wensleydale Railway Company {Properties)

Limited.
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Message from the Chairman

The issue of this Prospectus is the culmination of many years hard worlc by individuals, businesses

and organisations united by a desire to see the reinstatement of a railway in Wensleydale.

Since its formation ten years ago, the Wensleydale Railway Association and its many volunteers
and supporters have worked hard to acquire former station properties, clear sites and secure the

necessary rights to enable that desire to become a reality.
Everyone involved can be proud of what they have achieved.

Throughout the United Kingdom, rail traffic is increasing. In rural areas, the creation of a railway
can help to breathe new life inte a community, improving access and communications and bringing
environmental benefits. In Wensleydale, in particular, we believe that the raitway will enhance

tourism whilst providing an additional transport link for local peeple and businesses.

1 would like to thank everyone wha has been involved in supporting the reinstatement of the
Wensleydale Railway over the years and | hope that you will all now join with me in becoming
a shareholder in this new company as it seeks to reinstate a railway in one of the most beautiful

parts of North Yorkshire.

Mty A sty

Keith Cameron




Key Information

The following summary should be read in conjunction with the full text of this document from
which it is derived.

The Business

The Cornpany intends to build upon the very solid and ground-breaking work carried out by the
Wensleydale Railway Association and TWRC (formerly The Wensleydale Raitway Company Limited)
to provide a high quality integrated public transport system in Wensleydale, North Yorkshire.

The Company will offer a range of services which will be attractive to visitors and residents of the
locality served. It will also develop appropriate ancillary activities to take advantage, in a sustainable
manner, of the farge number of visitors to the Wensleydale area throughout the year.

The principal activities of the Company will be the construction, development and operation of the
Wensleydale Railway, initially between Leeming Bar and Leyburn, and subsequently with extensions
westwards to Aysgarth Falls.

The Company also intends to promote the early reinstatement of the railway from Hawes to
connect with the Settle-Carlisle Railway at Garsdale and eastwards towards Northallerton, to
progress the creation of 2 new trans-Pennine link between the Settle-Carlisle Railway and the East
Coast Main Line.

Terms have been agreed, in principle, with Railtrack PLC for a 99 year lease of the railway tine from
Northallerton to Redmire. In addition, the Company has agreed Heads of Terms with TWRC for a
25 year lease of the station at Aysgarth. The Company has also agreed Heads of Terms with WRCP
for a 25 year lease of the station at Leeming Bar and a 25 year sub-lease from WRCP for the station
at Leyburn, It is proposed that the leases for Aysgarth and Leeming Bar stations will contain an
option to purchase the freehold of these properties (and the lease of Leyburn Station will contain an
option to purchase WRCP’s 99 year lease of that property). The Company has also agreed Heads of
Terms for a fease and option to purchase sections of trackbed from Redmire to Castle Bolton and
from Beldon Beck to a point approximately [km east of Aysgarth from TWRC. Further details of the
Heads of Terms for the leases and options to purchase, which the Directors consider material to the
operation of the Company, are set out in the Section headed Statutory and General Information.

Reasons for the Issue

It is intended that funds raised by this Offer will be applied (after the payment of
expenses in connection with the Issue) towards the following projects:

® The completion of negotiations for the lease of the 22 mile Redmire Branch
from Railtrack PLC with a view to entering into the lease and the carrying out of
initial works to render it adequate to carry a limited passenger service.

® Completion of leases of the station properties from TWRC and WRCP and the
additional sections of trackbed.

® The initial redevelopment of the stations at Leeming Bar and Leyburn to allow
use by passenger trains,

® The construction of maintenance facilities for the Company's operational
rolling stock and locomotives.

® The commercial development of the Company’s retail, catering and road
transport operations.

® The provision of working capital to allow the Company to operate in accordance
with its business plan.

®  Progression of the early reinstatement of the line tetween Hawes and Garsdale.

® Progression of the reinstatement of the line to Aysgarth via Castle Bolten.

®  Such other projects and initiatives as the Directors consider to be in the best
interests of the Company.




Key Strengths

® A Board of Directors possessing the necessary focus and energy to take the Company to its
next stage of development.

® A business philosophy based on a phased approach which can be implemented in stages to
suit revenues generated and capital available, together with a very lang operating opportunity,

thereby reducing the need for short-term expansion.
e e

® The proposed long lease offered by Railtrack PLC will give the
Company contro! over a significant existing railway asset -
the Redmire Branch, a 22 mile {ong railway passing through
the renowned Yorkshire Dales scenery.

® The considerable record of the Wensleydale Railway Association
in raising the profile of the project and generating widespread
support throughout the locality and the country as a whole.

® A strong body of volunteer labour and skills which can be

brought to the project te enhance the development, reduce
operating costs and reinforce the public profile of the project.

Prospects

The market for public transport in general, and rail services in particular, is growing nationally
following the privatisation of the United Kingdom rail system. Accordingly, the Directors believe
that there are opportunities for improved passenger loadings and, hence, revenues in rural areas
such as Wensleydale.

The Directors believe that the current public transport market in the Yorkshire Dales is depressed
due to a lack of high quality services for a number of years. They therefore feel that there is very
significant potential to build on existing passenger flows in the future.

The appeal of rail as a mode of travel is well proven. This is particularly the case in areas with
poor road links, where the provision of high quality rail services using economic methods can
dramatically improve the quality of life for residents, The Directors are therefore confident that,
despite the relatively low population along the route, it will be reascnably well used by local
residents in addition to the significant tourism potential.

Whilst not a preserved railway scheme itself, the Company will take full advantage of
opportunities to encourage passengers and visitors interested in heritage and preserved railway
attractions, Appropriate stations will be refurbished in line with this theme, and a range of tourist
based, steam-hauled services will be provided to generate additional revenue, The Directors
believe that impiementing the operation in this way is the key to achieving a successful integrated
transport system in Wensleydale.

The large membership base of the Wensleydale Railway Association enables the Directors to draw

upen a wide range of expertise and veluntary help which, in turn, can significantly reduce
overheads and general operating costs.

Risk Factors

The railway and public transport industry is rapidly changing and becoming more highly regulated.
An investment in the Company may not be suitable for 2ll recipients of this document. Prospective
investers should consider carefully whether an investment in the Compary is suitable in the light

of their persenal circumstances and the financial resources avaitable to them. Your attention is also
drawn to the Risk Factors highlighted on pages |7 to |9 of this document.




Company and Advisors

Directors:

Keith Cameren
{Nor-executive
Chairman}

Scott Handley
(Chief Executive}

Nick Builock

(Cberations &
Financial Director}

Ruth Annison
{Marketing Director)

All of the Directors, who are members of the Wensleydale Railway
Association, can be contacted at the address of the registered

office of the Company (set out overleaf).

Keith Cameron is currently an executive director with Arcadia Group PL.C
operating over 2000 retail outlets in the United Kingdom and has 30 years
management experience in industry. He is a member of the Board of
Management of the British Retail Consortium and is a visiting Professor at
Cranfield University. He has been Chairman of the Wensleydale Railway

Association for 5 years.

Scott Handley is currently an executive director of TWRC.

He is also the senior partner of consulting engineers, The Handley
Partnership, a firm established approximately ten years ago.

A qualified ¢ivil engineer with railway experience, Scott Handley

has been responsible for the key property acquisition programme

of TWRC and negotiations with Railtrack PLC over the lease for the
Redmire Branch. He is involved on a consultancy basis with a number of
railway reinstatement schemes throughout the United Kingdom

and is a nationally recognised specialist in the assessment

of historic buildings.

Nick Buliock was a director of a shipping and forwarding company
in London before moving to North Yorkshire in 1988, Since then,
he has established a successfui publishing and distribution business
operating in the tourism and leisure sector which has included the
preduction of public transport timetables. He has a lifelong interest
in railways and is a former Secretary and Committee member of
the Settle-Carlisle Railway Business Liaison Group. He has been vice

Chairman of the Wensleydale Railway Association for the past 7 years.

Ruth Annison moved to Wensleydale in |975 since when she has been a
partner in the Hawes Ropemakers, WR. Quthwaite & Son. She is the
Chairman of the Settle-Carlisle Railway Business Liaison Group and was
instrumental in the formation of the Wensleydale Railway project. As a
Churchill Travelling Fellow, she has travelled widely in Denmark, Sweden

and the Netherlands studying best practice in rural railways relevant to a

reinstated Wensleydale Railway.




