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THE CO,EPANII::, ACT 198 

COMPANY LIMITED ',.,Y SHARES 

ARTICLES OF ASSOCITXON 

OF 

POST OFFICE COUNTERS L1.O 

2ISL c; 

1, OTHER RECULATTONS EXCLUDED 

1.01 No regulations for management of a company set out in any schedule 

to any statute or statutory instrument concerning; companies shall 

apply to the Company, but the following shall be the Articles of 

Association of the Company. 

2. INTERPRETATION

2,01 In those Articles the following a .pressions have the following 

meanings 

Ex rossion Me_ aning 

"A" Directors and the respective meanings ascribed by 

"II" Directors Article 9.03 

Act the Companies Act 1985. 

A. tieles these Articles of Anssociatior. an 

altered from time to time. 
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;̀uelitnx: the auditors for the t1ine being; of 

the Company. 

Board the Board of X}irecrnra for the tSrtn 

being OF the Company or the 

Directors present at a duly convened 

meeting of Directors at which a 

quorum an specified :in these 

Articles is present. 

:tear days (in relation to the period of a 

notice) thrt period excluding the 

day when the notice in given or, 

deemed to be given and the Jay for 

which it is given or on which it is 

to take effect. 

Company Post Office Counters Ltd 

dividend includes a distribution and a 

bonus, If not inconsistent with the 

subject or context. 

executed includes any mode of execution. 

holder (in relation to shares) the member 

whose name is entered in the 

register of members as the holder of 

the shares. 

instrument an instrument signed and delivered 

an provided in Article 2.02. 

month calendar month. 

Office the registered office for the time 

being of the Company. 
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paid' up paid up or credited as pzttd tip in 

respect of the nominal amount of a 

share. 

Register the register of members of the 

Company.

Seal the common seal, of the Company. 

Secretary the secretary of the Company or any 

other person appointed to perform 

any of the duties of the secretary 

of the Company including a joint, 

temporary, assistant or deputy 

secretary. 

St:atutos the Companies Act 1985 and any 

statutory modification or 

re»enactment thereof for, the time 

being in force and every other Act 

for the time being in force 

concerning companies and affecting 

the Company. 

United Kingdom Great Britain and Northern Ireland. 

writing includes printing, typewriting, 

lithography, photography and any 

other mode or modes of presenting or 

reproducing words in a visible form. 

year year from tat January to 31st 

December inclusive. 

2.02 Where, for the purposes of these Articles, any direction, 

appointment, approval or removal may be made, or any terms may be 

specified, by the 'post office, that direction, approval or removal 

shall be made, and those terms shall be specified, given or 

effected by an instrument signed by the Chairman or the Secreter,y 

for the time being of the Post Office and shal1 
be effective when 
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reaceivcei perennelly by tho 8lere!tary of the Company or when 
delivered to the Office (whichever shall first iiceur,. 

2.03 Words importing: 

(a) the singular number only Include the plural number anti vice 
versa; 

(b) the mm8Cu1ine gender only include the femfnine gender; 

(c) persons include partnerships, firem, trusts and corporations. 

2.04 kefetences to 

(a) any section or provision of any Statute, if not inconsistent 

with the subject or eonteAt, include any corresponding or 

substituted section or provision of any amending, 

conno]idatliig or replacement Statute; 

(b) en Article by number are to the particular Article of these 

Articles. 

2.05 Subject as aforesaid, any word or expression defined in the 

Statutes (excluding any statutory modification thereof not in 

force when these Artieiits become binding on the Company) shall, if 

not inconsistent with the subject or context, bear the same 

meaning in these Articles. 

2.06 Thu headings are inserted for convenience only and shall not 

affect the construction of these Articles. 

3, BUSINESS 

Subject to the provisions of these Articles any branch or kind of 

business which the Company is either expressly or by Implication 

suchorised to undertake may be undertaken by the Board at such 

time or times as it shall, think fit, and further may he suffered 

by it to be in abeyance, whether such branch or kind of business 

Wray hav,y been actually commenced or not, 
so long an the Board may 

deem it expedient not to commence or proceed with the same. 
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4 I2tt;JS 'FRED Cli'I1 

The Of fi re shall he at such plat -a in rroghand or Wales as the Poard 
shall from tune to time appoint. 

