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COMPANIES FORM No, 10

Statement of first directors
and secretary and intended
situation of registered office

P!qamis do not Pursuant to section 10 of the Companies Act 1985
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The nama(s) and particutars of the person who is, or the persons who are, to be the first director or

diractors of the company (nota 2) are as follows:

Numo (note 3)

Businass oceupation
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Addrass {nole 4] BURLEA BRITLISH
o 101 GUEER'S ROAD, VALTON-ON-THANES Dato of birth (where applicable)
SURREY Postcoda| K112 51O (note 6} -
Qthar diractorships
LT TEALDY AT »‘.‘F,ur:‘!:?\lthr!i:,ﬂ?\lx—‘* L ST, e L R = LW
I ¢onsent o act o8 director of thae cgompuny named on pago
Signoture R Data 4 Jduwly 987
kit
Name (noto 3) Business occupation
Anthony Bertram BUTLER Planning & Business
Desvnd £33 ent Diroctor
Provious namel{s} {noto 3) Nationality Deg (orporatibyn ple
Adqus {note 4)‘ 222 lhc (cimm‘ule& 7 British
i*@ rﬁ‘h ster Mumre }4 ayswater Date of birth {where applicablet
LONEON Postcode! 192 GAS (nato 6}
Othar duactorshnps ’t '
, 'IQ’}_W gee attached note B

I consent ta act as direstor of m} o~ na«rad on poge 1
i

‘J/\: l!i:

& Swgnaturé AN

M vt b o



Plesdn da not
Wit in
this margin

Plaase complate
Jogibly, praforably
In blnck type, or
hotd block lettaring

dulate if the form ie
signod by the
gubontoes

datots if tha foom is
eigrad by Box agtont on
tahad of e
pubissribhars,

Al tha subaztibers
mudt s eithor
parsonaily or by o
Bt ar pefsang
autheddad 10 oign
tor theen

The nama{s) and particulars of the parson who is, or thy porsons who are,to be tho first secrotary, or Joint
secrotaries, of the company are as follows:

Nbino (notes 3 & 7)

MORAG_MACDONALD
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COMPANIES FORM No. 10 (cont.)
Statement of first directors and

Continuation shaot No 3

secretary and intended situation to Form No.
of registered office (continuation) Company number
Name of company
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particulnrs of othér directorships

Cipla Services Ltd

PosTel Investment Management Ltd
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DIRECTORSHIPS OF MR A B BUTLER

The Dee Corporation PLGC

Kalle Infotec Ltd

Roneo Vickers Ltd

Roneo Vickers (Overseas) Lid
Campagne Du Roneo

The Post Office (Mon-Executive)
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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATTON
or

POST OFFICE COUNTERS LTD

The name of the Company is Post Office Counters Lid
The registored office of the Company will be situated in England.
The objects for ~hich the Company is established ara:

{a) To acquire, by virtue of a Scheme to be made by #he Post
Office under Sectlon 60 of the British Telecommunications Ack
1981, the business carried on by the Post Office whether as
principal or agent flmmedietely prior to the date of the
coming finto force of that Scheme iIn such poarts of post
aoffices au are open to the public and at sub post offices by
the Post Office’s duly appointed agents on it behalf,

s

{(h} To carry on or enpage in any business or activitfes and to do
ary things which may Jawfully be carried on or enpaged in or
done by zhe Post 0ffice in the exercise of 1ts statutory
powers.

(e} To provide such services other thon banking services by
rears of which meey may ke remithted ag it thinks Piu.




ra

(®)

(e)

(£)

(g)

()

To provide, in auch parts of poat offices ag are apen to the
public (whether for the transaction of poatal business or
otherwise), such  services  provided by  means of
telecommunication systems as it thinks fit,

To perform services for any publie telecommunicationg
operator or any subsldiary of any such operator,

To perform services for Her Majesty's Govermment in the
United Kingdom, Her Majesty's Government in Northern Ireland

or the government of a country or territory outylde tha
United Kingdom.

.\

To perform services for loecal authoritfes or national health:
service authorities. |

o
With the consent of, or in accordance with the terms of a
general authorisation glven by, the Secretary of State, ko
perform, dn such parts of pnst offices as are open to the
public for the transaction of postal business, such services
for any operator of a public transport service (within the
meaning of the Transport Aet 1985), or any gubsidiary of such
an operator, as it thinks fit, being services which are
connected with the provision of public paasﬁnger Lrangport
gervicen; and

(1) With the congent of, or in accordance with tﬁk torms of 8

geacral authorisation given by, the Secretary of State, to
psrform, o such parts of post offites as are open to the
public for the transaction of postal business, such services
for such bodies which meet the following criteria as 1t
thinkg (it

(1) any body corporate

{13 which osupplies poods #r gervices by way of

tuninens

{12y  the affalrs of which ore wpanaped by ite weubers
apd



&)

(k)

(1)

{rad

{(i11) the members of which hold office as such by virtue

of their appointment to that or another office by a
Minlgter of the Crown under any enactment;

(2) any passengar transport executive for thw purpeses of
Part 1I of the Tranaport Act 1968;

(3) any statutory water undertaker within the meantng of the
Water Act 1973;

(4) & public gas supplier (within the meauing of Parr 1 of
the Gay Act 1986);

(5) the Britlsh Broadeasting Corporation;

(6) ary body corporate wi. 'a statutory duty to premote and
asslst the maintenance and devulopment of Whn efticlent
supply of any goods or servicee by a hody falling within
paragraphs (1) to (5) above; or

(7) any wholly owned subsidiary of a body Falling within
raragraphs (1) to [6) ahove. :

To provide postal pervicas, including cash on deldivery
services and éelepost sarvices, on ite own behalf and on
behalf of the Post Office or any subsidilary of the Popt’
0ffdse and to perform fov and provide on behalf of the Post
0ffice or any subsidiary of the Past Office such other
services as 1t thinks £it.

To perform for and provide on behalf of such other porsons
ag At thinks tit such services as it thinks fic.

To carry on  business as retailers and ro buy  sell
manufaeture and deal in things of any kind.

To enter {ute rrrangerents with cempanies, firms and persons
for precoting and {nereasing the sale and purchase of pondn,



(n)

(w)

(»)

(q)

{1}

£y

articles ovr commodities of all and every kind and

deseviption, either by buying, selling, letting or taking on

hire, hire-purchase or eagy-payment systems, or by financing
or asailsting such other companies, firms or persons te do all
or any of such lasn-mentioned acts, transactlons and things,

and in such manner as may be necssgary or expedient aml in

connection with or for any of thes¢ puvpoges, to purchage

agroements  (or any vights thersunder), land money, give

Indemnitias, guarantees or securities or otherwise finange or
agslst all or any of such purposes on such terms and in sueh

mammer as may be degirable or expedient,

To xvecedve money on current accoupt, deposit ox on lean or
otherwise on such terms as the Company wmay approve and Lo
employ money and securities in any manner which the Company
may consider expedient. '

-

To collect aﬁﬂ trangmit securities.