Colin Brown
{Commercial Director}

Andrew Maude

(Director of Property
and Utilities)

Clive Roberts
{Engineering Director)

Mark Flather

(Non-Executive Director
with responsibifity
for safety matters)

Company Secretary
Registered Office:

Auditors/Reporting

Accountants:
Solicitors

Bankers:

Colin Brown is a Chartered Civil Engineer with over 20 years of
experience in the public sector. Graduating from Nettingham University in
1977, he began his career with Basildon District Council, moving to North
Yorkshire County Council in 1989, 1n 1999, he transferred to Mouche!,
consulting engineers, based in Northallerton. He specialises in highway

design, transportation and environmental impact assessment.

Andrew Maude graduated from the Bartlett Schoal of Architecture

at University Coilege London. He has practised as a building surveyor
since. He has worked for local authorities in London and now works

for North Yorkshire County Council. He has been responsible for a wide
range of projects, mainly involving existing buildings. These have included
renovation, restoration and improvement of listed buildings. In additicn he

has designed many new build and pollution control works.

He has served in the Territorial Army where he gained extensive
experience in the organisation and management of people, materials and

equipment in both the transpoert and communications units.

Clive Roberts has extensive experience in civil engineering raflway design.
He joined British Rail in 1983 following his studies at imperial Ccllege
Londen, working predominantly in London and North Yorkshire. In 1995
he was promoted to the position of principal engineer responsible for a
team of bridge design engineers. In his current position with Corus Rail
Consultancy he has been respensible for many major projects and is
currently managing the design team for the Sunderland Direct project to

extend the Tyne & Wear Metro.

Mark Flather has many years experience in the road haulage industry.

For seven years he owned a company engaged in natienal and international
haufage. He has a number of years management experience in the steel
industry, He is a community agent for South Yorkshire Passenger Transport

Executive and a sighalman with Peak Rail.
Andrew Lindsay LL.B
Leeming Bar Station, Leases Road, Leeming Bar, Northallerton DL7 9AR

Creers, Chartered Accountants and Registered Auditors,
St Andrews House, Spen Lane, York YOI 7FS

Denison Till, Stamford Heouse, Piceadilly, York YO! 9PP

HSBC Bank PLC, High Street, Northallerton, North Yorkshire DL7 8LQ




Offer Statistics

Please Note: The application form is set out at the end of this document.
Applications will be accepted for a minimum of £100 (representing |00 shares).

Applications for in excess of 100 shares should be in muitiples of 50.

Anticipated Timetable of Events

There follows a list of the anticipated timetable of significant dates in respect of the investment of
funds raised by this Offer. The Directors warn that timescales involved in complying with the
statutory procedures required to allow the operation of trains are not within their control and

therefore that this timetable may not be achieved

% train:service

e
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Introduction and Project Background

Ten years age the Wensleydale Railway Association {WRAY}, a voluntary group, was formed to
investigate the feasibility of the reinstatement of the former railway between Northallerton on
the East Coast Main Line and Garsdale on the Settle-Carlisle Railway. Scon after the creation of
the WRA it became clear that if this project were t¢ be successful it would need to be developed
and cperated by a strong, locally managed team with the correct range of public and private
sector experience. This led to the formation of TWRC {previously The Wensleydale Railway
Company Limited), 2 company which was charged with putting in place the necessary steps

to reinstate the raijway and to set up a road-based public transport service for Wensleydale.
Project Background

The concept of a trans-Pennine rail link through picturesque Wensleydale was considered
by a number of the early railway speculators and in March 1848 a line was opened between
Northallerton and Leeming close to the current Al road. Over the following decades, this line

was gradually extended untif by 1878 it ran from Northallerton to Garsdale.

As with many rural railways in the United Kingdom, the line went on
to have a relatively quiet and uneventful operation serving the needs
of the local community, until the start of the decline of railways
nationally soon after the end of the second werld war. In addition to
local passenger traffic, the line played a vital part in moving
agricuttural machinery, supplies and products. Despite healthy freight
flows, the Wensleydale line could not escape the general decline of
the railways and between 950 and 1955 all of the passenger services

were gradually withdrawn, save for very occasional services.

During the late 1950's and early 1960’s facilities for goods traffic

began to be withdrawn from a number of the stations and by 1964 only the Northallerton
to Redmire section remained in-situ and operational. From this time the only trains to use
the truncated line regularly were the limestone services feeding blast furnaces at Teesside.

This fow-leve!l use eventually ceased in 1992.

During the mid-1990’s approximately £750,000 was invested in order to halt the decline of the
railway infrastructure. At that time, and to the present day, the Ministry of Defence has been the

principal user of the track, using it to transport armoured vehicles and other military goods

betwesn Catterick Garrison and other military installations throughout the UK.




Development of the Project to date

Wensleydale Raitway PLC was formed in October 2000 for the purpose of owning and operating

the railway and associated transport infrastructure in Wensleydale.

By acquiring various raiiway assets from 1992 onwards, TWRC has already put in place several

of the key building blocks to allow the Company te take on certain assets in order to operate the
railway. TWRC has also carried out valuable pubtic relations work in the locality of the line. It has
sought to develop a limited range of operations and small retail activities, together with the
provision of local bus services. The Company intends to build upon this goodwill by working hand

in hand with TWRC towards the completion of the Project.

The Company has agreed to enter into leases for the stations at
Leeming Bar, Leyburn and Aysgarth and sections of trackbed
between Redmire and Aysgarth. In addition, the Company has
been offered options by TWRC and WRCP te acquire the
freehold or long leasehold interest in these properties and assets

at market value. Further terms of those agreements are set out

on page 33.

The operational activities of TWRC, which will be continued by TWRC after this subscription has

taken place, include the following:-

®  For the past twelve months 2 subsidiaty company of TWRC has successfully operated a rezail
outlet in the Market Place at Leyburn. The shop was leased on a short-term basis and the
subsidiary of TWRC responsible for its operations is currently managing the relocation of the

shop to the former Leyburn station,

® |n order to test the tourism market with regard to raifway-based attractions, the Pilgrim
Steam Railway was purchased jointly by TWRC and a WRA member some two years ago.
This is a fully complete and mobile miniature Steam Railway capable of carrying in excess of
600 passengers per day at any Jocation. Returns from the miniature railway have been
extremely encouraging with a high net profit ratio being achieved. It is likefy that the continued
operation of this raitway, which has become an important part of many local activities, will
continue within TWRC for the time being as it enables the generation of revenue and provides

an opportunity to raise the public profile of the railway project as a whole,

® In 1998, as a result of the government’s Rural Bus Grant initiative, a bid was made to North
Yorkshire County Council by TWRC for funding for enhanced bus services within Wensleydale
on a four month experimental basis. The new Rural Bus Grant made possible a seven-day-a-
week early to late service operated by new low-floor, easy access buses. A funding package
with an equivalent annual value of approximately £250,000 was made available to TWRC
following its successful application for an operating licence. This enabled the provision of three
new vehicles and gave employment to twelve full-time drivers and two associated

administrative staff. Following the end of the experimental peried, TWRC continued to

operate a number of bus services on a commercial bass.




The Next Steps

This section of the document sets out in detail the way in which it is envisaged the

projects will develop from this point forward.

As noted earlier, the key sites along the route, which are essential to allow a successful
operaticn, have now been secured by TWRC and WRCP and terms have been agreed
for the transfer of these to the Company. In addition, the Directors are pleased to
announce that, following lengthy negotiations over a period of two years, Railtraci PLC
have agreecd Heads of Terms for a 99-year lease, subject to regulatery approval, in

respect of the existing raitway between Northallerton and Redmire. Further details of

the proposed lease are set out in the Statutory and Legal Information Section.

It is the intention that, in the initial stages, railway operations sheuld be limited to the section of
the line between Leeming Bar close to the Al trunk road and Leyburn some twelve miles to the
west. This will provide a convenient access point to the system at Leeming Bar and will give the
line an attractive destination in the market town of Leyburn. In the medium term it is envisaged

that a range of ¢onnecting bus services could take visitors from Leyburn to the principal

attractions and destinations within the Dale.