CA. SHARE CAPITAL 

5.01 The share capital of the Co►wj.,r+y is £50,000 divided into 50,000 
Shares of fl er'sch. 

SuhJoct to the provioions of the Statutes relating to authority 
and to any directions which may be given either pursuant to 
Article 13.02 or, by the Company in General Meeting, shares in the 
original capital of the Company and any shares hereafter created 
shall he under the control of the Roard, which may allot, grant 
options over or otherwise dispose of the same to such persons on 
such terms and at such times as the Board may think proper, 
provided that no shares shall, be issued at a Jieeounc. 

5.03 Without prejudice t:o any special rights attached to any existing 

shares, and subject to. the provisions of the Statutes and of these 

Articles, any shares may'' be issued with such rights or 

restrictions as the Company may from time to time by Ordinary 

Resolution determine. 

5•,04 Except as otherwise expressly provided by these Articles or an 

required by law or as ordered by a Court of competent 

Jurisdiction, no person shall be recognised by the Company as 

holding any share on any trust, and (except as aforesaid) the 

Company shall not he bound by or recognia (even when having 

notice thereof) any Interest in any share except an absolute right 

to t'e entirety thereof in the holder. 

5.05 Upon becoming the holder of any shares every member shall be 

ersr.itled, without payment, to receive within two months after 

allotment or lodgment of a transfer (unless the conditions of 

issue provide for a longer interval) one certificate under the 

Seal for all the shares of each class registered in his name, 

specifying the number, class, and distinguishing numbers (if any) 
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of the shares in respect of which it in itrnsied and the ar,~ount or 
xyes:pective amounts paid up thereon. 

5.Oh Every certificate for shares or debentures or representing any 
other form of security of the Company shall, in accordance with 
Article 21, be issued under the Seal. 

1.07 The Board may, in its aboolute discretion, and without assigning 
any reason, refuse to register a transfer of any share. 

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

5.09 The Company in Ge;~rteral Meeting may from time to time! 

(a) by Ordinary Resolution: 

(I) consolidate and divide all or tiny of its share 

capital into shares of larger nominal, amount than 

its existing shares; 

(ii) cancel any shares which at the date of the parsing 

of the resolution have not been taken or agreed to 

be taken by any person, and diminish the amount of 

its share capital by the amount of the shares so 

cancelled; 

(iii) subject to the provisions of the Statutes, 

sub-divide its shares or any of them into sharers of 

smaller amount and the resolution may determine 

that, as between the shares resulting from such 

sub-division, any of the shares may have any such 

preferred or other special rights over, or may have 

such deferred rights or be subject to any such 

restrictions as compared with, the others as the 

Company has power to attach to unissued or new 

shares; 



BEIS0000579 
BEIS0000579 

(b) subject to the provisions of the ratutes, by peci,al 

Resolution reduce its share capital or any capital redvmptien 

reserve or share premium account in any manner. 

5.10 The Company in General meeting may from time to time by Ordinary 

Resolution increase ito share capital by the creation of nets 

shares, such new capital to be of such amount and to be divided 

into shares of such respective amounts and to carry ouch special 

rights (if any) or to be subject to such restrictions (if any) as 

are referred to in Article 5.03 as the General Meeting resolving 

on such increase may prescribe. 

6. GENERAL MEETING 

6.01. The Company shall in each year hold a Central Meeting as its 

Annual General Meeting in addition to any other meetings in that 

year. Not more than 15 months shall elapse between the data of 

one Annual General Meeting of the Company and that of the next, 

The Annual, General Meeting shall be held at such time and place as 

the Board shall determine. All., General. Meetings, other than 

Annual General Meetings, shall he called Extraordinary General 

Meetings. 

G.Ow The Board may call, an Extraordinary General Meeting whenever it 

thinks fit, and Extraordinary General Meetings shall also be 

convened on such requisition, or in default may be convened by 

such requisitionists, as provided by section 358 of the Act. The 

Board shall on requisition proceed to convene an Extraordinary 

General Meeting for a date not later than eight weeks after 

receipt of the requisition. If there are not within the United 

Kingdom sufficient members of the Board to convene a General. 

Meeting any Director, or any member of 
the Company, may call. a 

General Meeting. 