To carry on business ae brokerd, agents, managers and
underwriters  of all types and classes of insurance and
re~insurance business, and to arrange, advise Gﬁ or deal in
any type of dInsurance and to offer all services and
facilitdes ead advice concerning Inpurance, -

Te urdurtake and egecute trusts of all kinde and to undoxiake
the office of trustee, custodian trustee, exccutor or
administrator and to undertake and exccute trusts of all
kinds and In parvta.ular to act s truetee of &ny deoads
considtuting or securing aty debentures, debenture stock or
ather securitiss or obligations.

To aer as apgents consulisnis or advisers {n relution to or dn
conpection with the monggemant ard dnvestrert of money and
all aspectn of pension motters,

T earyy op the business of haoking in Gll {ts anpeety and to
transact gud do all marters and things {neddental theretn or
which =iy of ony tinme hereafter be wpual b eoartetfon with



the business of banking os dealing in money (in any currency
whatsoever) or gecurities foc money and, In particular, to
lend apd advance money or give credit to any  oompany oy
person, whether in the United Kivgdom or elacwhere.

(t) To aet as agents for the collection and recelpt of money and
generally to act as agents and render servieces for othery.

(W) 'To fssue, and transact businecas in regpect of, all typos of
bankers cards and credit cards,

(v} To form; subsidise and promote compandes for the purpose of
carvying on any business within the objocts of tha Company
and to act as a holding and co-ordinating company.

3.92 To purchase, take on lease or in exchange, Wire oxr otharwise
acquire and hold, for any esgtate or interest, and manage any.
lande, bulldings, servitudes, easements, rights, privileges,
concessilons, machinery, plant, stock—in-trade and any heritable or
moveable real nr personal property of any kind.

3.03 To purchase or otherwise acquire any patenﬁs, brevets d'invention,
leences, copcessions, copyrighte, trade marks, designs and cha
like, conferring any exclusive or non-exclusive or lmited vight
to use, ox uny secret or ather iInformatfon as to any invention,
procepy or development which may seewm to the Company sapable of
being uwsed for any of the purposes of the Company, or the
acquisition of which may seem caleulated directly ox Inddxeatly to
beaefit the Company, to use, exercise, develop, grant licences in
reapect of or otherwise turn to account any of the same and with a
view to the working and development of the same to carry on any
busineas whatsoever, whether manufacturing or otherwise, which the
Company may think caleulated directly or indirectly to achieve

these ahioects.

4,064 To  form, promote and  assist  companies, syndicates or
other badies of a1l kinds nud Lo iseue on comminsfon or otherwise
underwrite, subseribe for and take or guarantee the paymont of any
dividend or inteérest on any shares, stocks, debentursg or othor



k8

3.05

3.0¢

3.08

3.09

9,160

capital or seeuritics or obligations of any such companies,
syndicates or other bodies, and to pay or provide for brokerage
commission and underwriting in respect of any such igsue.

To enter into partnerships or inte any arrangement fox sharing
profits, union of interests, co~operation, reciprocal concessions
or otherwise with any parson or company for the purpose of
carrying on business within any of the objects of the Company,

To carry on zny other business which may seem to the Company
capable of beilng conventently carried on in connection with the
preceding paragraphs of this Glause or calculated directly or
indirectly to enhance the value of or render profirable any of the
Conpany's property or rights.

To purchase or otherwlse scquire and undertake all or any part of

the business, property, liabilities and transsctions of any . person
or company carrying on aay business which this Compiny s

authorised to cdrry on, or possessed of property sultable for any

of the purposes of the Company.

Ta develop, work, dimprove, mznage, lease, mortgage, charge,

pledge, turn to account or otherwise denl with all ox any part of

the property of the Company, to surrender or accept surrender of

any leage or tenancy or rights, and te sell the property of the.
Cowpany, or any part thereof, for such consideration as the

Company may think fit, and in particular for cash or shares,

debhentures or securdties of any other company.

Te construct, erect, malntain, alter, replace or vemove any
buildinga, works, offices, erections, plani, machinery, tools, or
equipment as way scem desirable for any of the businesses ov in
the interents of the Company, and to buy, sell and generally deal
in any plant, tools, machinery, goods or thinps of any deseriptien
wilch may be convenfently dealt with in comection with any of the
tompany's ebjoeeta.

To entexr into, corey o and participate in fivanedal transeetions
aud eperaticua of all kinde and co take any steps which mav be




tongidered expedient for carvydng lnto effect such transactions
and operatdons including, without prejudice to the generality of
the foregoing, borrowing and lending money and entering dnto
contracts and acrrangements of all kinds,

3.1 To borvow or raise money in such manner as the Company shall think
fir and in particular by the fssue (whether at par or at a premium
or discount and for such consideration as the Company may think
fit) of bonds, debentures or debenture stock (payable to bearer or
otherwlse), mortgages or chavges, perpetual or otherwise, and, 1§
the Company thinks fit, charged upon all or any of the Company's
property (hoth present and Ffuture) and undertaking including Lts
uncalled capital, and collaterally or further to gecure any
obligations of the Company by & trust deed or other assurance.

3.12 To guavantee ox otherwise support or securs, elther with or
without the Company recciving any consideration or advantage and
whether by personal cuvsnant or by wmortgaging or charging all or
part of the undertzking, property, assets and rightas present and
future and uncalled capltal of the Company or by both such methods
or by any other means whatsoever, the 1liab{lities and obligatioms
af and the payment of any moneys whatsoever (including but not
limited Lo capital, principal, premiums, interest, dividunds,
cogts and expengses on any stocks, shares or securities) by any
person, firm, company or other body corporate whatsoever ineluding
but not limited to any company which is For the time being the
kolding company or a subsidiary (both as defined by section 736 of
the Gompanies Act 1985) of the Company or of the Company's holding
company or 15 controlled by the same person or persons as control
the Cempany or is otherwise assoclated with the Company in its
businese.

3.13 To grant Indemnities of every description and to undertake
nhligations of every deseription.

X.14 To pay copmlosion to and remunerate ohy person of company for
pervices rendered In underwriting or placing, or assisting to
uaderwrite or place, any debentures or other security of the
Company, or in or about the conduct of {ts business,



3.15 To pay for any property or vights acquired by che Company aeither
in cash or by any securities which the Company hasg powar to Jssue,
or partly in one mode and partly in another and generally on such
tetms as the Company wmay determine,

3. 16 To accept payment Ffor any property or rights sold or otherwlse
disposed of or dealt with hy the Company, either in cagh, by
Lostalments or otherwise, or in fully or partly pald-up shaves of
auy company or covpoxation, with or without deferred or preferred
rights d4n respect of dividend or repayment of capical or
otherwise, or in debenturecs or mortgage dehenturas or debenture
stock, mowtgages o other seccurities of any company or
corporation, or partly in one mode and partly fn another, and
generally on such terms as the Company may determine.