It is the purpose of this Offer to raise the necessary capital to allow this first stage
of operational development and consolidation to be carried out. At such time as
the Directors are confident that the cperation (as described above) is satisfactory

and sustainable, further developments may be implemented including:

® the provision of a temporary station at Northallerton

the reconnection of the branch te the mainline station at Northallerton

[ ]
® a5 extension of the railway towards Aysgarth
[ ]

the reinstatement of the western section of the line between Hawes and Garsdale

Future developments along the line will be proposed to further strengthen the commercial

position of the Company.
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The Individual Projects

In the following section the text describes the way in which each of the specific items will be
developed. The summary boxes set out the range of work which will be carried out. The work
lists are subject to further prioritisation and may change to reflect the needs of the business as

the Company’s plans develop further,

The Redmire Branch

The current Redmire Branch from the East Coast Main Line
at Northallerton to the village of Redmire is the only section
of the line still in-situ. Investment will be required

in order to allow more frequent and, more importantly,
faster trains to operate on a regular basis. Accordingly,

a proportion of the funds to be raised by this Offer has been
allocated to carrying out repairs and renewal of sections of
the track. The Directors are confident that the condition of

the track can be raised to an extent whereby the passenger

numbers assumed in the iflustrative projections can mfr dstriicture an id s:gn aﬂmg

be achieved. How more ﬂex:ble u

. Leeming Bar Station

Leeming Bar Station still retains the majority of its
original buildings, all of which are listed because of their

historic interest.

The strategic importance of the location of Leeming Bar
station should not be underestimated. Situated as it is close
to the Al’ dual carriageway, it provides an ideal departure

point for journeys into Wensleydale.

The Directors hope to work in partnership with North
Yorkshire County Council and others to provide a significant

Park and Ride facility, utilising the railway to move

visitors to and from the Yorkshire Dales

National Park.

B2y § This will enable a wide range of facilities, subject to the necessary
consents, including retail and catering opportunities, to be provided at

the commencement of the journey.




Bedale Station

Although the former station offices and house are not, at

ctiviti

present, available to the Company, the coriginal platform is .. Principal 2 It Tl
%W from this Offer: =

jes :F.'Ib\fy_ring -

included in the proposed Railtrack PLC lease. Further

oppertunities may exist close to the station level crossing for .. “Securing of platform loc

an alternative platform site. Located close to this level mprovermients to

" Sigial Box

crossing at Bedale is a former North Eastern Railway signal
box, considered to be of historic interest and a listed
building, A number of opportunities for its re-use both for

operational or ancillary purposes are being considered.

Crakehall and Finghall Stations

The proposed Railtrack PLC lease may include the former
stations at Crakehall and Finghall. At the present time these

properties are occupied by residential tenants.

The Directors would wish to work with the communities in
the area of these stations and at Newton-le-Willows and
other sites, in order to determine the best course of action

for the provision of new facilities.

Leyburn Station

The market town of Leyburn lies on the intersection of the
A684 running east-west and the A6 08 running north-south
between Ripon and Richmond. The Company has an
opportunity to acquire, from WRCPE a 25 year sub-lease on
most of the original station site. Currently the station
buildings and parts of the yard are let to a number of
domestic and commercial tenants. LRI e
scatering outlets,
In the short term the former station office and waiting room ravision dﬁﬁﬁba‘i@iréhspbrt
nterchdnge .

will be refurbished to allow the provision of a retail facility.

The former staticn yard to the front of the site will be
refurbished to allow access by all users of the site including buses and coaches which, it is
envisaged, will service the incoming and departing trains. As an alternative, the Company has the
opportunity to acquire the platform only, again on a 25 year sub-lease, but at a proportionately
lower rent. In each case, it is intended that the sub-lease will contain an option to acquire

WRCP’s 92 year head-lease of the whole station,

Leyburn to Redmire

The four-mile section of the railway from Leyburn to
Redmire passes through some of the most dramatic scenery
along the route. However the facilities at Redmire are
limited so it is envisaged that, in the early days of operation,
whilst some trains may continue to the end of the line, the

majority of passengers will be encouraged to leave the train

for alternative modes of transport at Leyburn,




Further Extension of the Railway

The scenery in Wensleydale becomes more dramatic the
further west ene travels. In order to increase the potential
use of the line, onward extension of the line from the
current terminus at Redmire will be considered, most

probably in one of the two following ways:

Castle Bolton Extension

In recent years Bolton Castle has been developed as a popular tourist destination, If, in the future, it
is deemed by the Directors desirable to extend the line to this point, the Company, via TWRC, can
gain control of the trackbed from the current terminus at Redmire te Castle Bolton. A single smalf

bridge to span Apedale Beck would be required and preliminary design work on this is in hand.

Aysgarth Extension

One of the long-term goals of the Project has always been the reinstatement of the railway to
Aysgarth Falls. The former station at Aysgarth, perhaps one of the best preserved disused

stations in the Yorkshire Dales, was the first key property to be acquired by TWRC.

The Company has an opportunity to acquire a 25 year lease coupled with an option to acquire the

freehold of Aysgarth station from TWRC.

The Falls themselves are a significant visitor attraction and regional government planning guidance
encourages the provision of an alternative mode of access to sites such as this. The Directors will

continue to weork on the progression of the Aysgarth line extension.

Operation of the Railway

The Directors are committed to providing good quality public transport for Wensleydale by means
of a range of rail and road based services, Initially, a seascnal passenger service, running between
Leeming Bar and Leyburn, will be intreduced. This will be operated by a mixture of heritage diesel
multiple units and steam hauled services. As the infrastructure is improved, allowing higher speeds
of operation, a more complete range of services will be introduced to provide local general

purpose journey opportunities.

A key requirement for making these meaningful will be the development of either a new link into
the existing Northallerton station or, on a short term basis, the provision of an alternative station

in the Northallerton area.

The Directors have been in discussion with Siemens AG of Germany who manufacture a vehicle
known as a RegioSprinter. These vehicles are in operation on a number of rural lines in mainland
Europe and are seen as ideal for use in Wensleydale. The Directors will continue discussions in

this connection. For use in the short term, the Directors have secured an option on a three-car
diesel muitiple unit. The Directors will make investigations as to the availability of suitable steam

locomotives for haulage of trains in the short term and are confident that such locomotives can be

made available.




Risk Factors

There are various risk factors associated with investment in Wensleydale Railway PLC.

The Directors consider the following to be the most significant to potential shareholders.

Gperating History

The Company’s short-term plans in relation to the Project are based on assumptions relating to
the number of passengers who will use its services and the costs of providing such services.
However, the Company has no trading history on which to rely. There is no certainty that all or
any of the elements of its business plan will be fuffilled, that the outcome of the Company’s
strategy will be as anticipated, or that the Company will achieve the required leve| of profitability

or sufficient cashflow to meet its stated objectives.

Unlisted Investments

The Ordinary Shares in the Company are not listed on any Stock
Exchange market nor are they tradeable via any unlisted trading facility
and it is not currently intended that this position should change in the
immediate future. It should therefore be assumed that there may not be
a liquid market in Ordinary Shares. The price at which investors may
realise their holding of Ordinary Shares, if they are able to do so, may
be influenced by a large number of factors, some of which are specific

to the Company and others which are extraneous. Investors may realise

less than the original amount invested by them or may even lose afl
their investment.

The ability of an investor to sell Ordinary Shares wili depend on there being a willing buyer for
thern at an acceptable price. Consequently it may be difficult for an investor to realise an

investment in Wensleydale Railway PLC.

Statutory Provisions

The operation of a railway requires the granting of an order under the 1984 Transport and Works
Act. Since the privatisation of the United Kingdom railway system, licences in respect of
infrastructure, stations and maintenance depots or exemptions therefrom are also required from
the Office of the Rail Regulator. Initial steps have been taken with regard to the application for the
necessary orders and licences, and whilst it is hoped that these should be granted without undue

delay, objection procedures available within the statutory mechanism could give rise to delays in the

issuing of the necessary instruments or mean that the orders and licences are not granted at all.




Ralltrack Lease

It is envisaged that the Company will conclude negotiations with Railtrack in the
near future for the grant of a 99 year lease. The completion of this lease is key to
the current development plan of the business and whilst the Directors are very
confident that it will be concluded, investors should be aware that the Railtrack

iease has not been completed and is still subject to contract.

Station Properties

WRCP owns the freehold of Leeming Bar station and has a 39 year lease of Leyburn station. TWRC

owns the freehold of Aysgarth station and sections of the trackbed between Redmire and Aysgarth.

The Statutory and General Information section of the Prospectus contains a summary of the Heads
of Terms negotiated between the Company and WRCP and the Company and TWRC. Because the
signing of the Railtrack lease is key to the business development plan, the Directors may decide to

delay completion of the station leases and the additional trackbed lease until the Railtrack lease has
been further progressed. There will be costs associated with the station and trackbed leases (such

as professional fees, stamp duty and Land Registry fees) and these costs would be abortive if the

Railtrack lease did not complete.

investors should be aware that the station leases and lease of the Redmire to Aysgarth trackbed
have not been formally completed and the station leases and the options to buy the freehold/9%
year jease of the stations and trackbed are still subject to contract. Before the Company acquires
WRCP’s 99 year.lease of Leyburn Station, or takes a sub-lease from WRCE WRCP and the
Company will be required to obtain the freehold owner’s consent to the assignment or sub lease.