6.03 In the case of an Annual, General Meeting 
or of a meeting convened 

for the purpose of passing a 
Special Resolution, 21 clear days' 

notice at the least, and in any 
other case 14 clear days' notice 

at the least, specifying the place, the day avid the hour of 

meeting and, in the case of 
special business, the general nature 
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of such business shall :-e given In manner hereinafter ewntioned to 
the Auditors, the bireetors, all persona entitled to a share in 
consequence of the death or bankruptcy of a member, and to such 
persons as are under the provisions of these Articles entitled to 
receive notice of General Meetings from the Company, but with the 
consent of all persons for the time being entitled as aforesaid, 
or of such proportion thereof as is prescribed by section 369(3) 
of the Act, a meeting may be convened on a shorter notice, and in 
such manner as such persons may approve. The accidental omission 
to give such notice to, or the non-receipt of such notice by, any 

such person shall not invalidate any resolution passed or 

proceeding had at any such meeting. Every notice convening an 

Annual. General Meeting of the Company shall describe the meeting 

as all Annual General Meeting. 

7 . PROCEEDINGS AT GENERAL MEETINGS 

7.01 All business that is transacted at an Extraordinary General 

Meeting shall be deemed special and all business that is 

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 Auditors and any other 

documents required to be annexed to the balance sheet; 

(c) the election of Directors; 

(d) the fixing of any fees payable to the Directors; 

(e) the re-appointment of the Auditors retiring (unless they were 

last appointed otherwise than by the Company in General 

Meeting) and the fixing of the remuneration of 
the Auditors 

or the determining of the manner in 
which such remuneration 

is to be fixed; and 
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(f) the taking of authority by the Board to ,311nt; re evanr 
securities pursuant to section R0 of the Act. 

7.0$' No business Shall be transacted at any general lteetin; unlntm tt ;aorum i.r: present whet t the meeting proceeds to buoineeia. For all purposes the quorum shall he not Iet~a than 2 members entitled to vote upon the business to be Cransacted, each being a member or a proxy for a member or a duly authorised representative of a 
corporation. 

7.03 The Chairman (if any) of the Board shall preside at every General 
Meeting of the Company. If there be no such Chairman or if at any 
meeting he shall. not be present withii. 15 minutes after the time 
appointed for holding the same the Directors present shall choose 
one of their number to act, or if there be only one Director 
present he shall. be Chairman. 

7.04 A Director shall, notwithstanding that he is not a member, be 
entitled to attend and speak at any General Meeting. 

7.05 The Chairman may, with the consent of a meeting at which a quorum 
Is present, and shall, if so directed by the meeting, adjourn any 
meeting from time to time (or sine die) and from place to place as 
the meeting shall determine. Where a meeting is adjourned sine 
die the time and place for the adjourned meeting shall be fixed by 
the Board. Whenever a meeting is adjourned for 14 days or more or 
sine die, 7 clear days' notice at the least, specifying 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 as in the case of an original meeting. Save as aforesaid, 

no member shall be entitled to any notice of an adjournment or of 

the business to be transacted at any adjourned meeting. No 

business shall be transacted at any adjourned meeting other than 

the business which might properly have been transacted at the 

meeting from which the adjournment took place. 
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8, VOTES OF MEM13rjiS 

8.01 Subject and without prejudice to any rights or retitriccions as to voting for the time being attached to any class of shares for the time being forming Part of the capital of the, Company, at any General Meeting on a show of hands every member who (being an 
individual) is present in person or, (being a corporation) is 
present by proxy or by a representative duly autboriised tinder 
section 375 of the Act, not: being himself a member entitled to 
vote, shall have one vote, and on a poll every member present in 
p{.arson, by representative or by proxy shall have one vote for 
every share of any class of which he is the holder. 

8.02 On a poll votes may be given either personally or by proxy, 

8.03 Any Person (whether a member of the Company or not) may be 
appointed to act as a proxy. 

8.04 Any corporation which is a member of the Company may, by 
resolution of its directors or other governing body, authorise 
such person as it thinks fit to act as Its representative at any 
meeting of the Company, or at any meeting of any class of members 
of the Company, and the person so authorised shall be entitled to 
exercise the same powers on behalf of the corporation which he 
represents as that corporation could exercise If it were an 

individual member of the Company. 