3.17 To distribute among the members in specie any property of the
Company or any proceeds of sale, disposal or realisation of any
property of the Company but go that no distribution amounting to a
reduction of capital be made except with the sanctdon (4f any) for
the time being required by law.

3.18 To subscribe for, purchase or otherwlse ncquire, take, hold, or
sell any shdares or stock, bonds, debenture stock, or other
securivies or obligations of any company and to dnvest ot lend any
of the moneys of the Company not immedintely required for its
operations dn such manner, with or without security, und whether
at home or abroad, ag the Company may think fir.

3.19 To amalpamate with any other company whoge objects are or include
objects similar to those of the Company &and on any terms
whatgoaver,

3,20 To procure the Company te be repistered or recogniged In any
eountry or place nbroad.

3.21 To enter 1uts auy errangements that may seem cotiducive te the
Company's  objects  with any  governments oy authorities
internatiemal, auprere, wmunicipal, local or othervipe or any
corporatiens, conpdaniles, powerg, trode acsociations or funds br




3.23

3.24

3.25

any of them, and te obtain from any such government, authority,
corporation, company, peyvszon, trade association or fund, any
charters, contracts, decrees, rights and privileges and
concessions and to carry out, exercise and comply with any such

charters, contracts, decrees, rights, privileges and concessions,

To take all necessary and proper steps in Pavllament or with any

government or authority, internatdonal, supreme, municipal, local

or otherwise for the purpeoses of advancing the Compuny's interests
gencrally and in particular of the purpose of carrying out,

extending or varyiug the objects and powers of the Company or

alterdnp Jdts constitution and to oppose any procecdings or

applications which may scem caleulated directly or ludirectly to

prejudice the Company's intercsts.

[
Y

Te appoint any person or pexsons, drm or £irms, company ov
companles to be the atterney or agent of the Company and to act as

agents, managers, secrecaries, contractors or In similoxr capaciwy.

To insure the life of any pergon whe may, in the opinion of the
Company, be of value to the Company as having or holding for the
Company interests, goodwill or influence or other arleis and to
pay the premiums on such insurance.

To establish and maintain or procure the edgtablishment and
maintendnce of contributory or non~contributery pension or
superasnnuation funds or schemes for the benefdt of the peraons
referrad to below, to grant emoluments, penglons, allowances,
donationsg, gratuities and bonvses to such persons and to wake
payments for or towards insurance on the life or lives or such
persons; to establish, subsidise, subseribe to or otherwlse
gupport any institution, associatien, gociety, «lub, other
eatablishment, ov fund or scheme, the support of which may, iIn the
opinien of the Company, be calculated directly or indirectly to
benefit the Company or any such persons, ov may lie codnected with
any place where the Company carrled on business; to institute and
paintain ooy {ustitution, asgsoclatien, scelety, club or other
ostabl{uhment ar profit-sharing scheme ealeulated to advanee the
intereats of the GCenpany or cuch pergons; to fodn, partielpate an

ard subaidice or assist anv ssseriation of eppleyere or employees
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3.26

3.28

or any trade association; and to subsgeribe or guarantee money for

charitable or benevolent objects or for any public, general or

useful object or for any exhibitiony the gald persons are any

persons who are ox were at any time in the employment or servieo

of the Company or of any company which 18 for tha time being the

holding company or a subsidiary (both as defined by sectlon 736 of
the Companles Aci 1985) of the Company or of the Company's holding
company or is otherwise assoclated with the Company in dts

business or who ave or were at any time directors or officuers of

the Company or of such other company as aforesald, aund holding or

who held any salaried cmployment or office 1o the Company or such

other company, and the wives, widows, families or dependants of

any such persons.

To take, make, execute, enter into, commence, earry on, prosecute
or defend all steps, contracts, agrecmenks, ncegotlations, Legal
and other procecdings, compromises, arrangements and schemes, and
to do all other acts, matters and things which shall at any time
appear conducive or expedient for the advantage or protection of
the Company.

Te o all or any of the things described in the preceding
paragraphs of this Clause {n any part of the world and elther ag
principals, agents, contractors, trustees, or otherwise, and
either alone or in conjunction with others.

To do all such acts or things as are incddental or conducive to
the attainment of the above abjects or any of them.

It 18 hereby declared that:

fay the word “company' din thie G&aﬁme, except where uged 4n
reference to the Cospany, shall be deemed bto Include any bLody
eorporate, partnerchip er other body af persons, whether
fnearporated or not ineorporated, and whether domieiled in
the Mnited Kingdon or plsevhere, ond whether now existing or
voreatter to be formed; and
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(b) the objeets set forth in each sub-clouse of this Clavse and
in  each gparagraph of each sub-clause shall not  be
restrictively construed but the widest interpretation should
be given thereto and they shall not, except where the
context expressly so requireg, be in any way limited or
restricted by application of the ejusdem generis rule or by
reference to or inference from sny other object or objects
set forth in such sub-elause or such paragraph of such
sub-clause or from the terms of any other sub-clause or any
other pavagraph of any sub-clause or by the name of the -
Company; none of such sub-clouses or such pavagraphs of guch
gub-claugses or the object or objects therain specified ov
the powers thereby conforred shall be deemed subsidiary or
aneillary to the objects or powers mentioned in any other
sub—clause or any other paragraph of any other sub-clouse,
but the Company shin]l have Full power to exercige all ox any
of the objects conferred by and provided in each of the gadd
gub-clauses and the sald paragraphs of the sald sub-clsuses
as L1f each sub-clause and each paragraph of each sub-clause
contained the objects of a weparate company.

4. The liability of the members is Llimited.

5. The share capital of the Company is £50,000 divided into 50,000
shares of L1 each.



We, the geveral persons whose names, addresses and deseriptions are
subseribed, are desirous of being formed into a Company in pursunance of
this Memorandum of Assoclation and we respectively agree to take the number
of shares in the capital of the Company sot opposlte ouf respeckive naines,

) Ry AT My i A S e
ST SRR A T o ST L 2 TR AT g Pl R M Tk

Number of

Shares taken 3

by each :

NAMES, ADDRESSES AND DESCRIPTIONS Subgeriber %

OF SUBSCRTBERS (in words) 1

'

o

The Post Office Forty nine ﬁ?
33 Groavenor Place, LOBDON SWIX 1PX thousand, yi}
nine H

A - hundred i
;V( e t’i""‘af"] twﬂkﬁww‘ka‘&)hﬁw‘w and nineny Ei ,
nine e

RN

Sir Renald Dearing ' One , %1
33 Claremont Road, SURBITON, Surrey K16 4RI 1
]

Chalrman of rhe Post Offdce I
<

— il

. i

' \ ! ’3!