Consent has been granted in principle, but is subject to the landlord’s formal licence.

Local Authority Consents

Whilst the railway between Northallerton and Redmire is currently deemed
to be operational and it does not therefore require planning consent from the
Local Authority prior to further use, the re-use of the former stations aleng
the route may in some or all cases require consent under the relevant
pianning legistation and building regulations. Those sites which are required to
be brought into use to enable the minimum level of operation as set out in
this document are, in the opinion of the Directors, suitable for re-use in
cennection with an operational railway. An application for planning consent

will, however, be required in connection with their use,




Competition

Whilst the Directors feel that theve is unfikely to be any significant competition in the short or
medium term for the operation of rail services within Wensleydale, the Jease to be granted by
Railtrack PLC does allow for open access; that is, the provision of paths to other train operating
companies albeit by a charge levied by the Company. The Directers fee! that these can be managed
in a way which will benefit all parties; it could however place operational constraints on the railway
or lead to a need for further investment.

The position with regard to bus cperations in Wensleydale is less certain, with a number of
operators running a range of services. Some consolidation of the market has occurred recently

which has led to the potential for increased competition for services promoted by the Company.

Employees and Use of Volunteers

The Directors would like to pay a special tribute to the huge contribution
made by volunteers and supparters of the railway reinstatement to date.
The Directors acknowledge that this support has been invaluable and it

is because of it that the Company is able to launch this Offer. The Directors
recognise that, as Directors of a public company, they have responsibilities to
shareholders, employees, customers and volunteers. The Directors intend

to fulfil these responsibilities accordingly.

Should the Company be unable, for any reason, to identify, recruit, train and manage personnel to
build and support its business, this may have an adverse impact on sales and profitability. I¢ is also
envisaged that a number of volunteers will work closely with paid staff, managers and directors.

The successful integration of volunteers with paid staff is important to the future of the business,

Future Prospects

The Company wishes to develop a link from Northallerton in the east to the Settle-Carlisle line in
the west, which the Directors believe will be capable of carrying a substantial amount of freight as
well as passenger traffic. The speed with which this link is completed will be dependent upen the
level of funds raised by this share lssue and the revenues generated from passenger and freight

traffic during the early part of the Company’s existence.

The Directors believe that the increase nationally in both passenger and freight rail traffic over
the last few years is a long term trend from which the Company should benefit. However,

it must be emphasised that, as a new venture, an investment in the Company should be

regarded as speculative.




Illustrative Financial Projections

The illustrative financial projections set out below are not, and are not intended to be, forecasts

and, should not be refied upan as such by investors.

The projections, together with the underfying assumptions on which they are based, are set out in
detail below. They have been based on the Directors’ perception of the market place and

illustrate the potential level of profitability, should their assumptions prove to be correct.

The Directors have carefully examined the Company’s prospects and, based on their knowledge
of the market and on the basis of various assumptions, the principal ones of which are set out
below, they have prepared the following illustrative projections to demonstrate the potential
income and profitability of the Company. The illustrative financial projections have been made
after due and careful assessment by the Directors. Nevertheless, they are provided for illustration

only. They do not constitute a forecast and there is no guarantee that they will be achieved,




Principal Assumptions on which the projections
{on facing page) are based

It is assumed that £2.5m will be raised. If a lesser sum is raised, other projections will result.

The operations which follow from the projected lease of the Redmire Branch and the
associated development of adjacent sites will proceed as projected by the Directors at the
level of turnover with the associated costs of sales and administrative expenses estimated by

the Directors.

The basis for the Directors’ projections follows a detailed analysis of a number of existing
heritage railways throughout the United Kingdom. The Directors have based their
assumptions of fare levels on those charged on heritage railways and mainline rurat branches.
At this stage no aliowance has been made for additionat income from catering or retail
activities. It is estimated that many existing heritage railways generate significant surms from

such activities.

The estimates of cost of sales and other costs are, where possible, based on known values.
I other cases conservative estimates have been made based on the Directors’ experience

of similar operations.

The project under consideration is by its nature only likely to provide maximum benefit in
the long term. Whilst the Directors have estimated the likely growth of revenues, a delayed
growth in revenue is likely to be predictable well in advance, and therefore attendant costs

could be reduced.

The Directors have made the following assumptions with regard to matters

outside their controk:

There will be no material change in the level of business rates, inflation, interest rates or the

cost of insurances within the Project timescale.

There will be no change in any regulatory regime which could adversely affect the abifity of
the Company to carry out its business. Additionally, it is assurned that all necessary regulatory
consents will be forthcoming in such a timescale as to allow the projections, as made, to be
fulfilled.

There will be no sericus interruptions to the business arising from circumstances outside the

Company’s control.

There will be no significant changes in the economic climate or the current seasonal

distribution of tourists to the area.

That the granting of open access rights to other train operating companies will not impinge

upon or conflict with the operaticn as described and assumed in the financial projections




Dividends

it is anticipated by the Directors that, for the short to medium term at least, profits will be
used to finance the expansion of the business. It is the intention of the Company to commence
payment of dividends as soon as the Company is able to do so, at a level commensurate with

the Company’s prevailing capital requirements.

Although considered inappropriate at this stage of the Company’s development, the Directors
intend, in the medium term, to consider application for inclusion on either the ‘Ofex’ trading
facility or listing via the Alternative Investment Market of the London Stock Exchange. Inclusion
in such a market would lead to there being a more liquid market in the Company’s Ordinary

Shares. This could, in time, improve the ability of investors to realise their investment.




Shareholder Benefits

Given, as noted in the section of this document concerning dividend pelicy, that it is unlikely that
any dividends will be paid in the early years of operation of the Company, the Directors intend to

provide a range of benefits available only to shareholders.

Additionally, to reflect the considerable impetus given to the project by the Membership and

Track Unit Holders of the WRA, the Directors propose to offer an enhanced level of benefits to

such investors,

SHAREHOLDER BENEFITS

Mo of shares Travel Benefit Dining Benefit Additional Benefit
purchased

Upto300 . b
ST 010 shares

: 2 i_fir_liﬁg tic;'_k.'e_ési'

.:..350'tp- 1000- 30 day_'ret_qrn_pasées--_"_

: 1050 to 500030 dlay return hfass'és'.‘:5_ RN :f:id_ining'tickgtﬁ S

5050 to 7500 -5 years unlimited travel - - édining tickets, -

Ll e ofor ewaipersons e ;
7550 _td'|00.00 5 years unlirited traveI: B dihing ti_cke_ts-""" e ::One day guided visit to

for four. persons . . -the railway, accornpan[ed !

"-"by a Director

T As above plus a behlnd
the ‘scengs jook at th
“operation of the rallway

" 16050 or over y"ear's unlifmited travel ©*:6.difing tickets’ ~
: =iy for four persons S

ENHANCED SHAREHOLDERLBENEFlTS FOR w A MEMBE .'S

No of shares Travel Beneﬁt
purchased

T upto 4 people

L350651000 . 40-day-return passes 2d|n_|ng-t|ckefs'_'.-' -

<1050 £05000 - 40 day return passes

5050 o ?-50_0 5 yfeafs’ _L:l'nl-i.i.'rll.ite&ﬁt'r..i\}e
SRS ‘_fcrtwo persons

:?550'::6 10600 - 5 years, unllmlted trave.'
S R _forfourpersons

10050 or over 6 years unllmlted travel' IIO.din?:ng tickets

"_'for four persons

Day return passes will be valid on any Yensleydate Railway PLC rail services open to the public,
subject to availability of space.

Dining tickets may be used in any Wensleydale Railway PLC on-train dining facility where such is available.

The use of the Aysgarth Station holiday cottage is subject to availability and this facility may not be
available following redevelopment of the station.

The above are one off benefits and will be applied only to initial appiications.
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WENSLEYDALE RAILWAY PLC

We report oir the fimantial informiation set out in paragraphs 2 and 3. This information has baen prepsred for inclusion in the company's Prospeetus
datad 23 Novermber 2000,

. Introduction

Stututory information

Wensleydale Railway PLC ("the Company ™} was incorporated wnder the name of Limeo Seventy One Limited in England and Waies with registered
nuenber 4093919 and an authorised capioal of £10,000,000 divided intg 10,000,000 ordinary shares of £1 sach. Since ncorporation Wenslaydate Raitway
PLC has ot prepared any accounts or declared any dividends. A written resslidan dated th Movernber 2000 resalved to convert the Campany inte
a public fimfted company and to change the name of the Company to Werisieydale Railway PLC.