8.05 A resolution In writing executed by or on behalf of each member 

who `would have been entitled to vote upon it if It had been 

proposed at .n general meeting at which he was present shall be as 

effectual as if it had been passed at a general meeting duly 

convened and held and may consist of several instruments in the 

like form ea--h executed by or on behalf of one or more members. A 

resolution in writing in accordance with this Article 8.05 shall 

be deemed to have been duly executed on behalf of a corporation if 

signed by one of its directors or its secretary. In the case of a 

share held by joint holders the signature of .any one of them shall 

be sufficient for the purposes of this Article. 
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9, DIRECTORs 

9.01 Unless otherwise determined by Ordinary Resolution the number of Directors shall not be less than 2 nor more than 20. 

9.02 A Director, shall not be required to hold any qualification sharer.. 

9.t)3 Each Director shall he either an TWO Director or a "B" Director. 
A Director shall be an "A" Director if the Poet Office shall so 
specify in the instrument of appointment or shall otherwise so 
direct and all other Directors shall. be "B" Directors. 

10. DIRECTORS' REMUNERATION 

10.07. The Directors shall be entitled to receive by way of fees for 
their services in each year such sum (if any) as the Company in 
General Meeting shall from time to time determine, such sum 
(unless otherwise directed by the resolution by which it is voted) 
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 Director holding office for less 
than the whole of the relevant period in respect of which the fees 
are paid shall only rank in such division In proportion to tile. 
time during such period for which he has held office. 

10.02 The Directors shall also he entitled to be repaid all travelling 

and hotel expenses incurred by them respectively in or about the 

performance of their duties as Directors, including their expenses 

of travelling to and from Board Meetings, Committee Meetings or 

General Meetings or separate meetings of the holders of any class 

of shares or of debentures of the Company or otherwise incurred 

while engaged on the business of tl ,: Company. 

10,03 If, by arrangement with the Board, any Director shall perform or 

render any special duties or services outside his ordinary duties 

as a Director, the Board may pay him special remuneration, in 

addition to any fees or ordinary remuneration, and such special 

remuneration may be by a lump sum or by way of salary, commission, 
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partir1pat1on in profits or o 1ierwioe :ac, may be arranged, and 

s;hal.1 be charged as part of the, Company's ordinary working 

Qxpenaea. 

11. APPOIN `h1;NT NA D) R fOM, (W I)T 

11.11! Subject to Article 9,01, but without prcjudicee to the powers of 

the Company under section 303 of the tet to remove a Director by 

Ordinary Resolution, the most Office shall have the power from 

time to time by Instrument to appoint any person or persons an a 

Director or Liirectora: and to remove from office any Director 

howsoever €appointed. 

11.02 The office of a Director shall be vacated If: 

(a) a receiving order is made against him or lie makes any 

arrangement or composition with his creditors generally; or 

(b) be ceases to be e Director by virtue of any provisions of the 

Statutes or thereunder or he becomes prohibited by law from 

being a Director; or 

(c) by notice in writing to the Company he resigns his 
office; or 

(d) ion in removed from office under Article 11.01. 

12. DI RECTOR CONTftAt1TI.NC WITH TILE COMPANY 

1 .01 A Director who in in any way directly or indirectly interested iii, 

a contract or other txprni:~tement made or proposed to he made by the 

compaxny, or in a c tract made or proposed to be made by a 

subsidiary of the Company which is brought tip for consideration by 

the Company shall d.i€►close the nature of his interest at a meeting 

of the Board; and the disclosure shall be recorded in the minutes 

of the meeting, and the Director shall not take any 
part in any 

deliberation or decision of the Board with respect to that 

contract or arrangement. 
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1'Ytr° the purposes of Article 12,01, a general notice given at a 

rsieeting of the Boards by a Director to the effect that he is a 

mc~inher of a specified company or firm and is to be regarded no 

interested in any oontxaer or zarr?ngement which Wiry, after the 

date of the notice, be made with the company or firsr>, uha11 he 

regarded as a sufficient din;eloaure of his interest in relation to 

~:.y contract or Arrangement so made or proposed to be so made. 

