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COWPANIES FORM No. 12

Statutory Declaration of compliance
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fov reglstration of a company

Pursuant to section 12(3) of the Companos Act 1885
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do solemnly and sincoraly doclare that loma [smmm»nmnuammmrawanewmwmﬁxam
{person named as director or secrotary of the company In the atatemnent dalivered to the rogistrer

undar saction 10{2)]t and that all the requiroments of tho above Act In respact of the registration of the
above company znd of mattors procodent snd Incldontal to it have beon complied with,

And | moke this solemn docloration consciontiously beliaving the same 0 ba true and by virtue of the
provistons of tho Statutory Declorations Act 1835
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Commissionor for Oaths.
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COMPANIES FORM No. 10

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

Pursunnt to sectien 10 of tho Companies Act 1985

To the Registrar of Companios
For official use

i

Neme of company

Ao POST QEFICE COUNTBRS LID
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The Intended situation of the rogisterad offico of the company on incorporation i8 as stated below
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If the mumorandum s defiverad by un agent for the subseribers of the
memerandum please mark ‘X'in the bux opposite and insert
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Thie namals) and pacticiars of the parson who is, or the persons who are, to be thae first director or
threctors of the company Inote 2) are as follows:
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{note 6) =

MName (nhote 3} ) Businoss occupation

Sk WHALD DEARING CHATHMAN, PUOT GPRICK
Pravious name(s} (ncle 3) Mationality
Address (noto 4) 1 GRO ] i GRO

b : ‘ Data of hirth {where applicable)
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1 consent (o ae &
Signaturg | . . i Date <29 July 19437
Neme {noto 3) Businass occupation

ANTHONY JOHN ROBZRES MANAGING DIRECTOR, COUNTERS
Provious namels) fr0ted) | Natlonality.
Addross [noted) L. GRO__ - L GRO

g Date of blrth {whore applicable}
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| consent {0 act as director.af the_cempany. namad on puge 1

mnatura GRO | Date =21 Jwly 1987

i

 aanta
MNama (note 3} Businuss occupation
‘ e FIE Planning & Business

Anthony Bertyam BUTLER Developnent Diractor
Pravious namel(s) (noto 3 Nationality e Corporatipn plc
Address (hote ) | h T8RO
B 7 Date of birth (where applicablo)
o d'r Postcade{: GRO !} | (note )
Other directorshmsT - S o -
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Signatura GRO Date 24 Jwly BT

Page 2



POL00327606
POL00327606

Fiessn g st
WA M
teeg faarggin

he narnets) and particulars of the person who 13, of the porsons wha are,to be the fisst secretary, or jGint
secritaries, of the sompany aro as follows:

i Name {notea 3 & 7)

Ploase comglato T e e e e Coo T T
IOng’Vc prafarsbly MORAG MACDONALD
It black typo, or ” '
bold block Intterlng | Frevious nama(s} tnote 3) GUMERVTLLE
Address (notes 4 & 7}
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COMPANIES FORM No. 10 (cont.)

gtatement of first directors and
secretary and intended situation
of registered office lcontinuation)

flonse camplote
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Continuation ghedl No |
o Form No, 10

Compony number
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Narme fste N GR BU"-ian'iS Occupotion
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parculars of other directorships

Cipfa Services Tl
Vowlcl [pvestment Management Ltd
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DIRECTORSHIZS OF MR A B BUTLE,

The Dee Carporation PLC

Kalle Infotec Ltd

Roneo Vickers Ltd

Roneo Yickers {Overseas) Lid
Campagne Du Roneo

The Post Offlce (Non-Executive)
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THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM AND ART;CLES
OF ASSOCIATION
o

POST OFFICE COUNTERS LTD



No.

3.01

THE COMPANTES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM OF ABSOCIATION

or

POST OFFICE COUNTERS LTD
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The neme of the Company is Post 0ffice Counters Ltd

The registered office of the Company will be situated dn England.

The ahjects for which the Company is astablishad araes

(s} To acquire, by virtue of a Scheme to be made by the Poat

()

{c)

Office under Section 60 of the British Telecommunications Act
1981, the business carrded on by the Post Office whether as
prineipal. or agent immediately prilor to the date of the
coming into forge of ihac Scheme in such parcts of post
offices as axe open to the public and at sub post offiges by
the Post Offica's duly nppoiuted\agents on its behalf.