The presant authorised share cagisal of the company is £10500,000 divided jato 10,000,000 ordinacy Shares of £1 aach. of which {2,508 Crdinary
Shares have been issued and are fully paid,

Basis of Preparation

‘Wansheydale Railway PLC has nac been required to prepace statutory accounts and the financial information set out betow i based an the Balanca Sheet

of the Company ps at $0 November 2000 (being the latest practicable date prior to the publication of this repart). The financiaf information, which has
been prepared an the histarical cost convention does not comprise staturoty azcoums within the meaning of Section 240 of the Companies Act 1985,

Responsibility

The balanze sheet is the responsibiiity of the diractors of Wensleydale Railway FLC whe have approved it

The directors of Wensleydate Railway PLC are responsible for the contents of the Prospectus in which this report is included.

It is sur respansibility to compile the finantial inforpnation set aut 1a this report, ta form an opinian on the finandal informadon, and to repart 1o you.

Basis of Opinion
We conductad our work in actordance with the Statements of Investraent Circulsr Reportng Standards issued by the Auditing Practices Soard.
Ciur work included an assesgment of evidence relevant t9 the anwune and gisclasures in the finangiat iformmariars.

W planted and performed our work st as 1o obtain all the information and explanations which we tonsidered netessacy in arder 1o provide us with
sufficient gvidence to give featonalie dssloance that die financial information is fres from mmacenal misstatament whether catsed by fraud or other

irrogularity or errar,

Opinion

In our opimion, tha finangial information gives, for the purpcses of the Progpecius, a true and fair view of the state of affairs of Wentleydale Raftway PLE
as &t 10th Movember 2000

Consent
We consent to the inclusian in the Prospectus of this report ang accept respansibility for this report for the purposes of paragraph 45 (1 (b} il of
Schedute 1 ta the Public Cifers of Securiies Regulations 1935,

2. Balance Sheet
Company Balance Sheat

As ar 10tk Mavember 2000
£

Current Assets
Cash Balances 12,500

Capital and Resarves
Called up share capitst 12,500

3. Notes to the Financial Statement
i. Wensleytate Raitway PLC was incorporatad 20 October 2000 and has not traded sinte its incorporation, neithar have any dividends been deciared
ar paid sinte the dace of incarparation.

1. Share Capital
As at [0th November 2000
Numbee
Aurthorised
Ordinary Shares of £} each 10,000,000 15,000,000

tzsued
Ordinary Shares of £1 gach, 50,606 12,500
250 catled and paid

Yours faithfully

CREERS

Registered Auditor
Chartered Accountants
13 November 2000




TWRC (formerly The Wensleydale Railway Co. Ltd)

1. INTRODUCTION

TWRC is closely related to the Company and may subsequently
become a subsidiary through the exercise of “dominant influence”
over its activities. It is therefore considered that knowledge of
TWRC is necessary for anycne considering zn investment

in the Company.

Statutory Infermation

TWRC Ltd (formerly The Wensleydale Railway Company Ltd)

was incorporated on 9 September 1992 in England and Wales with
registered number (2746083 and an authorised capital of £100
divided into 100 ordinary shares of £1 each.

Basis of Preparation

TWRC has been required to prepare statutory accounts in
accordance with section 240 of the Companies Act 1985.

The financial information for the years ended 30 September 1998
and 1999 has been extracted from the accounts filed at Companies
House. The accounts for the year ended 30th September 2000
are interim accounts and have not yet been filed with

Companies House.

Responsibility

The financial statements referred te above are the responsibility
of TWRC who approved their issue.

The Directors of Wensleydale Raitway PLC are responsible for

the contents of the Prospectus in which the financial information

is included.

Audit Reports

TWRC is not required by the law to have its accounts audited and the
accounts summarised below in notes 2 to 18 have not been audited.

2. ACCOUNTING POLICIES

Accounting convention

The accounts have been prepared under the historical cost
convention.

Depreciation

The depreciation of tangible fixed assets is based on cost and is
applied on a straight line basis using the following asset lives:
Freehold buildings - 5C years

Other tangible fixed assets - 5 years

In the year of acquisition rangible fixed assets are depreciated from
the beginning of the year.

MNe depreciaticn is provided on freehold fand.

Grants

Grants in respect of expenditure on tangible fixed assets are
treated as deferred income which is credited to the profit and loss
account by instalments over the expected useful economic life of
the related asset on a basis consistant with the depreciation palicy.
Grants of a revenue nature are recognised in the profit and loss
account of the pericd in respect of which they are paid.
Turnover

Turncver represents the value of goods scid and services provided
net of value added tax.

Leasing and hire purchase commitments

Tangible fixed assets acquired under finance leases and hire
purchase contracts are capitalised and depreciated over their
effective fives. The outszanding obligations in respect of finance
leases and hire purchase contracts, net of finance charges relating
to future periods, are included under creditors due within or after
cne year as appropriate.

The finance element of the total obligation is allocated to
accounting periods so as to preduce a constant periodic rate of
charge on the remaining balance of the obligations for each
accounting period. Rentals payable under operating leases are
charged to the profit and foss account as incurred.

3. PROFIT AND LOSS ACCOUNT

Turnover

Cost of sales

Gross {loss} profit

Administrative expenses

Other operating income
Operating loss

Profit on the disposal of fixed assets

(Loss) profit on ordinary
activities before interest

Interest receivable and
similar income

Interest payable and
similar charges

Loss on ordinary activities
before taxation

Taxation on ordinary activities

Loss on ordinary activities
after taxation

Deficit brought forward

Deficit carried forward

30 Sept

30 Sept 30 Sept

Notes 2000 1999 1998

£ £ £

5 83,954 144,562 30,967
(131,697 (154,084) (6,090)

(47,743) (9.522) 24,877

(36,419) (28,597} (70,948)

8,830 6,017 3,488
6 (75,342) (32,102} (42,583)

- - 51,805

(75,342) (32,102) $,222

7 487 565 2,855
8 {23,820) (81.234) {32,784)
(98,675) (42,771) (20,707)

9 - - (5,222}
(98,675) (42,771) {25,929)
{90,404) {47,633) {21,704)
(189,079 {90,404} {47.633)




4. BALANCE SHEET

Fixed Assets

Tangible assets

Current Assets
Debtars

Cash at bank and in hand

Creditors: amounts becoming

due and payable within one year
Net current (liabilities) assets
Total assets less current liabilities
Creditors: amounts becoming

due and payable after more

than cne year

Net (liabilities)

Capital and reserves

Cailed up share capital

Profit and loss account
Shareholders’ deficit

5. Turnever

The company has derived all of its turnover from supplying gecgraphical
markets within the United Kingdom.

6. Operating loss

This is stated after charging:

Directors’ emoluments

Depreciation

7. Interest receivable and similar income
Interest receivable and similar incorne

8. Interest payabie and similar charges
Loan interest

9. Taxation on ordinary activities
Corporation tax

10. Tangible fixed assets net book value
Land and buildings

Planz and equipment

11. Debtors

Value added tax

Other debtors

Prepayments and accrued income
Called up share capital not paid

MNotes

30 Sept 30 Sept
2000 1999
£ £
272,313 275,154
45,123 10,069
10,827 7,767
55,950 17,836
(774713 (32,652)
(21,524) (14.816)
250,792 160,338
(439,771) (350.642)
(188,979) (90,304)
100 100
(189,079} (90,404
(188,979) (90,304)
2000 1999
£ £
12,000 12,806
487 565
23,820 11,234
253,438 248,779
18,875 26,375
272,313 275,154
3,000 3,126
41,902 6,845
123 -
98 98
45,123 10,06%

30 Sept
1998
£

270,075

14,799
69,491
84,290

(42,783)
41,5035
311,580

(359,113)

(47.533)

100
(47.633)
(47,533)

1998

7,469

2,855

32,784

5222

257,171
12,904

270,075

2,967
11,435
259
98
14,799




30 Sept 30 Sept 30 Sept
2000 1999 1998
£ £ £
12. Creditors: amounts becoming due
and payable within one year
Unsecured lcans 10,871 10,871 16,871
Secured loans 50,000 - -
Corperation tax - 5,222 5,222
Other taxes and social security 600 607 742
Qther creditors 8,000 7,941 {8,821
Accruals and deferred income 8,000 8.011 7,129
77,471 32,652 42,785
i3, Creditors: amounts becoming due - -
and payable after more than one year
Secured loans 200,000 100,600 100,000
Unsecured loans 45,871 56,742 67,613
Loan stock 193,900 193,900 191,500
439,771 350,642 359,113
Creditors in aggregate not wholly becoming due and payable within five years 80,000 80,000 77,900
14. Borrowings
Anzlysis of maturity of debt
Amounts falling due:
In one year or less, or on demand 60,871 10,871 10,871
in more than one year but not more than two years 35,871 45,87 | 10,871
In more than two years but not more than five years 323,900 224,771 270,342
In more than five years £0,000 80,000 77.900
500,642 361,513 369,984

15. Secured indebtedness

Aggregate amount of secured liabilities 250,000 160,000 100,000

16. Share capltal - — -
Allotted, called up

Authorised and fully paid
2000 1999 1998 2000 1999 1998
Number  Number Number £ £ £
Ordinary shares of £] each 100 100 100 100 100 100
17. Capital commitments
2000 1999 1998
£ £ £

Capital expenditure contracted
but not provided in the accounts Nil Nif Nil

I8. Related party disclosures
Related party transactions

The Directors are all committee members of the Wensleydale Railway Association, an
association which helps fund the company’s activities and Directors of Wensleydale Railway
Company (Preperties) Limited which was formed in April 2000 and which the company
has helped fund. In particular, a loan of £35,057 was made available to assist with the
acquisition of the frechold and leasehold properties.