12.03 A Director need not attend in person, at a meeting of the Board in 

orck-r to make a dinclonurc which he in required to make tinder thin 

Article 12 if tat, taken reasonable steps to secure that the 

dincloaure it; made by a notice which in brought up and read at the 

meeting. 

12.04 A Director shall (in the absence of come other material Interest 

than in indicated below) be entitled to vote (and be counted in 

the quorum) in respect of any resolution, concerning any of the 

following matters, namely. 

(a) any proposal concerning the adoption, modification or 

operation of n superannuation fund or scheme or retirement, 

death or dianbili.ty benefits schemes under which he may 

benefit and which has boon approved by or is subject to and 

conditional on approval by the Board of Inland Revenue for 

taxation purpones; 

(b) any contract or arrangement with the Post Office or any 

aub,idiery of the Pout Off;iee (other than the Company or a 

subsidiary of the Company'). 

12.(15 xf any quiratinn shall arine at any meeting as to the materiality 

of a Director'aa interest or an to the entitlement of any Director 

to vote And much question in not resolved by his voluntarily 

agreeing to abstain from, voting, such question shall be referred 

to the. Chairman of the meeting and his ruling shall be final and 

conclusive., except in a case where the nature or extent of the 

interest of the Director concerned has not been fairly disclosed. 
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1' .ft Subject to the provi.sicsnF: of the statutes the Company may, by 
Ordinary Resolution, suspend or relax the prcavisioan of thin 
Article 12 to any extent, j:ither generally or in respect of any 
particular maatter, or ratify any tranaaction nor duly authorised 
by reason of a contravention of this Article. 

12.07 A 11f.rector may ?se or becomea a d lrector or other officer of, or 
at:hcrwise interested in, any company promoted by the Company or in 
which the Company may be interested as shareholder or otherwise, 
and such Director shall be accountable to the Company for any 
remuneration or other benefits received by him as a director or 
officer of, or from his interest in, such other company unless the 
Company otherwise diroetss. 

12.08 For the purpose of this Article 12 an interest of a person who in, 
for the putposxc of Ole Statt;t (excluding any statutory 
modification thereof not iu force when this Article becomes 

bindiug on the Company), conrect.ed within the meaning of section 
346 of the Act with a Director shall be treated as an interest of 
the Director. 

l'1. POWERS A14D DUTIES OF DIRECTORS 

13.01 Subject as provided in these Articles, the business of the Company 

shall. be managed by the Board, which may exerciee all such powers 

of the Company and do, on behalf of the Company, all such ads as 

may be exercised and done by the Company and is arc not by the 

Statutes or by these Articles required to be exercised or done by 

the Company in General, Meeting, subject nevertheless to the 

provisions of the Statutes, the Memorandum of Association of the 

Company and of these Arti1as and to any directions given by 

Special Resolution or pursuant to Article t3.02, but no alteration 

of the Memorandum of Association of the Company or of these 

Articies nor any such direction shall invalidate any prior act of 

the Board which would have been valid if such alteration had not 

been made or if such direction had not been given. The general 

powers given by this Article 11 shall not be limited or restricted 

by any special authority or power given to the Board by any other 
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Article and ka Meeting of the Itria d at which a quorum lru prcent 
may e .erc';ise all powers exercimahle by the I orard. 

13.02 The Pot;t Office may at Any V .e and from time to time direct by 
Instrument the Company to do or (as the ease may be) to refrain or 
desist from doing any specified things and tea. Board shall 
Forthwith use every endeavour and procure the Company to use every 
endeavour to give effect thereto. 

13,03 The Company, in such manner and at such times as the loot Office 
may specify by Instrument, shall furnieh the Post Office with such 

information 

(a) as the Peat tiff! ce may so specify, and 

(1,) as the Company has or can reasonably be expected to obtain 

with respect to such matters relating to the Company and its 

subsidiaries (within the meaning of neat-ion 736 of the Act) for 
the time being or the activities (past, present or future), plans 

or properties of any such company as the Post Office may so 

specify. 

14 DIRECTOFtf:' BORItOWINC POWERS 

1.4.01 The Board may exereine all the powers of the Company to borrow 

money and to mortgage or charge its 'cadertaking, property and 

uncalled capital or any part thereof and to issue debetx'.urea and 

other aecur~ltiea, whether outright or an collateral security for 

any debt, liability or obligation of the Company or of any third 

party. 

