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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company No. 6791652

The Registrar of Companies for England and Wales hereby certifies that

HIGH SPEED FIVE (HSS) LIMITED

is this day incorporated under the Companies Act 1985 asa private
company and that the company 1s limited.

Given at Companies House on 14th January 2009

MBI

*N06791652N*

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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Please complete in typescript,
or in bold black capitals.
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Company Name in full

of

t Please delete as appropriate.

Declarant’s signature

Declared at

On

O Please print name. before me @

Signed

You do not have to give any contac
information in the box cpposite but
if you do, it will help Companies
House to contact you if there is a
query on the form. The contact
information that you give will be

. visible to searchers of the public
record.

) Declaration on application for registration

He Sfesas Fe (vss)  LimvED

Pl T WNRNE HMaNARD

FlELDd HOUSE |, DaNE RafAD , kEsToMN,
e ryT |, RR 2 6aD

do solemnly and sincerely declare that | am a T [Seteitorengaged-intre
formation-oithe company][person named as director or secretary of the

company in the statement delivered to the Registrar under section 10 of the
Companies Act 1985] and that all the requirements of the Companies Act
1985 in respect of the registration.of the above company and of matters
precedent and incidental to it have been complied with.

And | make this solemn Declaration conscientiously believing the same to
be true and by virtue of the Statutory Declarations Act 1835.
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WINCLWICR T SheRwueaDd LLP , 35 erenT
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Day Month Year
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T A-CommissioRer for Uans or Notary ublic or Justice of the Péaceor Solicitor
t

Date
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SWIPLD R Tet 020} B4l B30
DX number DX exchange

Companies House receipt date barcode

This form has been provided free of charge
by Companies House.

Form revised 10/03

When you have completed and signed the form please send it to the
Registrar of Companies at:
Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales
or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinpurgh 2

DX 33050 Cardiff
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Please complete in typescript,
or in bold black capitals.
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Notes on completion appear on final page

Company Name in full

Proposed Registered Office.

(PO Box numbers only, are not acceptable)

Post town

County / Region

If the memorandum is delivered by an agent
for the subscriber(s) of the memorandum
mark the box opposite and give the agent's

name and address. :
Agent's Name

Address

Post town

County / Region

Number of continuation sheets attached

Yeou de not have to give any contact
information in the box opposite but if
you do, it will help Companies House
to contact you if there is a query on
the form. The contact information
that you give will be visible to
searchers of the public record.
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First directors and secretary and intended situation of

registered office
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Companies House receipt date barcode

This form has been provided free of charge
by Companies House

v 10/03

When you have completed and signed the form please send it to the

Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ

DX 33050 Cardiff

for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland

DX 235 Edinburgh
or LP - 4 Edinburgh 2




Company Secretary e otes 1-5)

Company name
t

NAME  *Style / Title

* Voluntary details Forename(s)

Surname
Previous forename(s)

# Tick this box if the Previous surname(s)

address shown is a
service address for
the beneficiary of a
Confidentiality Order
granted unider section
7238 of the
Companies Act 1985
otherwise, give your
usual residential
address. In the case
of a corporation or
Scottigh firm, glve the
rogistered or principal
office addross.

Address it

Post town
County / Region

Country

h
Consent signature

D i recto l‘s {sea notes 1-5)
Please list directors in alphabetical order

NAME *Style / Title
Forename(s)

Surname

Previous forename(s)

Previous surname(s)
1 Tick this box if the

address shown is a
service address for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 otherwise,
glve your usual
rasidentlal address. In
the case of a
corporation or Scottish
firm, give the
rogistered or principal
office address.

Address 1

Post town
County / Region

Country

Date of birth
Business occupation

Other directorships

Consent signature

e SPeep RAve (HS S) LD

™M R *Honours etc
TSI Sy
et Gy el
s WE
Nl

LR WALDEC (Road

CHISLALClc

LQ';-‘-DQ 3

Postcode

Wi P

ENGLA

| consent to act as secretary of the company named on page 1

Date

Wﬂ‘ . ’ 14. 1. 2009
7

/

*Honours etc

MR

Roceer wyYMmNE

Lo AR

MNorde

MNoe

Flert™ nouseE

Do raE RoAD

ke<stara
Ve po T Postcode | 322 £AD
Erarna i

Day Month Year

\ 13 ol \iasa Nationality | @2 T\ SvA

CivlL SeR\y @ raT

NMeNe

I consent to act as director of the company named on page 1

Date

A«SL‘W""‘“"’( r/ﬂr/oe, ,
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Directors (see notes 1-5)
Please list directors in alphabetical order