~n_m4\ }

: i B

i

1

14

g

‘N

1

2

i

a8

[N v
el | J

DATED thiz 29 J....l_.j 1957

S

WITNFSS to the above Signatures:

‘; {Z A P X WS .
- ‘_’,‘..Z"’“‘/ :
B 7ot dc.

rﬁf eie i prpl
Hrpfldniy  Hovsd
(kwgﬁyéh&wg<f%ﬁﬁﬁf
L ey« H Sam aqe
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THE COMPANIES AGT 1985

e

COMPANY LIMITED PY SHARES

ARTICLES OF ASSOCTATION

or

POST OFFICE COUNTERS LTD

1. OTHER REGULATICONS EXCLUDED

1.01 No regulations for management of n company set out &n any schedule
to any statute or statutory instrument concerning companies shall
apply to the Company, but the following shall he the Articles of
Association of the Company.

2, INTERPRETATION

2.01 In these Artiélee the following expressions have the following
meanings:
Expression Meaning
"A" Directors and ~ the respective meanings ascribad by
"B" Directors Article 9.03
Ace the Companlcs Act 1485,
Articles these Articlesn of Ansoedatfon an

altered from time to time,



Auditors

Board

clear days

Company

dividend

executad

holder

Instrument

ronth

Office

the auditors for the time heing of
the Company.

the Board of Direetors for the time
belng of the fompany or the
Pirectors present at & duly convenod
meeting of Directors at which a
quorum a8 gpecified  in  thesa
Articles 1s present,

{(in relatior-to the peried of a

notice) that period eoxcluding che
day when the notdee 1o given or
decmed to be given and the ﬂn%,for
which At is given or on whiﬂhfit 18
to take effect. i

Post Officc Counters Ltd 1/

includes a distribubtion and a
benua, i1f not inconsiatent with the
subject or contaxt,

Includes any mode of execution.

(in relation to shares) the member
whoge name d1s  entered in  the
register of wmembers as the holder of

the sharesr.

an instroment pigned ond delivared
as provided in Article 2.02,

palendar month.

the regintered office for the btive
being of the Company.



2,02

paid up

Regluter

Seal

Secratayy

Statutey

United Kingdom

writing

year

pald up or credited as paid up In
respect of the nopinal amount of a
share.

the register of members of tha
Company,

the common seal of whe Company,

the seerctary of the Company or any
other person appointed to perform
any of the dutdes of the geeretary
of the Company iIncluding a joiut,
temporary, asglstant or deputy
secretary.

the Companics Act 1985 and any
statutory modification or
re~enactnient theraof Ffor the time
being in forece and every other Act

for the time bedng 4n forge

concerning companies and affecting
the Company.

Grgat Sritain and Northern Yraland.

includes printing, typewriting,

lithegraphy, photography and any
other mode or modes of prfesenting or
reproducing words in a viaible forn.

year from lst Junuary to 3lst
Becewber inelusive,

v

Where, for the purposes of theae Artdclen, any direction,
appointment, approval or removal may be made, or any termg may be

apecified, by the Post Office, that direction, approval or removal
and thoge terms shall be specifled, givew or

shalt be made,

affected by an instrument sigpned by the Chalrman or the fecratary
for the tire boing of the Post Office and shall be effeceive when

s




2.03

2.05

2.06

3,

recelved peraunally by ghe Secratary of the Company or when

delivered to the Gffice (whickever shall flrst cecur),

Words importing:

(a) the gingular number anly include the plura) number and wiee
versaj;

(b) the masculine gender only dnclude rhe feminine gender:

(¢) porsong include partnerships, firms, trusts apd nofﬁordﬁionﬁ,

References to:

(a) any section - provision of any Statute, If not Inconafatent
with the subject or context, include any corvesponding op
substituted section or provision of any  amending,
consolidacing or replacement Statute; |

(b) an Article by number zre to the particular Axticle of these
Articles. ’

Subject as aforesaid, any word or expression defined 4n the
Statutes (excluding any statutory modiffecatdion thereof not in
force when these Articles become birding en the Company) shall, 4if
net dnconsistent with the subjlect or context, bear the sume

N

meaning 4n these Articles.

The headings are inserted for convenisnce oaly and shall not
affect the construction of these Articles,

BUSTHESS

Subdeet te the provisions of these Articles any braneh ar kind of
business which the Company fn cither expressly or by {mplication
authorisnd te undertake may be wndertaken by *he fvard at suel
time or tires ag it ghall think £it, and Further may be uaffered
by it te be in ahevanee, whether sueh branch or kind of businens
ray have been artuclly commenced or noty oo long as the Boatd may
de;m it evpedient not to commence or proceed with the nane.

5

-




3.03

5.04

REGTSTERED OFFICE

The Cffies shall be at such place {n England or Wales oa the Bonrd
shall from time to time appoint.

SHARE CAPITAL

The shar"capitnl of the Company is £50,000 divided dInto 50,000
Shares of Y1 aseh.

Subject to the provisions of the Statutes relating to authority
and to any directions which may be glven either purauint to
Article 13.02 or by the Company in General Meeting, shares in tha
criginal capital of the Company and any shares hereaftar areated
shall be under the control of the Roard, which may allot, grant
options over or otharwise disprase of the same to such PELSONS On
such terms and at such times &s the Roard may think proper,
provided that no shares shall be issued at a discount.

Without prejudice to any special rights attached o any existing
ghares, and subject to the provislons of the Statutes and of thage
Articles, any sghares may be dissued with sueh righta orv
restrictlons ss the Company may from time to time by Ordinary

Regolution determine,

Except as othexwise expressly provided by these Articieelor a4
required by law or as ordered by a Court of competent
Jurisdiction, no person shall be recognised by the Company au
holding any share on any trust, and (except ag aforesaid) the
Company shall nat be bound by or recoguise (even when having
notice thereof) any intercat in any share except an absolute right

to the entirety thereof in the holder,

Upon becoming the holder of any sharett every aémber shall he
entitled, without payment, to recelve within two months aftoer
allotwent or lodgment of & transfer (ualess the conditionn of
issupe provide for a lenger incerval) one certificate under the
Geal for all the sharer of each class registered In his mare,
gpecifying the number, clacs, ond digtinguishing numbers (1§ suy)

L
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5.06

5.07

5.08

5.09

of the shaves in respect of which it 1s Lssued and the amount or
respective amounts paid up thercon.

Every certificate for shares or dehentures or repregenting any
other form of security of che Company shall, in accardance with
Article 21, be issued under the Seal.

The Board may, in 1ts absolute digeretion, and without astlguing
any reason, refuse to register & transfer of any share,

In case of the death of a member his share shall farthwith”be
registered in the name of, or in the name of a nominee of, the
Post Office.