To earry on or engage in any business or activities and to do
any things which may lowfully be cartried on ox engaged in or
dono by the Post O0ffice in the oxercise of 1ts statutory

Te provide such services other than banking services by
means of which money may be remitted as it thinks [ie.
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(4)  To provide, in such parts of post offices as are open to the
public (whethar for the tramsaction of ponatal businecss or
othervise), such  services provided bhy means  of
telecommunication savatems as it thinks fit,

(e To perform services for any public telecommunications
operator or any subsldiary of any such operator,

({) To perform mervices for Her Majesty's Government im the
‘nited Kingdom, Her Majesty's Government in Worthern Ireland

or the government of a countyy or territory outside the
United Kingdom.

(g) To perform services For local authoritics or national health
gervice autherities.

(h) With the consent of, or in accordance with the terms of a
peneral authorisation given by, the Secretary of State, to
perform, in such pares of posr offices as sre 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 Act 1985), or any subsidiary of such
an operator, ag it thinks filt, being services which are
connocted with the provisfon of public passenger transport
gexvicea; and

(1) With the consent of, or An aceordance with the torms of a
geacral aothorisation given by, the Secrctary of State, to
poxform, In guch parts of post offices nag are open to the
public for the transaction of postul business, such services
for euch bodles which meet the following criteria as it
thinke fit:

{1} any bedy corporate

(1) which supplies pgoods or services by way of
buninegs;

(11) the affairs of which are managed by its members;
and
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(111) rhe members of which hold office as such by wivtye
of their appointment to that or another office by a
Minigter of the Crown under any enactment;

(2} any passenger trangport eoxecutive for the purposes of
Part TI of the Transport Act 1968;

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

(4) a public gae supplicr (within the meaning of Parc 1 of
the Gng Act 1986);

(5) the British Broadcasting Corporation;

(6) any body corporate with a statutory duty to promote and
asglst the maintenance and development of the cfficient
supply of auny goods or scrvices by a body falling within
paragraphs (1) to (5) above; or

(7) amy &holly owned subsidinry of a body falling within
paragraphs (1) to (6) apowg.

(§) To provido postal seervices, including cash on deldivery
servicas and telepost so%vices, on Lcs own behalf and on
behalf of the Yost Officc or any auhbtdiary of the Post
0ffice and to perform Enr and provide on ﬁkhnlf of the Post
Offdce or any subsidiary of the Post Office such other
services as 1t thinks fit,

(k) 7o perform for and provide on behalf of such other persons
as 1t thinks fit such services as it thinks fit,

(1) To rearry on business as retailers and to buy sell
manufacture and deal in things of any kind.

(m) To enter fnto arrangements with companies, firms and persons

for promoting and increasing the sale and purchase of goods,
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articles or commoditiecs of alJl and every #ind and

description, efther by buying, selling, letting ar caking on

hire, hirve-purchase ov eagy-~payment syatems, or by finsncing

or assisting such ather companies, firms or persons to do all
or any of such lasr-mentioned actg, transacticns apd chingg,

and in such manner as may be necessary or expedient and in

conngction with or for any of these purposes, to purchase

apreaments {or eny righte thereunder), lend meoney, glve

indemnd tics, puarantcees or securitles or otherwlse finance or
asglsat all o any of such purposes on such terms and in such

mauwnexr ag may be degirable or expedient.

(n) To recedve monev on current aceount, deposit or on lean or
otherwise on svah terms as the Company may approve and to
cmploy money and securities in any manney which the Company
may consider expcediont,

(0) Te collect and transmit securities.

(p) To carry on business as buokers, jents, managers and
undexwriters of sll types and classes of ingurance and
re~inspurance business, and to arrange, advise on ox deal in
any type of ingoravce and to offer all services and
facilitdies and advice concerning insurance.

(q) Tr uedyrtake and execute trusts of #ll kinds and to undertake
the offfce of trusten, custodian trustee, exccutor or
adminiptrator and to undertake and execute trusts of all
kinds and in particular to act ns trustee of any deeds
constituting or socuring any debontures, dehemture stock or
other pecuritics or chlfgations.

{r) To act ag agents consultents or advisers {n relation to or in
eomection with the manspement ond dnvestment of money and
all aspects of pemsion matters,

{6} 'To corry on the business of banlulng in all its aspects and to
trangact and do all matters and things incidental therete or

which may at any time hereafter be usual in connection with
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the business of banking or dealing iu maney (in any currency
whatsoover) or securitles for money and, in particular, te
lend and advanve money or give credit to any compasy or
person, whether dn the United Kingdom or elsewhere.