15. MANAc Wt` DIRECTOR ANi1 0111E R APPOINTMENTS 

1.5.01 Subject to the provisions of the Statutes and subject ra any 

direction which may be given by Instrument pursuant to Article 

13.02., the Board may appoint any one or more of their number to 

the office of Managing Director and/or such other executive office 
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In the nwenrtp;cmnnt of the iauain©r., of the Company or place of 
profit under the t.tTmparty, except that of the Auditorn, rte it may 
decide and may enter into afl agreement or arrangement with any 
dAi roccor for hi; esaployme:nt by the Company or for the provision by 
hin of any =,c+ry tn,icte the scope of the ordinary dutiean of a 
di.recE;nr. Any ouch appointmenr, agreement or arrangement may be 
snide for such period (oubjert to the provisions of section 3111 of 
ri t Act) and on much terms an to reanuneratlon and otiterwine at; the 
Hoard thinks fit, and the Board may revoke such appointment, 

ttement or arrangement but without prcjudiee to any claim to 
damages for broach of the contract of nervice between the fitector 

and the Company, The Board may vent in such Managing Director or 

ouch other executive officer such of the powers hereby vented in 

the Board r,.n it may think fit, and such powers may be tnnde 

exero°iaabie for such period or periods, and on such conditions and 

subject to such rentrietions, and generally on such toms an to 

remuneration and otherwise, as it may detewrmine. The remuneration 

of a Managing DIractor or such other officer may be made payable 

by way of salary. or eommmiasiion or participation in profits, or by 

any or all of those modus, or orherwitte~' as may he thought 

expedient and it may be made a term u£ In. appointment that he 

shall receive a pension, gratuity or other benefit on his 

retirement. i#evert helesn ax]. of the foregoing powers shall be 

subject to the terms of any Instrument. 

16. RBTTRI;MENT OTC DIRECTORS 

16.{)1 No firecto'c shall be required to retire by rotation. 

lh.02 The Board nhall t,.ot, have the power to appoint ot- remove Directors. 

17. PROCEEDINGS OI~ DI RI CTO 

11.01 A Director may and, on request of a Director, the Secretary shall, 

.It anv time call tt meeting of the Board. 

11.02 It shall not he necessary to give notice of it hoard Meeting to anv 

Director who in absent from the United Kingdom. 
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1 I.Oi Otte ! rd mdav reg~u)ate its proseedin,t aai it ''hinkri tic. 

Until otiherwttse detormined by the members in general meeting, two 

Dircr:tors (one of whom Mirll he ;xn "A" Director and present: 

rhrntt„hnlit the: meeting art;l cotta of whom shall be a "h" Director 

present at the comttirneement of Che meeting though not necessarily 

pre:zent through the meeting} shol3 b a quorum, 

17.05 Questions arinir+q at any meeting shall be derided by a majority of 

vr,.eor 3avertheless if the Chairman or (if the Chairton shall not 

be present at the meetlwj) the most senior (by date of oppointmer};: 

as an "At' Director) of clip "All Directors so ,r sent Fiball atate 

that he or she is voting against tt particular resolution An his or 

her ourtpar,.ity an an "A" 'Director that resolution shall be deemed 

not to hare, 'een passed. 

7 06 ;fin case t f on equality of votes the Chtti.rman shall hava a seesind 

or canting vote. 

17,07 A resolution in writing signed by all the ltl,reetors shall be as 

crfective for all purposes as a rearlucion passed au a iaee: ing of 

the board duly convened, hold and contttituced and ma3t consist of 

savaral dot:umentts in like form each signed by one or more of the 

it Y~4Fic1r ~I A Ci, 

►.1l rtiIttYRMAN 

18.01 -Subject to any direction which may lie given pursuant to Article 

►3.O2 the Don'^tl tray from time to time appoint an "A" Director to 

be Chairman of is Board. 