The Compaiy in General Meeting may from time to time:
{a) by Ordinary Resolutionm:

(L consolidate and divide all or any of its share
capital into shares of larger nomingl amount than

lte exigting shares;

(1L cancel any shares which at the date of the passing
of the vesolution have not been taken ar agrecd to
he taken by any person, and diminish the samount of
its share capital by the amount of the shares so

cancelled;

(14d) subject to the provisions of the Statutes,
sub~divide its shares or any of them into whares of
smaller amount and the tvesolution may determinie
that, as botwsen the shares resulting from such
sub-divigion, any of the shares may have any such
preferred or other special rightv ever, or may have
guch deferred rights or bz subjeet tv any such
restyictions as compared with, the othera ag the
toapany has power to attach to uniggued ovr new

gharess



5.10

6.01

6.02

£.03

(b) subfect to the provisions of the Sratutes, by Special

Regolution reduce its share capltal or any capltal redemption
reserve or share premium account 1in any maunar.

The Company In General Meeting may from time to time by Ordinavy
Resolution increase its shave capital hy the creatdon of new
shares, such new capital to be of guch amount and te be divided
Into shares of such respective amounts and to carry such specinl
rights (1f any) or to be subject to such restrictions (if any) aa

are referred to in Article 5.03 as the Genersl Meeting rosolving
on such increase may prescriba,

GENERAIL MEETING

The Company shall in each year hold a General Meeting as 1ts

Annual General Meeting in additlen to any othor wmeetings in that

year. Not more than 15 months shall eljuse botwesn the date of

one Annual General HMeeting of the Company and thnt of cthe uext.

The Annual General Meeting shall he held at such time ond place aa
the Board shall determine. ALl General Mestings, other than

Annual CGeneral Meetings, shall be called Extraordinary General

Heetings.

The Board may call an Extraordinary General Meeting whenaver it
thinks fit, and Extraordinary General Meetings shall also be
convened on such requisition, or in default may be convened by
such requieitionists, as provided by section 363 of the Act. The
Board shall on requisition proceed to convene an Extraovdinary
General Meeting Ffor a date not later than eight weeks alter
receipt of the requisition. TIf there are not within che United
Kingdom sufficient wmembers of the Board to convene a General
Meeting any Director, or any member of the Company, may call a

General Meeting.

In the case of an Annual General Mesting or of a weeting couvened
for the purpose of pagsing 2 special Resolutien, 71 elear dayo’
notice at the least, and in any ather case 14 elear davs' notiee
at the leasct, specifying the place, the day and the hour of
mecting and, in the case of speeinl businens, the general natwre
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7.01

of such business shall be g

iven in manner heyeinafter mentioned to
the Auditorsg,

the Directors, all persons entdivtled to a share 4n
consequence of the death or bavkruptey of n member, and to such
persone as are under the provigions of these Artielen entitled to
receive notice of General Meetings from the Company, but with the
consent of all persons for the time being entitled as aforesuid,
or of such proportion thereof as is prascribed by section 369(1)
of the Act, a meelbing may be convened on a shorter notice, and dn
such manner as such persons may approve. ‘'lhe accidental omlasion
to glve such notice to, or the non-recedpt of sweh netice by, any
such person shall not dnvalidate any resolution passed or
proceeding had at any such meeting. Every notice convening an
Annual General Mecting of the Coupany shall describe the macting
as an Annual General Meeting,

PROCEEDINGS AT GENERAL MEETINGS

All business that is transacted at an Extvaordipary General
Meeting shall be deemed special and all business that s
transacted at an Annual General Meeting shall also be deemed
special, with the exception of:

(a) declaring a dividend;

(b) the consideration of the accounts and balance sheet and the
reports of the Directors and the Audivows and any other

documents required to be annexed to the balance sheet;
(¢) the clection of Directors;
(d) the fixiog of any fees payable to the Directors;

(e) the re-sppointment of the Auditora retiring (unlens thaoy werd
lost appointed otherwise than by the Compauy in Ceneral
Meeting) and the fixing of the remunevation of the Aunditors
or the determining of the monner in which such remunerating

4z to be fixed; and




PR A A S o i e et

it e

- ez

e A = At e e e

7.02

7.03

7.04

7.05

(£)  the taking of Authority by the Board to allot relevant
securities pursuant to section 80 of the Act,

J
No business shall be transacted at any General Meetdng unless a

eds to business, For all
purposes the quorum shall be not less then 2 members entitled to
vete upon the business ta be transacted

quorum is present when the meating proce

» each being a member or q
Proxy for a membar or g duly

carporation.

authorised veprescntative of a

The Chairman (if any) of the Board ghatll pregide at every Geperal
Mecting of the Company. If there be no such Chatrman or If at any
meeting he shall not be Present within 15 minutes after the time
appointed for holding the same the Directors preaent shall choosn

one of their number to act, or if there be only one Directoy
present he shall be Chafrman.

A Director shall, notwithstanding that he 1ig net a memher, be -
entitled to attend and speak at any General Meeting,

The Chairman may, wit'. the consent of a meeting at whieh g quorum

1s present, and shall, if so directed by the meeting, adjourn ary

meeting from time to time (or sine die) and from place to place ag
the meeting shall determine. Where a meeting ds udjourned sine

die the time and place for the adjourned meeting shall be fixed by
the Boavd. Whenever a meeting 1s adjourned for 14 days or wore or
sine die, 7 clear days' notice at the least, specifyiﬂg the place,
the day, and the hour of the adjourned meeting and the general

nature of the business to be transacted shall be given in the same
manner a8 in the case of an original mepting. Save as aforesaid,

no member shall be entitled to any notice of an adivurnment oy of

the business te be rtransacted at any adiourned mecting., Mo

business shall be transacted at any adjourned mecting othoer than

the business vhich might properly have been transacted at the

mneeting from which the adiournment took place,
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8.01

8.02

8.03

8.04

8.05

VOTES OF MEMBERS

Subject and without
voting for the time
time being forming

prejuddice top any rights or restrictlions as to

being attached to any clesa of shares for the

Part of the capital of the Company, at any
General Meeting on a show of hands every member wha (being an
individual) is present in person or (bedng a

corporation) is
present by

Proxy or by a representative duly authorised under

sectlon 375 of the Act, not being himsclf a member entitled to

vote, shall have one vote, and on a poll every member prasent in

by representative or by proxy shall have one vote for
every share of any class of which he is the holder.

person,

On a poll votes may be given elther personally or hy proxy,

Any person (whether a member of the Company or nct) may be
appointed to act as a proxy.,

Any corporation which 1s a memher of the Company way, by
resolution of its directors or other governing body, authorise
such person as it thinks fit ko act ag its representative at any
meeting of the Company, or at any meeting of any ¢lass of memboirs
of the Company, and the person so authorised shall be entitled to
exercise the same powers on behalf of the corporation whilch he
represents as that corporation could exercise if 1t were an

Individual member of the Company.

A resolntion in writing executed by or on behslf of cacl: member
wvho would have been entitled to vote upon it If it had heen
proposed at a general meeting at which he was present shall be ag
effectual as if 1t had been pasped at a general meeting duly
convened and held and mey consist of several instruments in the
like form each execcuted by or on behalf of one or more pembers., A
resolution in writing in accordance with this Article B.,05 shall
be deemed to have been duly executed on behalf of a corporation {f
signed by one of its directors or its sezretary. In the ecase of n
share held Ly joint helders the signature of any one of then sghall

be suffieient For the purposes of thig Artiecle,
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2.01

9,02

$.03

10.