() To act as agents for the collection and recalpt of money and

gena:ully to act as agents and render services for others,

fu) To iasue, and transact business in respect of, all types of
bankers cards and credit cards.

(v} To form, suhsidise and promote companies fzr the purpose of
carvylng on any business within the objects of the Company
and to sct as a holding and co-ordinating company,

Te purchase, toke on leasd or in exchange, hire or otharwise
acquire and hold, for any estate or inkerest, and manage any
lands, budldinga, servitudes, casements, tights, privilegesn,
concesslons, mnchinnry} planf, stock-in-trade and any heritable or

moveable real or personal property of any lind,

To purchasa or otherwise acquire sny patents, brevets d'invention,
licences, corcessions, copyrights, trade marks,’ designs and the

like, conferxing any exclusive or non-exclusive or Jimited vight

to uso, or aty secret or other information ag to any dnvention,

proceds or development which may seem to the Compunyvyhpable of

hediny used for any of the purposes of the Gompany} or the

nequisition of which may scem calculated divectly or indirectly to
benefir the Company, to use, exctcise, develop, grant licences in

regpect 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

buviness whatsocver, whether manufacturing or otherwise, which the
Company wry think ealeulated directly or indlrectly te achieve

theao abjocty.

To  form, promote and assist companies, syndicates or
other bodles of all kinds and to issue on commission or otherwlse
underwzilke, subscribe for and take or guarantee the payment ¢f any

dividend or finterest on anv shares, stocks, dabentures ox other
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capital or securities or obligetions of any such companies,

syndicates or other bodies, and tn pay or provide for brokerage

commisgion and undervriciug 4o respect of any such lssue.
AR Ta enter {nto partcirships or inte any arrangement For charing
profits, union of interests, co-operation, reciprocal concessions
or otherwige with any person or company fov the puvpese of
earsylng on busineas withidn any of the objects of the Company.
3.06 To carry on any othor business which way seem to the Company
aapable of being conveniently carxrvied on in connection with the
precading paragraphs of this Clause or calculated directly or
indirectly to enhance the value of or render profitable any of the
Company's property or rights,

3.07 To purchose or otherwise acquire and undertake all or any parxt of
the buainess, property, liabilities and tvansactions of any person
or company carrvying on any business which this Company i3
authorised vo aarvy on, ox possessed of property sultable for any
of the puxposes of the Company.

3.08 To develop, work, dmprove, mavage, lease, mortgages; charge,
pledge, turn to account ox otherwlse deal with all or any part of
the property of the Company, to surrender or accaept surrender of
any lease or tenancy or rights, and to sell the property of the
Company, or any part thereof, for such consideration as the
Gompany may think [it, and dn particular for cash or shares,
debentures or securities of any other company.

3.09 To eongtruct, orect, meincain, alter, replﬁce or remove any
buildings, works, offices, .erections, plant, machinery, tools, or
equipment as may seem desirable for nﬁy of the businesses or in
the dinterests of the Company, and to buy, sell and generally deal
in any plant, tonla, machlnery, goods or things of any description
which may be conveniently dealt with in connection with any of the
Company's objects,

1.10 To enter into, carry on and participate in financial transactions

and operations of all kinds andéd te take any steps which may be
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vonuide ~ed expedient for carrying into effect such transactions
and operacions dncluding, without prejudice to the generality of
rhe forepoing, borvowing and lending money anc entering dnto
contraeto and arrangements of all kinds,

To horrow or ralse money in such manner as the Company shall think
f1t and in particular by the issue (whother at par or at a premium
or discount and for such consideration as the Company may think
fiL) of bonds, debentures or debenture stock {payable to bearer or
otherwlge), mortgages or charges, perpetual or otherwise, and, if
the Company thinks fir, charged upon all or any of the Company's
property (both preasent and future) and undertaking including its
uncalled eapltal, and collaterally or further to secure any
obligations of the Company by a truskt deed or other assurance.

312 To guarantce ox otherwise suppert or secure, edther with or
without the Company recedving any consideration o advantage and
whether by personal covenant ox, by mortgaging or chaxging all or
part of the undevtaking, property, assets and rights present and
future and uncalled capltal of the Company or by both such methods
or by any other means whatsoever, the liabilities and obligations
of and the payment of any moneys whatgoever (including but not
limited to capiltal, ptiuci&nl, premiums, dinterest, dividends,
coats and expenges an any stocks, shares or securities) by any
person, firm, company or other body corporate whatsoever including
but not limited to any company which is for the time being the
kolding company or & suhsidiary (both ap’defined by section 736 of
the Compauies Act 19B5) of the Company or of the Company's holding
company or is controlled by the same person or persons as control
the Company or is otherwise associated with the Company in its
buslness.