1
NAME *Style / Title

* Voluntary details Forename(s)

Surname
Previous forename(s)

Previous surmame(s)
11 Tick this box if the

address shown is a
service address for the
beneficiary of a
Confidentiality Order
granted under section
723B of the Companies
Act 1985 otherwise,
give your usual
rosidential address. In
the case of a
corporation or Scottish
firm, give the
registerad or principal
office address.

Address 17

Post town
County / Region

Country

Date of birth

Business occupation

Other directorships

Consent signature

*Honours etc
MR
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Wecl &R sy

No e

None
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Day Month Year
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| consent to act as director of the company named on page 1

Date

14 .t.2039

. This section must be Sianed
signed by either an ¢
agent on behalf of all
subscribers or the Signed
subscribers
(i.e those who signed Signed
as members on the
memorandum of . :
association). Signed

Signed
Signed
Signed

(]

m Ciew e |Date

/4

Date

Date

Date

Date

Date

Date

(] rtfo .




Notes

1. Show for an individual the full

forename(s) NOT INITIALS and
surname together with any
previous forename(s)} or
surname(s).

If the director or secretary is a
corperation or Scottish firm -
show the corperate or firm name
on the surname line.

Give previous forename(s) or
surname(s) except that. .

- for a married woman, the
name by which she was
known before marriage need
not be given,

- names not used since the age
of 18 or for at least 20 years
need not be given.

A peer, or an individual known by
a title, may state the title instead,
of or in addition to the ’
forename(s) and surname and
need not give the name by which
that person was known before he
or she adopted the title or
succeeded to it.

Address:

Give the usual residential
address.

In the case of a corporation or
Scottish firm give the registered
or principal office.

Subscribers:

The form must be signed
personally either by the
subscriber(s) or by a perscn or
persons authorised to sign on
behalf of the subscriber(s).

" 2. Directors known by another

description:

-A directér includes any person

“who occupies that position even
if called by a different name, for

example, governor, member of
council.

3. Directors details:

- Show for each individual
director the director's date of
birth, business occupation and
nationality.

The date of birth must be
given for every individual
director.

4, Other directorships:

- Give the name cf every

. company of which the person
concerned is a director or has
been a director at any time in
the past 5 years. You may

exclude a company which either

is or at all times during the
past 5 years, when the person
was a director, was:

- dormant,

- a parent company which wholly

owned the company making the

return,

- a wholly owned subsidiary of
the company making the
return, or

- another wholly owned
subsidiary of the same parent
company.

If there is insufficient space on the
form for other directorships you

may use a separate sheet of paper,

which should include the
company’s number and the full .
name of the director.

.

5. Use Form 10 continuation sheets

or photocopies of page 2 to
provide details of joint secretaries
or additional directors.
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The Companies Act 1985 and 2006 COMPANIES HOUSE
A CoMPAMNM Limaitem BY  GUARAWEE Au'b MOT AVING A IRAREe CRPWTAL
634657
MEMORANDUM OF ASSOCIATION ORDO
/ .
OF y
14 JAN 2009 ;
HIGH SPEED FIVE (HS5) LIMITED £50 rEE PAID
COMPANIES
HCOUSE
1. The Company’s name is High Speed Five (HS5) Limited. Je |wu_%/};’c
2. The Company's registered office is to be situated in England and
Wales.
3. The Company's ‘objects are to advise the Secretary of State for

Transport on the development of proposals for a new railway.

And in pursuit of this, the objects also include without limitation the
following:

(a) Toenterinto contracts with any person or entit{; for the purposes
of facilitating the objects;

(b}  To remunerate any person, firm or company rendering services
to the Company in cash payment or otherwise and to give
financial assistance to any body or person in respect of
expenditure incurred or to be incurred by that body or person in
doing anything which in the opinion of the Company is ‘
conducive to the furthering of its objects;

(c) To carry on the business of a holding company and to co-
ordinate, finance and manage all or any part of the businesses
and operations of any and all companies controlled directly or
indirectly by the Company or in which the Company is
interested, whether as a shareholder or. otherwise and whether
directly or indirectly;