10.01

10.02

10.03

DIRECTORS

Unless atherwise determined by Ordin

Ary Resolutlon the number of
Directors ghall not be less than 2 hovr more than 20,

A Director shall not be required to hold any qualification shares,

Each Director shall be elther an mpn

Director ar g "p Direetor.
A Director shall be an AN

Director 4f the Poat Office shall sp

specify dn the instrument of appointment or ghall otherwipe 6o

direct and all other Directors shall pe "p Directors,

DIRECTORS' REMUNERATION

The Divectors shall be entitled to receive by way of feos for
their services 1n each year such sum (if any) as the Company in
General Meeting shall from time to time determine, sueh sum
(unless otherwise directed by the resolution by which 4t 48 vated)
to be divided among the Directors in such proportions and in such

manner as the Board may agree and failing agreement equally,

except that in such event any Dirsctor holding office for less

than the whole of the relevant perded in raspect of whicn the feog
are pald shall only rank in such division in proportion to the

time during such pariod for which he has held office.

The Directors shail also be entitled to be repaid all travelling
and hotel expenses dncurred by them regpectively In or about the
performance of their duties as Directors, including theds expenses
of travelling to and From Board Meetings, Committee Moctinps or
General Meetings or separate meetiogs of the holders of any clasn
of shares or of debentures of the Company or otherwise incurred

while engaged on the businress of ciie Compdny.

If, by arrangement with the Board, any Director slinll perform or
render any gpecial duties or services outside his ordinary duties
as a Director, the FKoard may pay him special remuneration, in
additfon to any fees or ordinary remuneratien, and sech special
remuneratien may be by a lump sum or by way of galary, earminddon,
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11.01

11.02

12.

12.0}

participation In profits or otherwise as may be arvanged, and

shall be charged am part of the Compnny's orvdlnary working
cxpenseq,

APPOINTMENT AND REMOVAL OF DIRECTORS

Subject to Article 9.01, but without prejudice to the powers of
the Company under section 303 of the Aet fo romove & Director by
Ordinary Resolution, the Posgt 0ffice shall have the power from
time to time by Ingtrament to appoint any person or persens as a
Director or Directorn and to remove from offica any Dixector
howsaever appointed.

The office of a Director chall be vacaced if:

(a) a receiving ovdexr 1s made apainst him orv he makes any
arrangement or composition with his creditors generally; or

(h) he ceases to he a Divector by virtue of any provisions of the
Statutas or thereunder or he becomes prohibited by law from
being a Director; or

(¢) by notice in writing to the Company he resigns his office; ov

(d) he is removed from office under Article 11.01.

DIRECTOR CONTRACTING WITH THE COMPANY

A Dircctor who 4o in any way directly or dndirectly dnterested in

o eontrac or other arrangement wade or proposed to he made by the
Company, or in @ contract made or proposed te be made by n

subsidiary of the Company which {s brought up for rongideration by
the Company sball dioclese the nature of his dnterest at 4 meeting
of the Board; and the disclosure shall be recorded In the minutey

of the wmeeting, and the Direstor shall not take sny part In any

deliheration or decision of the Board with vespeet to that

contract oy arranpesent.
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12.02

12.04

12.08

For the nurposes of Article 12.01, a general notice given nt a
meeting of the Board by a Direetor to the effect that he 1s a
memher of a specified company or firm and is te be regarded nag
Interested in any contract or arrvangement which may, after the
date of the notice, be made wich the company er flrm, shall be
regarded as a sulficlent disclosure of his interest in relation to
any contract or arrangement go made ov proposed to be so mada.

A Director need not attend in persen at a wecting of the Board in
order to make o digclosure which he ig required to moke under this
Avcicle I3 1f he takes rveasonnble steps to secure that the

disclosure is made by a notlee which is brought up snd read at the
meeting,

A Blroctor shall (in the absence of some other materinl dnterest
than 13 Indicnted below) be entitled to vote {and be counted in
the quoxwm) In respect of any resolution concerning sny of tha
following matters, namely:

(o) ony proposal concerning the adoption, wmodification or
operntion @f 8 superannuation fund or gcheme or retirement,
death or digability benefits schemes under which he wmay
benefis and which has bean approved by or 15 subject to and
conditional on approval by the Roard of Inland Revenua for
taxation parposes;

{b) uny contract or arrangement with the Pogt Office or any
suhsidiary of the Post Offico (other than the Company or a
subsidiary of the Company).

1f any question shall ariee st any meeting s to the materinlity
of a Director's interest or ag to the eatitlement of any Dirvector
to vote and ouch guestion s mnot reselved by his weluntarile
agreeing to abstain from veting, such question shall be referred
to the Chafrman of the neeting and hids ruldnp shall be fingl and
coneluaive, exeept 1n a case where the pature or extent of the
{nterceat of the Nrecter eoncarned bag not been falrle diseloged.
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12,06

12,07

12.08

13.

13.01

Subject to the provisions of the Statutes the Company may, hy
Ordinary Resolution, guspend or relax che provisfons of thig
Article 12 to any extent, elther generally or In reapect of any
partieular matter, ¢r ratify any transaction unt duly nuthorised
by reason of a contravention of this Article,

A Director may ue or become a dircctor or other offfecer of, or

otherwise interested in, any company promoted by the Company or 4n
which the Cowpany may be interssced as shareholder or otherwise,

and such Director shall be accountable to the Company for any

remuneration or other benofits received by him as a director oy

officer of, or from his interest in, such other company unlese the
Company otherwlse directs,

For the purpuse of thls Article 12 an Interest of a perdgon who Lo,
for the purpose of ths Statutes (excluding any nstaturory
modification  thereef not in force when this Article becomes
binding on the Compnny), connacted within the meondng of mection
346 of the Act with a Director shall be treated ss an interent of
the Director.

POWERS AND DUTIES OF DIRECTORS

Subjeet as provided in these Arcicles, the business of the Compauy
shall be monaged by the Bosxd, which way exercise all cuch powery
of the Company and do, on behalf of the Company, all such avea ag
may be exereised and done by the Company and as are not by the
Statutes or by these Avticles required to be exercised or dene by
the Company in General Meeting, subject nevertheless to thae
provisiony of the Statutes, the Memorandum of Assoclation of the
Company and of these Articles ond to any direstions glven by
Special Besoluction or pursuant to Artdcle 13.52, but ne alteration
of the Memorandum of Asseciation of the Company or »f theoe
articles nor any such direction shall dnvalidate any prier get of
the Board whieh would have been voldd 1F sueh alteration had net
been made or if cuch direction had not heen givet, The general
powern piven by this Arédele 13 shall not be Hodted ot reatrietod
v any special suthoriey or powver glven to the Board by any othor



Aad

13.02

13.03

14

14.01

15,

F5.01

Article and a meoting of the Board at which a quorum s preaent
may exerclse all powers exercigable by the Board,

The Post Office may at any tdme and from time tn time divect by
Instrument thea Company to do or (as the cage may be) te refrain oy
desist from doing any specified things and the Beard shall

forthwith use every endeavour and procura the Cempany to use every
endeavour to gilve effect thereto.