3.13 To grant indemnities of every description and to undertake
ohl{gationa of every dascription,

3.14 To pay comminsiop to and remunerate any person or company for
services rendered in underwriting or plaecing, or assisting to
underwrite or place, any debentures or other security of the
Company, or in or about the conduct of its business.
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315 To pay for any property or rights acquired by the Company ~ither

In cosh or by any securities whick the Company lhas power to issue,

or partly in one mode and partly in another and generally on snch

terms as the Company may determine,
.16 To accept pasyment for any property or rights sold or otherwige
dispoged of or dealt with by the Company, either f(n ecash, by
ingtalments or othorwise, or in fuliy or partly peid-up shares of
any company or worporation, with or without deferred or proferred
rights dAn respect of dividend or repayment of capital or
otherwise, or in debentures or mortgage debentures or debenture
stock, mortgages or other esecurdties of any company o
corporation, or parvtly in one mode and partly #fn another, and

fenerally on such torms as the Company may determine.

3.17 Ta digeribute among the members in specie any property of the
Company or any proceeds of sale, disposal or realisntion of any
propexty of the Company but go that no distribution amounting to a
reduction of capital be made except with the sanction (if any) for
the time baing required by law.

1,18 To subscribe for, purchase or otherwisd acquire, take, hold, or
g6ll dny shares or stock, bomds, debenture stock, or other
gsecurltics ox obligutlgna of any company and to invest or lend any
of the moneys of the Company not immeédiately required for its
operations in such manner, with or without securlty, and whether
at home or abroad, as the Company may think f£ilt.

1,19 To amalgamate with any other company whose objects are or include
objecta sgimilar to those of the Company and on any terms
whatsoever,

3.20 To procure the Company to be registered or recognised in any

eountry or place abroad,

3.21 To enter Into any arrvangements that may seem conducive to the
Compuny’s  objects with any governments or authorities
internatlonal, supreme, municipal, local or otherwise or any

corporations, companies, powers, trade associations or funds or
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ang of them, nud to obtain from any such government authoritw,

eorporation, ecompany, person, trade association or fund, any

charters, centracts, decrees, rights and privileges and

concesaions and to carry out, exercise and comply with any such

charters, contracts, decreee, rights, privilezes and concessions,
1.22 To take all necessary and proper ateps in Parliament or with any
govornment or authority, internationsl, supreme, municipal, local
or otherwise for the purposes of advancing the Company’s intereats
genernlly and in particular of the purpose of carrying out,
extending or varying the objects and powers of the Company or
altering i1te constitution and to oppose any procecdings or
applications which may saem calculated divectly or indirectly to
prejudice the Company's interests.

3.23 To appolnt any person or persons, firm or firms, company or
companies to be the attorney or agent of the Company and to act as
agenta, managers, secretaries, contractors or In similar capacity.

3.24 To insure the 1life of any person who 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 assets .onpd to
pay the premiums on suth ingurance.

1.25 To establish and maintain or procure the establishment and
malntenance of contributory or non-contrvibutory pension or
superannuation funds or schemer for the benefilt of the persons
reforred to below, to grant emoluments, pensions, allowances,
donationg, gratuities and bonuses to such persons and to make
payments for or towards insurance on the life or lives or such
persong; to astablinh, subsidise, subscribe to or otherwise
support any dingstitutdion, association, soclety, club, other
eptablishment, or fund or scheme, the gupport of which wmay, in the
opinion of the Company, be catoulated dirvectly or indirectly to
benefit the Company or any such persons, or may be counccted with
any place where the Company carried on business; to institute and
maintain any institution, association, society, club or other
establiahment or profit-sharing scheme caleulated to advance the
{nterests of the Company or such persons; to joim, participate in

and subsidise or assiat any association of employers er employees
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or any trade asgsoclation; and to subseribe or guarantec money for
charitable or benevplent objects or for any publie, general or
nseful object or For any exhibitiom; the sald persons are any
persons who are or were at any time in the employment or service
of the Company or of any company which is for the tame being the
holding company or a subsidiary (both as defined by section 736 of
the Companies Act 1985) of the Company or of the Company's holding
company or is otherwise assoeiated with the Company In 1ts
business or who ave or were at any time directorg or officers of
the Company or of gsuch other company as aforesaid, and holding ox
who held any salaried ewmployment or office in the Company or guch
ather company, and the wives, widows, families or dependants of
any such persons.