In addition two directors S A Handley who is a partner in The Handley Partnership

and S Crosfield, a practising solicitor, provided professional services to the company

on normal commerciaf terms.

During the three years, the company acquired, at arms length, professional services from:;-

2000 1999 1998

£ £ £
The Handley Partnership 42,948 250 35,081
S Crosfield (formerly Tunnard Crosfield) - 300 3,484

D Weracker 14,940 7.563 -
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WRC(P) Ltd. (formerly The Wensleydale Railway
Company (Properties) Ltd)

1. INTRODUCTION

WRCP is closely refated to the Company and may subsequently
become a subsidiary through the exercise of "dominant influence”
over its activities, It is therefore considered that a knowledge of

-the financial position of WRCP is necessary for anyone considering

an investment in the Company.

Statutory Information

WRC(P} Ltd (formerly The Wensleydale Raitway Company
(Properties) Ltd) was incorporated on 17 April 2000 in England
and Wales with registered number 03974813 and an authorised
capital of £2 divided into 2 ordinary shares of £1 each.

Basis of Preparation

WRCP has not been required to prepare statutory accounts and
the financia! information set out below is based on the balance
sheet of the company as at 30 September 2000 and its prefit and
loss for the period from incorporation to that date, being the latest
practicable date prior to the pubiication of this prospectus.
These accounts do not comprise statutory accounts within the
meaning of section 240, Companies Act 1985.

Responsibility

The financial statements referred to above are the respensibility of
WRCP who approved theirissue.

The Directors of Wensleydale Raitway PLC are responsible for the
contents of the Prospectus in which the financial informaticn is
included.

Audit Reports

WRCP is not required by the law to have its accounts audited and
the accounts detailed in notes 2-11 have not been audited.

2. ACCOUNTING POLICIES

Basis of accounting

The financial statements have been prepared under the historical
cost convention, and in accordance with the Financial Reporting
Standard for Smaller Entities {effective March 2000).

Turnover

The turnover shown in the profit and less account represents
amounts invoiced during the period, exclusive of Value Added Tax.

Depreciation
Ne depreciation has been charged on fresheid land and buildings.

3. PROFIT AND LOSS ACCOUNT
Period from 17 Aprit 2000 te 30 September 2000

Turnover

Cther sperating income

Operating costs:

Orher operating charges
Operating loss:

Tax on Joss on ordinary activities

Loss for the financial period

4. BALANCE SHEET
30 September 2000

Fixed Assets
Tangible assets
Current Assets
Debtors

Cash at bank

Creditors: Amounts falling due
within one year

Net Current Liabilities

Total Assets less Current Liabilities
Capital and Reserves

Called up equity share capital

Profit and loss account

Deficiency

Period from 17 April 2000 to

Note 30 Sept 2000
£

2 4,992
172
5,164

7,763
5 (2,599

(£2,599)

Note 30 Sept 2000
£ £

6 279,151

7 130
3,444
3,574

8 (285322
(281,748)
{2,597}

Ic 2
(2,599
(2,597)




5.0perating Loss
Operating loss is stated after charging:

Directors' emoluments

Auditors' fees

6. Tangible Fixed Asseots

COST
Additions

At 30 September 2000
DEPRECIATION

NET BOOK VALUE
At 30 September 2000

7. Debtors
VAT recoverable
Other debtors

8. Creditors: Amounts falling due within one year

Other creditors comgprise:
Unsecured Loan

Secured Loan

Other creditors

9. Secured Indebtedness
Aggregate amount of secured liabilities
10. Share Capital

Authorised share capital:
100 Ordinary shares of £| each

Allotted, called up and fully paid:

Issue of ordinary shares

i1. Related Party Transactions
Related Party transactions.

Period from
17 April 2000 to 30 Sept 2000
£

Freehold Land & Buildings
£

279,151
279,151

279,151

30 Sept 2000
£
128

2.
130

30 Sept 2000
£

35,057
250,000

265
285,322

250,000

30 Sept 2000
£
100

The Directors are ali committee members of the Wensleydale Rallway Association, an asscciation which helps fund the company’s activities
and directors of Wensleydale Railway Company Limited which was formed in September 1992 and which has assisted the company with
furdling. In particular, a loan of £35,057 was made available to assist with the acquisition of freehold and leasehold properties,

In addition a director of the company § Crosfield, a practising salicitor, received £510 for professional services provided to the company on
normal commercial terms.




Statutory and General Information

l. incorporation and Share Capital

(2) The Company was incorporated in England and Wales
as a private company limited by shares on 20th October
2000 under the Companies Act 1985 (“the Act”) under
the name Limco Seventy One Limited.

(b) Cn éth November 2000 the name of the Company
was changed to Wensleydale Railway Limited.

(©) On 9th November 2000 shareholder resolutions
were passed:

(i) increasing the authorised share capital from £100
to £10,000,000 by the creation of 9,999,900 new
Ordinary shares of £1 each;

(i) pursuant to section 80 of the Act authorising the
directors te allot equity securities until the fifch
anniversary of the date of the passing of such
resclution to an aggregate amount of £10,000,000,

(iiiy empowering the directors, pursuant to section 95
of the Act, to allot equity securities pursuant to the
authority conferred on them as if section 89(1) of the
Act did not apply to such allotment.

(iv) re-registering the Company as a PLC

(v) adopting new memorandum and articles
of association.

(d) Except as mentioned in paragraphs (b} and (¢) above
no share has been issued within the two years immediately
preceding the date of this Prospectus either for cash or for
consideration other than cash

{e) No commissiens, discounts, brokerages or other
special terms have been granted by the Company within
two years preceding the date of this document in
connection with the issue or sale of any part of its share
capital

{f) No share capital of the Company is under option or
agreed conditionatly or unconditionally to be put under
option.

2. Summary of Share Rights

New shareholders registered on the register of members
of the Company after the date of this Prospectus will be
entitled to the concessions shown in the section headed
“Summary of Shareholder Benefits”

3. Memorandum and Articles of Association

The Memorandum of Association of the Company
provides that the Company’s principal object is to carry on
the business of the management of a railway and
associated activities such as retailing and restaurant
management. The objects of the Company, which include
all powers necessary for the Company’s activities, are set
out in full in clause 4 of the Memorandum of Assaciation.

The Articles of Association of the Company include
provisions to the following effect:-

(a) Voting

Subject to any special rights, restrictions or prohibitions as
regards veting for the time being attached to any special
class of shares in the capital of the Company, on a show of
hands every holder of Ordinary shares present personally
or (i the case of a corporation enly} by a duly authorised
representative shall have one vote conly, and in the case of
a poll every holder of Ordinary shares present personally
or by proxy shall have one vote for every Ordinary share
duly registered in his name.

(b) Dividends

Subject to the Act, or any statutory re-enactment or
medification thereof for the time being in force, the
Company may by ordinary resolution declare dividends to
be paid to Ordinary sharehoiders of the Company
according to their rights and interests in the profits
available for distribution, but no dividend shall be declared
in excess of the amount recommended by the directors of
the Company for the time being (the “Board™). Subject to
the Act, the Board may from time to time pay to the
Crdinary shareholders of the Company such interim
dividends as appear to the Board to be justified by the
profits available for distribution and the position of the
Company.