The Company, in such manner ard at sueh times og the Pant Uffice

may specify by Instrument, shall Ffurndsh the Post Office with auch
informacion:

fr) a# the Poat Office may go spacify, and

(b) as the Company has or can reasonably ba expected to obtain

with respect to such wmatters relating to the Company and its
ay' Adiaries (within the meaning of section 736 of the Act) for

- the ~ime being or the activities (past, present or future), plang

yroperties of any such company as the Post Office may so
fy.

STORS' BORROWING POWERS

The Board may exercise all the powers of the Company to borrow
money and to mortgage or charpe its undertaking, property ond
uncalled capital or any part therecof and to issve debentures and
ather securitics, whether outright or as eclluteral pecurity for
any debt, liability or obligatdon of the Company or of any thixd
party.

MANAGING DIREETOR AND OTHER APPOINTHFNIS

Subtect to the proviofons of the Statuten and gubiert to apy

Aroction which wav be plven by Ingstrurent pursvant to Artiele

i3.02, the Brovd rmay appoint aoy one or < ore of thelr number o
the affice of Mareping Mrectnr andfor ouch uther exeeative offfce




16.

16.01

16.02

R
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+

17,0}

in the management of the business of the Company or place of

profit under the Company, exeept that of the Auditors, as it may
decide and may enter futo an agreement or arrangement with any
director for his employment by the Company or for tho provision by
him of anv services outside the seape of rhe ordinary ducies of a
director. Any such appointment, agreemeut or arrangement may bo
made for such period (pubject to the provisions of sectlon 319 of
the Act) and on guch terms asg to remuneration and otherwise as the
Boord thinks fit, and the Hoard may revoke puch appointment,
Agreement or arrangement but without prefjudice to any clﬁim'ca
damages for breach of the rcoutract of service batween the Director
and the Company. The Board may vest in such Monaging Diveotey oy
such other executive officer such of the powers hereby vested in
the Board as it may think fit, and such powers may be made
exercisable for aueh parfod or periods, and on such condirdans and
subject to such restrictdions, and general™v on such terms us Lo
rvemunexation and otherwise, as it may determine. The vemuneration
of a Managing Director or such other officer may ha made pavable
by way of salary or commission or participation iu profics, or by
any or all eof those modes, or otherwise as may ba thought
expedlent and Lt may be made a term of his appointment that he
shall recedve a pension, gratufty or other benefit on his
retizement. Nevertheless all of the forepodng pewars shall be
subject to the terms of any Instvument,

EETIREMENT OF DIRECTORS

No Director shall be required to retire by rototion.
The Beavd shall ot have the power to appoint or remove Dirvectors.

PROCEEDINGS OF, DTRECTORS

A Dlrector pay and, on request of o Direetor, the Sceratary shall,
at any time call a moeting of the Roard.

It shall not he veresgory to pive notie~ of a oard Heetirp ta nny
Birector ulo iu absent frem the United Eingdon.
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17,04

$7.05

17.06
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18.01

18.07

The Board may regulate its procecdings ag it thinks [ic.

Until othervise determined hy the members in general weeting, two
Direcrors (ome of whom shadl be an "A" Divector and present
throughout the meeting and one of whom shall be a "RY Director
presunt at the commencement of the meeting though not uecessarily
rresent through the meeting) sholl be a quorum,

Questlons arising at any meeting shall be decdded by a maiority of
votes. Nevertheless if tha Chalvwan or (1f the Chailrman shall not
be present at the meeting) tha mogt senilor (by date of appninnmgnt
as an "A" Director) of the "A" Directors so uresent shall utaﬁg
that he ¢r she g voting ughina: a pavticular rasdlewlon dn his Ex
her capacity as an "A% Director'chac resolution shall be deemod
not t¢ have been pagged.

fn case ﬂf‘énlequality of votea the Chalrman shall bave o sccond
or casting vote.

A vesolution in writing signed by all the NDirectors shall be ng

effective for all purposes as u resolution pagsed ds a meating of

the Board duly convened, held and constituted and way consist of
sovernal documents in like form each signed by sane or more of the
Directors,

CHATRMAN |

Subject to any direction whick may be given pursuant to Article
13.62 the board may from time to time appoint an YA" Director ko

i

he Chairman of the Board.

Thie Chairman shall preside at mestivgs of the Board, Wt Af no
such Chafrman be appointed, or 1f at any meeting the Chalroman 4s
pot present withan 15 minutes after the time appointed fFor the
meeting, the Directorsn prasent may chooss ote of thely numher (who
ghiall ba ap "A" birceter) ve be Chalrman of such meeting,
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19,

19.01

19,02

12.03

19.04

19,05

19.06

DELEGATION OF POWERS

Except as provided in Article 19,02 the Board may delegarn such of

the powers, authorities or dlacretions vested in it as the Board
thinks fit.

The following powers of the Board miy not be delepated except to a
committee of the HBoard appointed under Article 19.03, namely
lssuing shores; devermining Directors’ remuneration; settiing
credit policies; borrowing; recosmending and declaring dividends.

The Board may establish any committees for managing any of the

affalrs of the Company, may appoint any persons to he membexs of

such committees and may f£ix thelr remuneratfon and apy such

appointment may be on such terms and subject to such conditions as
the Board may think fit, The Doard muy remove any person 8o

appointed and may annul or vary any such appointment, but no

pexrson dealing dn good falth and without notice of such annulmant

or variatlon ¢hall be affected therveby.

Any committee so Formed shall in the exercise of the powor
delegated to it conform to any regulotions that may Lo Lmposaed nn
it by the Board.

Any committee shail have power unless the Beard directs otherwise
to co-opt as a membar or members of the committec for any speeiflc
purpose any person or persons although not being members of the
Board or of the Company.

A committee wmay wmeet and ﬂdjmurn ag lts wmembers think {iv,
Questions arising ac any mectdng shall be determined by & mafur
of vobtes. In the case of an equalaty of votes the chadrman ghal

have a aecond or casting vote,

The meetings and proceedings of a committee nhall be poverned by
the provisions herefn contained for regulating the mectings and
proceedfnpgs of the Dorrd, go far ag the wame are relevant thereto
and are vat coperseded by any repulatiens imposed by the Fonyd
under or by the provisiens of Artiele 19,04,
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19.08

20

20.01

20.02

22.

22.01

A resolution 1u writing signed by all the members of n comnitiee,
shall be as effective for all purposges as a4 resolution passed at o
neeting of that committee duly conveaed, held and conatituted and

may consist of several documents in like form each aipgnad by one
or more of those members.