3.26 " To take, mnke,\ﬁxecuca, enter inte, commence, carry on, presecute
or defend all aEéga, contracte, agreements, negotiations, legal
and other pcoceadiﬁha.4cnmpromises, arzangements and schemes, and
te do all other acts, matters and things which shall at any time
appear conducive or expedient for the advantage or protaestion of
the Company.

3,27 To do 2ll or any of the things described iIn the preceding
paragraphs of thia Clause in any part of the world and either as
principals, agents, contracters, trustees, or otherwise, and
edther nlone or in conjunction with others.

3.28 Tw do all such acts or things as are incidental or conducive to
the actainment of the above objects ox any of them.

It 4g heveby declared that:

(a) the word "company” 4in this Clause, except where uged in
reference to the Company, shall be deemed to include any body
corporate, partnership or other body of persons, whether
incorporated or not incorporated, and whether domiciled in
the United Kingdom or elsewhere, and whether now existing or
hereafter to be formed; and
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(b) cthe objects set forta ‘n each sub-clause of this Clause and
in each paragraph «f each sub~clause shall not be
restrictdvely construed but the widest interpretation should
be given thereto and they shall not, except where the
context expressiy 8o requires, be In any way limited or
restricted by application of the ejusdem generls xule or by
reforence to or inferemce from any other object or objects
pet Forth in such sub-clause or such paragraph of such
sub-clause or from the terms cf any other aub-clause or any
other paregraph of any sub~clause or by the name of the
Company; none of puch sub-clauscs or such paragraphs of such
anb-clauses or the object or objects therein specified ox
the powers thereby conferred shall be deemed subsidiary or
ancillary to the objects or powers mentioned in any other
gub-clause or any other paragraph of any other sub~clause,
but the Company sball have full powar to exerclse sll ox any
of the objects conferred by and provided in each of the said
sub-clauges and the soid paragraphs of the sald sub=-clausesn
as 1f each sub-clause and each paragraph of ecach sub~clause
contained the objects of a sepavate aiwpuny.

4, The Liability of the members is limited.

5, The share capital of the Company is £50,000 divided into 50,000
ghares of £1 cach.
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He, the several persons whose names, addresses nnd descriptions are
suhacribed, are desirous of heing foymed into a Company in pursuance of
rhis Memorandum of Asspciation and we respectively sgree to take the number

of shares in rhe capital of the Company set opposilte our respectlve nomes.

Number of
Shares taken

hy each
NAMES, ADDRESSES AND DESCRIPTIONS Subseriber
OF SUBSCRIBERS {in words)
The Posgt Office Forty nine
33 Grosvenor Place, LONDON SWIX 1PX thousand,
nine
hundred
GRO
nine
§lr Ronald Dearing One

GRO

Chalrmen of the Post 0fflce

- GRO

DATED this 24 July 1987

WITNESS to the above Signatures:
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THE COMPANTES ACT 188%

COMPANY LIMITEDL .Y SHARES

ARTICLES OF ASSOCIATION

g

POST OFFICE COUNTERS LTD

OTHRER REGULATTONS EXCLUDED

Na regulations for management of a company sct out in any schedule
to any statute or statutory instrument concerning companles shall
apply to the Company, but the following shall be the Articles of
Assoclation of the Company.

INTERPRETATION

In these Artdeles the followlng nxpressions have the Following
nmeaninge;

Expression ﬂeaning

A" Directors and the respective meanings aseribed by
"B" Directors Article 9.03

Act the Companics Act 1985,

Ay ticles thesa Arvticles of Apsociation ap

altered from time to time.
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Board
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Company
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the auditors for the time being of

the Company.

the Board of Directors for the time
being of the <Company or the
Directors present at a duly convened
meetdng of Directors at which a
quarum as  gpecified dn  these
Articles 4is present,

(10 relation to the period of a
notice) that period excluding the
day when the notiee 1s given ur
deemed to bs given and the day for
wvhich it 48 given ox on which it in
to take effect.

Post 0Office Counters Ltd

includes a distribution and a

benus, 1f not inconsistent with the
subject or context.

includes any mode of exccution.