(d)  To purchase, or otherwise acquire for any estate or interest, any
property (real or personal) or assets or any concessions,
licences, grants, patents, trade marks, copyrights or other
exclusive or non-exclusive rights of any kind and to hold,
develop and turn to account and deal with the same in such
manner as may be thought fit and to make experiments and
tests and to carry on all kinds of research work;

. 1 o .
(e}  To build, construct, alter, remove, replace, equip, execute, carry
out, improve, work, develop, administer, maintain, manage or




)

(9)

(h)

)

(N

control buildings, structures or facilities of all kinds, whether for
the purposes of the Company or for sale, letting or hire to or in
return for any consideration from any company, firm or person,
and to contribute to or assist in or carry out any part of any such
operation; .

To enter into partnership or any joint venture or other
association with any company, firm, person or body carrying on
or proposing to carry on any activity in connection with the
objects of the Company herein authorised;

To purchase or otherwise acquire and undertake all or any part
of the business, property and liabilities of any company, firm,
person or body carrying on any activities which the Company is
authorised to carry on or possessed of any property suitable for
the purposes of the Company;

To promote, or join in the promotion or formation of, any
company having objects similar to those of the Company;

To borrow and raise money, subject to the restrictions on the
Company, if any, set out in the Articles of Association of the
Company, and to secure or discharge any debt or obligation of
or binding on the Company in such manner as may be thought
fit and in particular by mortgage and charges upon all or any
part of the undertaking, property and assets (present and future)
of the Company, or by the creation and issue of debentures;

To advance, lend or deposit money or give credit to or with any
company, firm or person on such terms as may be thought fit
and with or without security;

To guarantee or give indemnities or provide security, whether by
personal covenant or by mortgage or charge upon all or any part
of the undertaking, property and assets (present and future)} of
the Company, or by all or any such methods, for the
performance of any contracts or obligations, and the payment of
capital or principal (together with any premium) and dividends or
interest on_any shares, debentures or other securities, of any
person, firm or company including (without, limiting the generality
of the foregoing) any company which is for the time being a
holding company of the Company or another subsidiary of any
such holding company or is associated with the Company in
business; ' '

To sell, lease, grant licences, easements and other rights over,
and in any other manner deal with or dispose of, the
undertaking, property, assets, rights and effects of the Company
or any part thereof for such consideration as may be thought fit;




(m) To do all or any of the things and matters aforesaid, and either
as principals, agents, contractors, trustees or otherwise, and by
or through trustees, agents, subsidiary companies or otherwise,
and either alone or in conjunction with othérs;

(n)  To carry on'any other activity of any nature whatsoever which
may seem to' the directors to be capable of conveniently or
advantageously carried on in connection with the objects of the
Company hereinbefore authorised,;

(0) To do all such other things as may be considered to be
incidental or conducive to any of the above objects.

And it is hereby declared that the objects of the Company as specified
in each of the foregoing paragraphs of this Clause (except only if and
so far as otherwise expressly provided in any paragraph) shall be
separate and distinct objects of the Company and shall not be in any
way limited by reference to any other paragraph or the order in which
the same occur or the name of the Company.

The liability ‘of the members js limited.

Every member of the Company undertakes to contribute such amount
as may be required (not exceeding £1) to the Company’s assets if it
should be wound up while he is a member or within one year after he
ceases to be a member, for payment of the Company’s debts and
liabilities contracted before he ceases to be a member, and of the
costs, charges and expenses of winding up, and for the adjustment of
the rights of the contributories among themselves.




| the Subscriber to this Memorandum of Association wish to be formed into a
Company pursuant to this Memorandum.

3
Il

Name and Address of Subscriber

The Secretary of State for Transport
Great Minster House ‘
76 Marsham Street

LONDON SwW1P 4DR

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

Robert Wynne Linnard
For and on behalf of
The Secretary of State for Transport

Dated: ll{,(o[,CJ) :

Witness to the above signature

Ellen Pooley

5 Melody Road
London

Sw18 2QwW




The Companies Act 1985 and 2006
A Company Limited by Guarantee and not having a Share Capital
| ARTlCLES OF ASSOCIATION
OF

HIGH SPEED FIVE (HS5) LIMITEb

PRELIMINARY

A1. References in these Articies to Table A are to Table A of the
Companies (Tables A to F) Regulations 1985 so far as it relates to
private companies limited by shares.