MINUTES
The Board shall cause minutes to be made
(a) of all appointments of officers made by the Board;

(b) of all proceedings at meetings of the Company of the holders
of any class cof ahares in the Company, of the Beard and of
committees of the RBoard, including the names of the Directoras
present at each such meeting,

Any such miuautes shall be conclugive evidence of any auch
proceedings if they purport to be signed by the Chajrman of the’
meeting at which the proceedings were had or by the Chalrwman of
the next succeeding mecting.

THE_SEAL

The Seal shall only be used by the authority of the Board oy of a
commlittee of the Board authorised by the Board. YThe Boaxd shall
determine who may sign any lustrument to which thi Seal 4o affixsd
and unless ocherwise so determined ft shall be signed by the
Secretary or by some other person appointed by the Board for the

purpose.

THE SECRETARY

Subiect to the prbvisiens of the Statutes the Secretory gholl be
appoired by the Hutrd for such term, at auch resuneration dnd oo
such eonditions am it may think fit, and any Seeyetary oo

sppotated may be removed by the Beard.



22.02  Anything by the Statutes or these Articles required or autherisned

to be done by or ta the Secretary, Af the offfce 18 vocant or
there is for any reason neo Secretary capable of scting, may be
done by or to any aseistant or deputy Secretary, or i{ there dg no
assistant or deputy Secretary capable of tering, by or to ahy

offilecer of the Company autharised penerally or specially din that
behalf by the Boarxd.
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22.03 A provision of the Statutes or of these Articles requiring or
authordsing a thing to be done by or to a Dirzctor and ché
Secretary shall not be satisfied by its being done by or to the
same person gcting both as Divector and am, or in placa of, the

Secretary. 1

4

23. DIVIDENDS |
\ ii’f,:

23.01 Subject to the provisions of cthe Statutes the Compsny may by p:

Ordinary Regolution dealare div;ﬁgnds in accordance with tha
respective rights of the members, h

23.02 Subject to the provisions of the Statutex the Board way pay
interim dividends 4f 4t appears t¢ the Boavd that chey ate
justified by the profits of the Company availabie for
distribution,

24, RESERVES

24.01 The Board may, before recommending any dividend (whethey
preferential or otherwise), set aside out of tha profits of the
Company such sume as 1t thinks fit as 8 reserve or reserves which
shall, at the discretion of the Board, be applicable for wmecting
claims on or liabilities of the {swpany or contingencles or for
paylng off any loan vapitul ot for equelising dividends or for any
other purpoue to which the profits of the Company may be properly
applied, and pending such applicavion may, at the like digeretdon,
oither be emploved in the lusiness of the Campany or be fnvested
{g sueh invesimento (other than chares of the Campanyy ao the
poard way think fit, and go that it akall mot be necegenry to koop

L R Ny L Y Sl oA SR THI
:*zwr;\’-,:';-”-;;r-f:—»‘w X s e T e e ST e A s

sttt
e U e

~ Py




25

25.01

26.

26.01

)
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any investments eonstituting the reserve or reaerves geparate or

distinet from &ny other investments of the Company. The Board may

also without placing the same to restrve carry lorward any profita
which 4t may think prudent not to distribute,

CAPITALISATION OF RESFRVES

The Board may with the authority of an Oxdinary Resolution:

(2) subject as hereinafter provided, resclve to capitslige any
undivided profits of che Company or any sum standing to the

credit of the Company's share premium aceount or gaptral
redemption reserve;

(b) appropriate the sum resolved to be capitalised to tha membarsg
who would have been entitled to it 4f it were distributed by
way of dividend and in the same proportions and apply auch
sum on their bebalf in paying up in full unissuad shares oy
debentures of the Company of a nominal amount squal to that
sum, and allot the shares or debenturas credited as fully
paid to cthose members, or as they may dixeet, in those
proportions, or partly in one way and partly in the other,
provided that, the share premium account, the capital
redempt:ion reﬂérve and any prefits which are not available
for distribution may, for the purposes of this Article, only
be applied in paying up unissued shares to be allottad to
members credited as fully paid.

ACCOUNTS AND AUDIT

The Beard shall cause accounting records to he kept 4y accordance

with the Statutes.

The Beard shall from time to time, In aceordance with rhe
Statutes, cause to be pyepsred and to bo lald before the Company
in General Mecting guch profit and less accounts, balance shceta,
group aceounts (if any) and reports as are veferred to In the

Starutes, The Poard shall In {etg report gtate the dmount whilel {t

cecnrnends to be paid by way of dividend.
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26.03

The accounts of the Company shall be examined and audited by the
Auditors in accordance with the Statutes.

INDEMNITY

Subjlect to the provisions of and so far as may be conslgtent with

the Statutas, but witlout prefudice to any indemnity to whieh a

Director may be otherwise entitled, every Dirvector, Audiner,

Seeretary or other officer of the Company shnll be entitled to bhe

indemnified by the Company againat all costs charges logaey

expenses and liabilities incurred by him in the execuifon and/or

discharge of hig duties and/or the exercise of his powers and/ov

otherwlse in relatlon te or in comnmection Qith hia dusies powers

or office including (without prajudice to the generality of the

foregoing) any 1iabilicy dncurred by him in defending any

proceadings, clvil or eriminal, which relate to anything done or

omitted or alleged to have been done or omitted by him as an

officer or employee of the Company and in whick judgment isg glven

in hdgs favour {or the procecdings are otlerwise disposed of

without any finding or admission of any material breach of dnny on
his - . or in which he is acquitted or in connection with any

appi t ;on under any statute for relief from liability in respect
of any such act or omission inm which relief is granted to him by

the Court.
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FILE COPY

CERTIFICATE OF INCORPORATION

OF A PRIVATE LIMITED COMPANY

No. 2154540

| hereby certify that

POST OFFICE COUNTERS LTD

is this day incorporated under the Companies Act 1985 as

a private company and that the Company is lirnited.

Given under my hand at the Companies Registration Office,

Cardiff the 13 AUGUST 1987

i !
o &AW
MRS £, CHALWICK
o

ah authorised officer



CERAPANIES FORM No. 224

Rlotice of accounting reference date
{to be delivered within 6 months of

incorporation)
m?i?:ﬁindo not Pursuant to section 224 of the Companies Act 1985
this margin
To the Registrar of Companies For official use  Company number
rlaﬁ:;a t:ornfptetbezel - FeToT =N
egibly, preferably
in black type, or :__,:__,:___: 2154540

bold block lettering  Name of company

*Insert full name » E :
of company PR Lot I i r

gives notice that the date on which the company's accounting reference period is to be treated as

-

coming to an end in each successive year is as shown below:

Important
The accounting ;
reference date to P

be entered along-
side should be Day  Month

completed as in the e T ?
fallowing examples: 31,013 |

5April
Day Month

p

30 June
Day Month
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31 December i
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