Except insofar as the rights attaching to, or the terms of
issue of, any share otherwise provide (no such shares
presently being in issue), all dividends shall be appertioned
and paid pro rata according to the amounts paid or
credited as paid up on the shares during any portion or
portions of the period in respect of which the dividend is
paid. Any dividend unclaimed after a period of 12 years
from the date of declaration shall be forfeited and shall
revert to the Company.

The Board may, if authorised by an ordinary resolution,

offer the holder of Ordinary shares the right to elect to

receive additional Ordinary shares, credited as fully paid,
instead of cash in respect of any dividend or any part of

any dividend.

(¢} Distribution of assets on a winding up

On a winding up any surplus assets will be divided amongst
the holders of the Ordinary shares according to the
respective numbers of shares held by them, subject to the
rights of any shares which may be issued with special
rights or privileges (no such shares being presently in
issue}. The liquidator may, with the sanction of an
extraordinary resolution of the Company and any other
sanction reguired by law, divide amongst the holders of
Ordinary shares of the Company in specie the whole or
any part of the assets of the Company, and vest the whole
or any part of the assets in trustees upon such trusts for
the benefit of the holders of Ordinary shares as the
liquidator, with such sanction, shall determine,




(d) Transfer of Shares

The Directors may, in their absolute discretion and
without giving any reason for so doing, decline to register
any transfer of Ordinary shares. An instrument of transfer
is necessary in respect of ane ¢lass of share. Registration
of transfers of shares may be suspended by the Board for
such periods as they may determine or up to 30 business
days in any year.

(e) Varfation of Class Rights

Subject to the Act, all or any of the rights or privileges for
tha time being attached to any class of shares may (unless
otherwise provided by the terms of issue of any shares of
that class) be varied either with the written consent of the
holders of not less than three quarters of nominal amount
of the issued shares of that class or with the sanction of
extragrdinary resolution passed at a separate meeting of
such holders. To any such separate meeting all the
pravisions of the Articles as to general meetings shall
mutatis mutandis apply, but so that the necessary quorum
shall be two cfass members holding or representing by
proxy one-third of the capital paid up on the issued shares
of the class, and that the class members shall en a pol!
have one vote for each share of the class held by them
respectively. If at any adjourned meeting of the ciass
members a quorum as 5o defined is not present, those
members who are present shall form a quarum.

{f) Alteration of capital and purchase of own shares

The Company may by ordinary resolution increase its
share capital, consolidate and divide all or any of its shares
into shares of larger amount, sub-divide all or any of its
shares into shares of smaller amount and cancel any shares
not taken or agreed to be taken by any person. The
Company may by special resolution, subject to the
provisions of the Act, reduce its share capital, any capital
redemption reserve fund or any share premium account in
any manner. The Company may by special resclution
create and sanction the issue of share capital which is, or
at the option of the Company to the holder is to be liable,
to be redeemed, subject to and in accordance with the
provisions of the Act.

(g) Directors

{1) Save as specified below, a director of the Company
shall not vote in respect of any matter in which he has,
directly or indirectly, any material interest otherwise than
by virtue of his interests in shares or debentures or other
securities of or in or otherwise through the Company or a
duty which cenflicts or may conflict with the interests of
the Company. A director shall not be counted in the
querum at a meeting in relation to any Resolution on
which he is debarred from voting.

(2) A director shall (in the absence of material interests
other than those indicated below) be entitled to vote (and
be counted in the quorumy} in respect of any resolution
concerning any of the following matters, namely:-

(i) the giving to him of a guarantee, security or indemnity
in respect of money left to, or an obligation incurred by
him for the benefit of, the Company or any of its
subsidiaries,

(i) the giving of any guarantee, security or indemnity to a
third party in respect of an obligation of the Company or
any of its subsidiaries for which he himseif has assumed
anty responsibility under a guarantee or indemnity or by
the giving of security,

(i} any proposal concerning his being or intending to
become a participant in the underwriting or sub-
underwriting of an offer of shares, debentures or other
securities by the Company or any of its subsidizaries for
subscription, purchase or exchange,

(iv) any proposal concerning any other company in which
he is interested, directly or indirectly, provided that he is
not the holder of ar beneficially interested in one per cent
or more of any class of the equity share capitat of such
company {or of any corporate third party through which
his interest is derived) or of the voting rights available to
members of the relevant company {any such interest being
deemed to be material interest in all circumstances),

(v} any proposal concerning the adoption, modification or
operation of a superannuation fund or retirement benefits
scheme under which he may benefit and which has been
approved by or is subject to and conditional upon approva
by the Board of intand Revenue of the United Kingdom for
taxation purposes, and

(vi) any scheme or arrangement for the benefit of
employees of the Company or any of its subsidiaries under
which the director benefits in a similar manner to the
employees and which does not accord to any director any
privilege or advantage not generally accorded to the
employees to which such arrangement relates.

{3) The Company may by ordinary resolution suspend or
relax any provision prohibiting a director from voting.

{(4) The directors shall be entitled to be repaid such
axpenses as they reasonabiy and necessarily incur in the
performance of their duties.

{5) The Board may provide benefits, whether by the
payment of gratuities or pensions or by insurance ar
otherwise, to or for the benefit of past directors who held
executive office or employment with the Company or any
of its subsidiaries,

(6) At each annual general meeting as nearly as possibie
to (but not exceeding) one third of the directors are
obliged to retire by rotation and are eligible for re-
election. The directors to retire will be those who have
been longest in office or, in the case of those who became
or were re-glected directors on the same day, will be
determined by lot unless they agree otherwise. Any
director appointed by the Board holds office only until the
next annual general meeting, when he shall be eligible for
re-election, but shall not be taken into account in
determining the number of directors to retire by rotation
at that meeting.




{7) There is no age (imit for directors and sub-sections (1)
to (6) of section 293 of the Acts do not apply to the
Company. -

(8) Unless and until otherwise determined by ordinary
resolution of the Company, the directors (other than
alternate directors) shall not be less than two in rumber,

(9) A director does not require a share qualification.
(h) Borrowing Powers

(i} Save as specified in sub-paragraph (i) below and
subject to the Act the directors may exercise all the
powers of the Company to borrow money, and to
mortgage or charge its undertaking, property and uncalled
capital, and to issue debentures and other securities,
whether outright or as collateral security for any debt,
liability or obligation of the Company or of any third party

United Kingdom Taxation

Individual sharehoiders who are resident in the United
Kingdom for tax purpaoses will be liable to income tax on
the aggregate of any dividend received and the related tax
credit. The tax credit will be available to set against this
liability. For shareholders who are liable to pay tax only at
the lower or basic rate the tax credit will fully discharge
the income tax liability in respect of the dividend.

A, United Kingdom resident corporate shareholder will
normally (subject to exceptions) not be liable to Linited
Kingdem corporation tax on any dividend received, Any
dividend received and the related tax credit will nermally
constitute franked investment income. No part of the tax
credit will be available for set-off against losses, No claim
for repayment of a tax credit can be made in relation to 2
dividend paid to a pension fund or venture capital trust.
Special transitional rules will apply to charities.

Non UK resident shareholders may be subject to foreign
taxation in respect of the dividend received from the
Company under the law of their own country of
residence. Such shareholders should consult their own tax
advisers concerning their tax liabilities in both the United
Kingdom and their country of residence, on whether they
can benefit from all or any part of any tax credit and
whether a relief or credit may be ciaimed in the
jurisdiction in which they are resident.

If you are in any doubt as to your tax position, you
should contact your professional adviser without
delay.

5.

6.

7.

Subsidiaries

The Company has ne subsidiaries.
Directors’ and Other Interests
The under-mentioned directors have the following

interest, beneficial and non-beneficial in the share capital
of the Company.

Director No of Ordinary
Shares Held
Keith Cameron 6,000
Scott Handley 8,000
Nick Bullock 8,000
Ruth Annisen 8,000
Colin Brown 4,000
Andrew Maude 4,000
Clive Roberts 4,000
Mark Flather 4,000

Directors’ Service Agreements and Emoluments

The Board have deferred agreeing any levels of
remuneration until the amount raised by this share issue
has been determined. Any remuneration taken by the
Directors will only be paid after an independent
assessment by the Company’s auditors that the sums
proposed are fair and reasonable. Each Director has given
an assurance that they will fulfil all the obligations of the
Board, both individuzlly and collectively.

Material Contracts

The only contracts (ether than contracts entered into in
the normal course of business) entered inte by the
Company within the two years preceding the date of this
prospectus which are or may be material are as follows:-

® The Heads of Agreement with Railtrack PLC dated
| 1th October 2000

® The Heads of Agreement with WRCP and TWRC in
respect of sections of the trackbed from Redmire to
Aysgarth and the stations at Aysgarth, Leyburn and
Leeming Bar dated |0th November 2000,

Working Capital

The directors consider that, taking into account the
estimated net proceeds of the new Ordinary shares
propesed to be issued, the Company will have sufficient
working capital for its present working requirements.