1ti.tt " The tihairmtu rthnl.l, preside at meatings of the Board, but if no 

much Chairman be appointed, or if at ay meeting the Chairman is 

not prertent within 15 mirtares oftfir the time appointed for the 

meeting, the Dir'ee tore present may choose one of their number (who 

4,1;x17 he as "A" Director) to be Chrzlrman of ouch meetitt,i. 
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i et. M. "ISO,ATIuld or Pot, ,1 ~ 

r .#?l l;Xeept is provided itt Ar, icle 19.02 the board may delegate ouch of 

the pourers, authorities cr discrecienzs vee,ted in it an the Board 
thirthn; fit. 

19.02' The following pottmrn of the Board nay not he eleltegated except to a 
committee of the 11natrd appointed under Article. 19.ti3, namely 
irsnuing; shares; determining Directors remuneration; tling 
er+dit policies; borrowing; r cmmending and declaring dividend€a. 

19.rt3 The board may entablish any committees for managing any csf the 
of fairs of the t:ompnny, may appoint any persona to be members of 

such committees and may fix their remuneration and ally such 

appointment may be on such terms and. subject: to such conditions as 

the board may think fit. The Board may remove any parson no 

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

person dealing in good faith and without notice of such annulment 

or variation shall be affected thereby. 

19.04 Any committee so formed shall in the exercise of the power 

dele6aLed to it conform t•o any regulations that may be imposed on 

.tt by the Board. 

11.05 Any committee shall have power unless the Board directs otherwise 

to co-opt as a member or members of the committee for any specific 

purpose any person or persons although not being members of the 

Board or of the Company. 

19.06 A committee may meet and adjourn an its member think fit. 

Qtietet .ono arising at any meeting shall be determined by n majority 

of votes. In the case of an equality of vatess the chairman nhail 

have a second or canting vote. 

19.07 The meetings and proceedings of a committee shall be governed by 

the provisions herein contained for regulating the: meetings and 

proceedings of the Board, so far as the same are relevant thereto 

and are not t uperseded by any regulations imposed by the Board 

under or iyy the provisions of Article 19.04. 
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H.l18 A reroltitfon In writing nigned by al] the menher; of a comet-irtee, 
'shall be a5 elf cetive for till. purposes ati a resolution passed at .1
meeting of that committee duly convened, be.ld and constituted and 
may consist of several documents In like form each signed by one 
or more of those, members. 

0 MINUTES 

20.01 The Board shall cause minutes to be made: 

(a) trf all appointments of officers made by the Board; 

(b) of all. proceedings at meetings of the Company of the haidern 

of any class of shares in the Company, of the Board and of 

committees of the Board, including the names of the ilitectors 

present at each such meeting. 

20.02 Any such minutes shall, be concluttitre evidence of any such, 

proceedingo if they purport to be signed by the Chairman of' he 

meeting at which the proceedings were had or by the Chai,rinan of 

the next succeeding meeting. 

21. THE SEAL 

21.01 The Seat shrill: only be used by the authority of tile Board or of a 

committee of the Board authorised by the Board. The Board shall 

determine who may sign any instrument to which the. Seal is of fixed 

and unless otherwise so determined It shall be signed by the 

Secretary or by some other person appointed by the Board for the 

purpose. 

22. THE SECRETARY 

22.01 Subject to the provisions of the Statutes the Secretary shall ho 

appoilited by the Board for such term, at such remuneration and or 

such ctnnditionts as it may think fit, and any Secretary , v ,, 

appointed may the removed by the Board. 
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'.'.0? Anything by the Statute; or these Articles required or authorised 
to be stone by or to that Secretary, if the office is vacant or 

there is for any reason no Secretary capable of acting, may be 

done by or to any assistant or deputy Secretary, or if there in no 

assistar,t or deputy Secretary capable of acting by or to any 

officer of the Company authorised generally or specially in that 

behalf by the Board. 

22.03 A provision 

author

Secretary sl 

same person 

Secretary. 

23. IITVIDENl7S 

of the Statutes or of these Articles requiring or 

a thing to be done by or to a Director and the 

tali not he satisfied by Its being done by or to the 

acting both as Director and as, or in place of, the 

23.01 Sub;Ject to the provisions of the Statutes the Company may by 

Ordinary Resolution declare dividends in accordance with the 

respective rights of the members. 

23,02 Subject to the provisions of the Statutes the 'Hoard. may pay 

interim dividends if it appears to the Board that they are 

justified by the profits of the Company available for 

distribution. 