1. Regulations 2 to 35 inclusive, 54, 55, 57, 59, 78, 79, 102 to 108
inclusive, 110, 114, and 116 to 118 inclusive of Table A, shall not apply
to the Company but the articles hereinafter contained and, subject to
the modifications hereinafter expressed,, the remaining regulations of
Table A shall constitute the articles of association of the Company.

H

INTERPRETATION
2. In regulation 1 of Table A, the definition of “the holder” shal_ll be omitted.
‘MEMBERS -
3. The subscribers to the memorandum of association of the Company

and such other persons as are admitted to membership in accordance
with the articles shall be members of the Company. No person shall be
admitted a member of the Company unless he is approved by the
directors. Every person who wishes to become a member shall deliver
to the’ Company an application for membership in such form as the
directors require executed by him.

4, A member may at any time withdraw 'from.the Company by giving at
least seven clear days’' notice to the Company. Membership shall not
be transferable and shaII cease on death.

t

NOTICE OF GENERAL MEETINGS

“

5. In regulation 38 of Table A—

(@) in paragraph (b) the words “of the total voting rights at the
meeting of all the members” shall be substituted for “in nominal
value of the shares giving that right” and

!




10.

11.

12.

13.

(b)  the words “The notice shall be given to all the members and to
the directors and auditors” shall be substituted for the last
sentence.

PROCEEDINGS AT GENERAL MEETINGS

The words “and at any' separate meeting of the holders of any class of

shares in the Company” shall be omitted from regulation 44 of Table A. °

Paragraph (d) of regulation 46 of Table A shall be omitted.

VOTES OF MEMBERS
On a show of hands every member present in person or by proxy shall
have one vote. On a poll every member present in person or by proxy
shall have one vote.

APPOINTMENT AND RETIREMENT OF DIRECTORS

A member or members having a majority of the voting rights of the
Company shall have the power at any time, and from time to time, to
appoint a person who is willing to act to be a director either to fill a
vacancy or as an additional director and to remove from office any
director howsoever appointed. Any such appointment or removal shall
be made by notice in wiiting to the Company and shall take effect upon
lodgement of such notice at the office.

Subject to the agreement of the member or members having a majority
of the voting rights of the ‘Company, the directors may appoint a person
who is willing to act to be a director, either to fill a vacancy or as an
additional director. '

DIRECTORS’ EXPENSES

The words “of any class bf shares or” shall be omitted from regulation
83 of Table A.

PROCEEDINGS OF DIRECTORS

In paragraph (c) of regulation 94 of Table A the word “debentures” shall
be substituted for the words “shares, debéntures or other securities” in
both places where they occur.

The directors, and any committee of directors, shall be deemed to meet
together if, being in separate locations, they are linked by conference
telephone or other communication equipment which allows those
participating, to hear and speak to each other, 'and a quorum in that
event shall be two directors so linked. Such a meeting shall be
deemed to take place where the largest group of those participating is

1




14.

15.

16.

17.

18.

assembled or, if there is no such group, where the Chair of the meeting
is. '

THE SEAL

The words “If the Company has a seal” shall be added before the
words "The seal shail only be used” in regulatign 101 of Table A.

' MINUTES
The words “of the holders of any class of shares in the Company” shall
be omitted from regulation 100 of Table A. .

NOTICES

The second sentence of regulation 112 of Table A shall be omitted.
The words “or of the holders of any class of shares in the Company”
shall be omitted from regulation 113 of Table A.

INDEMNITY

Subject to the provisions of the Act but without prejudice to any
indemnity to which a director may otherwise be entitled, every director
or other officer or auditor of the company may be indemnified out of the
assets of the company against any liability incurred by him in defending
any proceedings, whether civil or criminal, in ' which judgment is given in
his favour or in which he is acquitted or in connection with any
application in which relief is granted to him by the court from liability for
negligence, . default, breach Pf duty or bréach of trust in relation to the
affairs of the company.

4




Name and Address of Subscriber

The Secretary of State for Transport
Great Minster House

76 Marsham Street

LONDON SW1P 4DR

Robert Wynne Linnard
For and on behalf of
The Secretary of State for Transport

Dated: U.(_ ( ot ( ©9

Witness to the above signature

Ellen Pooley

5 Melody Road
London

Swi18 2Qw

e