13.

Property

The Company has negotiated Heads of Terms with the
following companies for the following properties:

Lessor Property Term Rent
failtrack PLC  Redmire branch 99 years
{Option 1) £60,000 p.a
Redmire branch
plus additional
propertiesfland
(Option 2) £79.500 p.a
WRCP Leeming 25 years laase £30,000 pa
Bar Station and aption to buy
freehold
WRCP Leyburn Station 25 years sub-lease  £32500 p.a
and option to acquire
99 year head-lease
TWRC Aysgarth Station 25 years lease £30,000 p.a
and option to buy
freehold
TWRC Trackbed sections 25 years fease £3,000 p.a
between Redmire  and option to buy
and Aysgarth fraehold
Indebtedness

On 14th Nevember 2000 (the [atest practicabie date
before the printing of this Prospectus) the Company had
an overdraft of £0.00.

Save as aforesaid the Company did not have any loan
capital (including term loans) outstanding or created but
unissued, or any mortgages, charges, borrowings or
indebtedness in the nature of borrowing including bank
overdrafts and liabilities under acceptances (other than
normal trade bills), nor acceptance credits, obligations
under finance loans, hire purchase commitments or
guarantees, or other material contingent liabilities.

Financiat Position and Trading

The Company has been carrying on business since
October 2000. No audited accounts have yet been
prepared.

Abridged Accounts

The financial information contained in this prospectus
does not amount to full accounts within the meaning of
Section 254 of the Act.

Litigation

The Company is not engaged in any litigation and no
litigation or claim of material importance is known to the
Directors of the Company.
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Expenses and Proceeds of the Issue

The legal, accountancy and party expenses of the issue of
this Prospectus and the issue of the Ordinary shares are
estimated to amount to £32,500 exclusive of VAT,

Consent

Creers, Chartered Accountants, have given and have not
withdrawn their written consent to the issue of this
Prospectus with the inclusion therein of their accountants’
report and the reference thereto and to themselves in the
form and eontext in which they appear.

Minimum Amount

The minimum amount which, in the opinion of the
Directors, must be raised by the Offer is £50,000

to supply the sums required to be provided pursuant
to paragraph 2} of Schedule | of the Public Offer of
Securities Regulations 1995 (as amended).

There are no amounts to be provided in respect of the
matters mentioned above ctherwise than out of the
proceeds of the Cffer.

Registration of Documents

The consent mentioned in paragraph |6 above, the
Accountant’s Report contained in this document and the
statement of adjustments relating thereto, and a copy of
the Material Contracts referred to in the paragraph above
headed “Material Contracts” have been attached to a copy
of this prospectus and delivered to the Registrar of
Companies for registration,

Documents Available for Inspection

The foliowing decuments or copies thereof may be
inspected at the offices of Denison Till, Solicitors,
Stamford House, Piccadilly, York YOI 9PP during the usual
business hours during any weekday (Saturdays and Public
Holidays excepted):

(i) the Memorandum and Articles of Association of the
Company;

(i) the financial forecasts of the Company;

(iii} the material contracts referred to in the paragraph
above headed “Material Contracts™;

(iv) the report from Creers, Chartered Accountants, their
statement of adjuszments, and their written consent;

(v) the Directors’ service agreements;

{vi} the Railtrack PLC Heads of Agreement and the Heads
of Terms relating te the properties at Aysgarth, Leeming
Bar and Leyburn and sections of the additional trackbed.

Dated 23rd November 2000




Application and Payment

The Application Form which accompanies this Prospectus contains full details regarding application and payment.

Applicants must lodge the Application Form, together with a remittance for the full amount payable on application,
to Wensleydale Railway PLC, 35 High Street, Northallerton, North Yorkshire DL7 8EE. Applicants should note that the
Directors may close the Offer immediately if it is fully subscribed.

All payments must be made by cheque or banker’s draft in pounds sterling drawn en a bank or building society in the
United Kingdom, which is either a settlement member of the Cheque and Credit Clearing Company Limited, or the
CHAPS and Town House Clearing Company Limited or a member of the Scottish or Belfast Clearing Houses, or which
has arranged for its cheques and banker’s drafts to be cleared through the facilities provided by those companies or

committees. All such cheques and banker's drafts must bear the appropriate sort cede in the top right hand corner.

Cheques or banke:’s drafts should be made payable to Wensleydale Railway PL.C and crossed “Not negotiable — A/C
Payee Only”. It is a term of the Offer that all cheques, which are able to be presented on receipt, will be honoured on

first presentation. The Company reserves the right to seek special clearance of cheques.

The Company intends to bank all cheques and banker’s drafts received with Application Forms. Application
money will be held in a separate account in MSBC Bank PL.C pending allotment. No interest will be paid on

' any application money.
If the Offer is oversubscribed, the Directors will excercise their discretion to scale down applications.

Allotments to successful applicants will be made on reaching the Minimum Amount. The offer will be
closed 3]st January 2001 unless, at the discretion of the Directors it is extended beyond that date and
share certificates, will be sent or made, as applicable, to those persons entitled within 28 days after the
date of allotment. Posting will be at the risk of the persens entitled to receive share certicates.

Money Laundering Regulations

It is a term of the Offer that, to ensure compliance with the Money Laundering Regulations 1993 Wensleydale Railway PL.C
may in its absolute discretion require verification of identity from any person lodging an Application Form {“applicant”)
including, without limitation, any applicant who (i} tenders payment either by way of cheque or banker’s draft drawn on an
account in the name of a person or persons other than the applicant or by way of a direct credit transfer made by order of
a person or persons other than the applicant or {ii) appears to Wensleydale Railway PLC to be acting on behalf of some
ather person. In either case, verification of the identity of any persen on whose behalf the applicant appears to be acting
may be required. Pending the provision of evidence as to identity satisfactory tc Wensleydale Railway PLC Application
Forms stamped “paid” with the receipt at the foot duly completed and definitive certificates in respect of the Shares may
be retained in the absolute discretion of Wensleydale Railway PLC. If within a reasonable period of time fallowing a
request for verification of identity, Wensleydale Railway PLC has not received such satisfactory evidence, the Directors
may, in their absolute discretion, terminate the contract to subscribe. The money payable on application will be returned

without interest to the account at the drawee bank from where such money was originally debited.
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Wensleydale Raiiway PLC

fncorporated in England and Wales no. 4093919

I/We apply for the number mentioned below of Ordinary Shares of £1 each in the
Company ("Shares™) at £1 per Share and enclose my/our remittance for the amount
stated being the sum payable on application for such Shares.

PROCEDURE FOR APPLICATION

(i) Insert at A the number of shares for which you are applying, together with the amount of
your cheque or banker’s draft. Applications should be for a minimum of 100 shares at a cost of
£1 per share. Thereafter, applications should be in multiples of 50 shares.

{iiy Complete in full details as requested at B and sign at €.

(i) The completed application form together with your cheque or banker's draft for the full
amount payable on application should be sent to Wensleydale Railway PLC at 35 High Street,
Northallerton, North Yorkshire DL7 8EE so as to arrive as soon as possible.

A. Please insert the total number of shares that you are applying for and the total amount
payable on the application

Total number of Shares Amount Payable
{minimum 100 and thereafter in multiples of 50) {minimum £100 and thereafter in multiples of £50)
To the Directors:

I/¥e request you to allot to me/fus such number of Shares upon the terms of the Company’s
Prospectus and subject to the Memorandum and Articles of Association of the Company.

I/We hereby agree to accept the same or any lesser number of Shares in respect of which this
application is accepted, together with 2 cheque for any monies returnable, by post at my/our risk
to the address first written below. [/We warrant and declare that the due completion and defivery
of this form accompanied by a remittance will constitute a legally enforceable promise by mejus
that the remittance attached will be met on first presentation and any such allotment is made
strictly on this understanding,

B. Please insert below in BLOCK CAPITALS details of the person(s) in whose name{s) the shares
are to be registered
I. Forename(s) (in full) (state Mr. Mrs. Miss. or title)

Surname
Address
Postcode
2. Forename(s) {in full} (state Mr. Mrs. Miss. or title)
Surname
Address
Postcode
C. Please sign below
Signed {1} Date:
Signed (2) Date:
Notes:

Use one form per application,

Ir: the case of joint applications, correspondence will be
sent to the first named person.

Photocopies of this application form are acceptable.
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