24. 1U SERVES 

26.01 The Board may, before recommending any, dividend (whether 

preferential or otherwise), set aside out of the profits of the 

Company such sutras as it thinks fit as a reserve or r rves which 

shall, at the discretion of the Board, be applicable or meetinE 

claims on or liabilities of the Company or contingencies or for 

paying off any loan capital or for r ianeliaing dividends or for any 

ocher purpose to which the profits of the Company 
may be properly 

aapplied, and pending such Application may, at the like discretion, 

either be employed in the husinens of the 
Company or be inverted 

to sucia investments (other than shares of 
the Company) an the 

Hoard may think fit, and so that it 
shall not be necessary to keep 
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any investments eonstitutini; the reserve ire reserves repaarate or 
distinct from any other invectment•s of the Company. The hoard nay 
also without placing the same to reserve carry forward any profits 
which it may think prudent not to distribute. 

2' CAPITALISATION OF RESERVES 

25.01 The Board may with the authority of an Ordinary Resolution; 

(a) subject as hereinafter provided, resolve to capitalise arty 

undivided profits of the Company or any sum standing to the 

credit of the Company's share premium account or capita? 

redemption reserve; 

it 

2t 

(b) appropriate the Hunt resolved to be capitalised to th+ membera 

who would have been ea'atitled to it if it were distributed by 

way of dividend and in the same proportions and apply ouch 

sum on their behalf 1n paying up in full unissued shares or 

debentures of the Company of a nominal amount equal to that 

sum, and allot the shares or debentures credited as fully 

paid to those members, or, as they may direct, in those 

proportions, or partly in one way and partly in the other, 

provided that the share premium account, the capital 

redemption reserve and any profits which are not available 

for aa:stribution may, for the purposes of this Article, only 

be applied in paying up unissued shares to be allotted to 

members credited am fully paid. 

ACCOUNTS AND AUDIT 

26.01 The Board shall cause accounting re..ords to be kept in 
accordance 

with the Statutes. 

26.02 The Board shall from time to time, in accordance +with the 

Statutes, cause to be prepared and to 
be laid before the Conpany 

in General Meeting such profit and loss 
accounts:, balance sheets, 

group accounts (if any) and reports 
as are referred to in the 

Statutes. The Board shall in its report state 
the amount w„ a it 

recommends to he paid by way of dividend. 
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26.03 The accounts of theCompany rihal l he examined and audited by tt o 

Auditors in aerordanee with the Statute . 

27. DEW lTY 

27.01 Subject Co the provisions. of and so far na may be conni(tent with 

the Statutes , but without prejudice to any indeanity to which a 

Director may be otherwise entitled, every i)irector, Auditor, 

Secretary or other officer of the Company shall be entitled to be 

indemnified by the Company against all costs charges 105800 

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

d Laehorgo of his duties and/or the exercise of hie powers 
and/or 

otherwise In relation to or in connection with his duties 
powers 

or office including (without prejudice to the 
generality of the 

foregoing) any liability incurred by him in defending any 

proceedings, civil or criminal, 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 :.hide 
jtedpmont Is given 

in his favour (or the proceedings are otherwise disposed of 

without any finding or admisaion,af any 
material breach of duty on 

his part) or in which he is acquitted or in 
conntaatiost with any 

} appjlcac jon under any statute for relief from 
liability in respect 

of any such net or omissions in which relief is 
granted to him by 

the Court. 
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NAMES, ADDRESSES AND OESCRIPTION OF SUMMERS 

The Post Office 

33 Grosvenor P1nec> LON)ON Swix 1PX 

Morag Macdonald 

Sir Ronald Dearing 
----------------------------------

GRO 
------ - 

Chairman of the Port Office 

GRO 

D F1) thiS 1987 

WITNESS tt) the above si ,natures: 

GRO 
,41 

GRO 
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FILE COPY 

CERTIFICATE OF INCORPORATION A.TION 

OF A PRIVATE LIMITED COMPANY 

No. 2154540 

I 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 limited. 

Given under my hand at the Companies Registration Office, 

Cardiff the 13 AUGUST 1957 -.-.-.-.-.... -.-.- -.-.-.-.-.... -.-.-.-.-.... -.-.-

GRO 

an authorised officer 

Hrfn7a 