(in relation to shares) the member
whose name 18 entered dn the
reglstexr of members as the holder of

the shares.

an ingtrument signed ond deliverad
ag provided in artiecle 2.02.

calendar month.

the registered office for the time
bedng of the Company.
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patd up pald up or credited as pald up in

respect of the nominal amount of a
ghare,
Regilater the reginter of members of the
Compaay,

Seal the comnon seal of the Company,

Secretary the secratary of the Company or any
other person appointeéd to perform
any of the duties of the secretary
of the Company including a joint,
temporary, assistant ox deputy
gecretary,

Statutag ’ the Companies Act 1985 and any
. gtatutory modification or
re~enactnent thereof For the time
being in force and every other Act
for the time belng in  force
concernilng companies and affecting
the Company.

United Kingdom Great Britain and Northern Ireland.

writing dneludas printing, typewriting,
lithography, plotography and any
sther mode oxr modes of puesenting or
reproducing worde in & visible form.

year year from lst January to 3lst

Necember dnclusive,

2.02 Where, for the purposes of these Articlea, 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, glven or
effected by an instrument signed by the Chalrman or the Seeretery
for the time being of the Post Office and shall be effective when
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recelved personally by the feevetary of the Company or when

delivered to the Office {(whichever shall firsc oeeutr),

2,01 Words inmporting:

(1) the singular number only dnclude the plural number and vice
versa;

(b) the masculine gender only include the feminine gender;

(¢) persons include partnerships, firms, trugsts and corporations,

2,04 Referances tot

{a) any section or provision of any Statute, {f not iunconsistent
with the subject or contest, include any corresponding or
substituted section or provision of any amending,
congolidating or replacement Statute;

(k) an Article by number are to the particular Article of these
Articles.

2.05 Subject as aforesafd; any word or expression defined 1in the
Statutes (excluding any statutory modification thereof not in
forca when those Articics become binding on the Company) shall, if
not iInconsistent with the subject ov context, bear the game
meaning din these Articles.

2.06 The headings are inserted for convenience only and shall not
affpet the construction of these Arclcles.

3, BUSINESS

Subject to the provisions ef these Articles any branch or kind of
business whieh the Company is cither expressly or hy implication
authorised to undertake may be undertaken by the Board at such
time or times as it shall think fir, and further may be suffered
by it to be in abeyance, whether such branch or kind of business
may have been actually conmenced or not, so long as the Board may

deem 1t expedient not to commence OV proceed with the same.
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& REGISTERED OFFICT,

The 0ffice shall be at suckh rlace in England or Wales as the Foard
shall from time to time appoint.

5. SHARE GAPLTAL

The shatre capital of the Compiny 4s £50,000 divided into 50,000
Shares of £1 eech,

a2 Subtect to the provisions of the Statutes velating to anthority
and to any directions whick may be given either pursuvant to
Article 11.02 or by the Company in General Meeting, shares in the
original capital of the Company and any shares herecafter croated
ghall be under the contrel of the koard, which may allot, grant
options over or otherwise dispose of the same ta such persons on
such terms and at such times as the Board may think proper,
provided that no sharves shall be issued at a discount.

5,03 Without prejudice to any special rights attached te any existing
shares, and subject to, the provisions of the Statutes and of these
Articles, any ahareé may ' be dssued with such rights or
restrictions as the Company mey from time to time by Oxdinary
Resolution determine.

5.04 Except as othexwise expressly provided by these Articles or as
required by Jaw or as ordered by a Court of competent
Jurisdiction, no person shall be recognlsed by the Company as
holding any share on any trust, and (except as aforesaid) the
Company shall not be bound by or recognis¢ (even when having
notice thereof) any interest in any share except an abgolute right

to tbhe entirety thercof in the holder.

5.05 Upon becoming the holder of any shares every member shall be
entitled, without payment, to veceive within two months after
allotment or lodgment of a transfer (unless the conditions of
issue provide for a longer dinterval) one certificate under the
Seal for all the shares of each class registered in his name,
gpecifying the number, class, and distinguishing numbers (df any)
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of the shares in respect of which it 1s Lssued and the amount or
respective awounts paid up thereon,

5.06 Every certificate for shares or debentures or representing any
other form of mecurity of the Comyrany shall, in accordance with
Artiele 21, be issued under the Seal,

5.07 The Board may, in its absolute digeretion, and without sssigning
any reason, refuse to register a transfer of any share.

i 5.08 In case of the death of a memhexr his gshare shall forthwith be

j registered in the name of, or in the name of a nomince of, the

3 Post Office,

/

5,09 The Company in Ge#reral Meeting may from time to time:
(a) by Oxdinary Resolution:

} (1) consolidate and divide all or‘nny of its share

f‘ capital into shares of larger nominal amount than

-k: its exidsting shares;

: (1) cancel any shaves which at the date of the passing
of the resolution have not been taken or agreed to
ke taken by any person, and diminish the amount of
its share capital by the amount of the shares so

' cancelled;

‘ (itd) gubject to the provisions of the Statutes,

b gub=-divide its shares or any of them into shares of

smaller amount and the resolution may determine
that, as between the shares resulting from such
| gub-division, any of the shares may have any such
preferved or other special rights over, or may have
guch deferred rights or be subject to any sguch
restrictions as compared with, the others as the
Company has power to attach to unissued or new

shares;
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{b) subject tn the provisions of the Sratutes, by Specigl

Resolution reduce its share capital or any capital redemprion
rveserve or ghare premium account in Dy manner.
5.10 The Company in General Meeting may from time to time by Ordinary
Resolution increase ity share capital by the creation of naw
shares, such new capital to be of such amount and to be divided
into shares of such reapective amounts and to caryy such special
rights (i any) or to be subject to such restrictions (if any) as

are referred to in Areiele 5.03 as the Gensral Meeting resolving
on such increage may prescribe,

6. GENERAL MEETING

6.01 The Company shall ifn each year hold a General Meeting as its
Annual General Meeting in additdion to any other meectings in that
year. Not more than 15 months shall elapse between the date of
one Annual CGenerxal 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 Mectings, other than
Annual General Meetings, shall be called Extraovdinary Genaral
Meetings.

6,02 The Board may call an Extraordinary General Meeting whenever it
thinks fit, and Extradrdinary Gene:al_ Meetings shall also be
convened on such requisgition, or iIn dsfault may be convened by
such requisiltionists, as provided by section 368 of the Act. The
Board shall on requisition proceed to convene an Extraordinary
Gemeral Meeting for a date not later than eight weeks after
receipt of the requisition. If there axe 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

Gencral Meeting.

6.03 In the case of an Annual General Meeting or of a meeting convened
for the purpose of passing a $pecial Resolution, 21 cleax days’
notice at the least, and in any other case 14 clear days' notice
at the least, specifying the place, the day and the hour of
meeting and, in the case of special business, the general nature
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of su '
such business shall e given {n monner hereinafter mencioned ro

the Auditors, the Directors, all persons entitled to a share in
consequence of the death or bankruptey of a member, and to such

are under the provisions of these Articley entitled to
recelve notice of General Meetings from the Company, but with the

persons as

consent. of all pecsons for the time being entitled as aforegaid,
or of such proportion thereof as is prescribed by section 369(3)
of the Act, a meeting may be convened on & shorter notice, and in

such manner as such persons may approve. The accidental omission

ta glve 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. Evary notice convening an

Annual General Meeting of the Company shall deseribe the meetdng
ag an Annual Gensral Meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business that 1s 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
speclal, with the exception of:

(a) declaring a dividend;

(b) the consideration of the agcounts and balance sheet ond 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 Directoxs;

(¢) the re-appointment of the Auditors reticing (unless they were
last appointed otherxwise 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 vemuneration

is to be fixed; and
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(f)  the taking of authority by the Board to allot relevant

securities pursuant to section 80 of the Ace.

No business shall be transacted at any General Meeting unleus o

Jorum Le present when the meeting proceeds to busingss, For all
purposes the quorum shall pe not less than 2 members entitled to
vote upon the business to be transacted
proxy for a member oy

» edch belng a member or g

a duly authoriged representative of g
corporation,

The Chairman (if any) of the Board ghal] preside at every General
Meeting of the Company. If there be no such Chairman or if ac any
meetilng he shall not be pregent within 15 minutes after the time
appointed for holding the same the Directors present shall choose

one of thelr number to act, ovr if there be ocaly one Directoy
present he shall be Chairman.

A Director shall, notwithstanding that he 4s not a member, be
entitled to attend and speak at any General Meeting.

The Chairman may, with the consent of a meeting at which a gquorum
is present, and ghall, 1f so divected 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 1s 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 meoting. Save as aforesaid,
no member shall be entitled to any notice of an adjournment or of
tha business to be transacted at any adjourned meetdng. No
business shall be transacted at any adjourned meeting other than
the business which might properly have been transacted at che

meeting from which the adjournment took place.
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VOTES OF MEMBERS

Subject and without prejudice to any rights or restriccions as to

voting for the time being attached to any class of shares for the

time being forming part of the capic
General Meeting on a show of h

individual) is present in pers

al of the Company, at any
ands ecvery member wha {being an

on or (belng a corporation) is
present by proxy or by g representative duly authorised under

section 375 of the Act, not bedng himgelf a member entitled to

vote, shall have one vote, and on a poll every membur pra
pizxrson,

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

On a poll votes may be fiven either personully or by proxy,

Any person (whether a wmember of the Company or not) may be
appointed to act as a pProxy.

Any corporatdon which 48 a member of the Couwpany may, by
resolution of dts directors or other governing body, authorise
such person as it thinks fit to act as itg 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
exercigse the same powers on behalf of the corporation which he
represents as that corporation could exereise if it were an

individual member of the Company.

A vesolution in writing executed by or on behalf of each member
who would kave been entitled to vote upon it If 1t had heen
proposed at a general meeting at which he was present shall be as
effectual as 1f 4t had been passed at a general meeting duly
convened and held and may consist of several Instruments in the
like form eaph executed by or on hehalf of one or move membors. A
resolution in writing in accordance with this Artiele 8.05 shall
be deemed to have been duly executed on behalf of a corporation 4f
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 sufficlent for the purposes of this Article.
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DIRECTORS

Unless otherwise determined by

Ordinary Resolution the numbexr of
Direc

tors shall not he legy than 2 nor more than 20,

A Director shall not be required to hold any qualification shares.
Each Director shall be either an "A"

Director or a "B" Director.
A Director shall be an "aAv

Director 1f the Post Office shall &g
speclfy in the instrument of appointment or sghall otherwise sn
dirvect and all other Directors shall be “p" Directors.

DIRECTORS ' REMUNERATION

The Directors shall be entitled to recelve by way of fees for

their services in ecach year such sum (1f any) as the Company 4n
General Meeting shall from time to time determine, such sum
(unless otherwise dirccted 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 oqually,
except that iIn such event any Director holding office for less
than the whole of the rclevant'period in respect of which the fees
dre paid shall only rank in such division in proportion to the

time duving such period for which he has held office.

The Directors shall also he entitled to be repaid all travelling
and hotel expenses dincurred by them xespectively in or sbout the
performance of thelr duties as Directors, 1qc1uding their expenses
of travelling to and from Board Meetings, Committee Mectings or
General Meetings or separate mectings of the holders of any class
of shares or of debentures of the Company or otherwise incurred

while engaged on the business of tke Cowpany.

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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participation 1n profits or otherwloe as may be arranged, and

ghall he charped ox part of the Compony's ordinary working
expendacs,

il AFPOINTMENT AND REMOVAL OF DIRECTORS

11.01 Subject to Article 9.01, but without prejudice te the powers of
the Company under section 303 of the Act Lo remove A Dirvector by
Ordinary Resolution, the Pest Office shall have the power From
time to time by Ynstrument o appoint any person or persons 28 2
Bircctor or Directors and to remove from offica any Nrector
howsoever appointad.

11.02 The offlece of a Divector shall be vacated if:

(a) & recelving order 1s made against him or he makes uny
arrangement or composition with his creditors gencrally; or

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

(¢} by notice in writing to the Company he vesigns his office; ox

(d) he is vemoved from offive under Article 11.01,

12, DIRECTOR CONTRACTING WITH LHE COMPANY

2.0l A Director who ia in any way dirvectly or indivectly interested in

g contract or otheyr ar:nhgemenc made or proposed to be made by the
Company, or in & chutract made or proposed to be made by a

gubpidiary of the Compuny which 1s brought up for consideration by
the Company shall disclose the nature of his interest at 4 mecting
of the Boord; and the disclosure shall be recorded in the minutes

of the meeting, and the Direutor shal) not take any part in any

deliboration or declsion of the Poard with respect to that

contract or arrangemant.
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12,00 ¥or rhe purposes of Aveiele 12,01, a general notice given ot a

meeting of the Board by a Director to the effect that he is a
nember of a aspecilfied company or firm and ls to be regarded ag
interested In any contract or arrangement which may, after the
date of the notlece, be made with the cowpany or firm, shall he
regavded as a suffieient disclosure of his fnterest in relaclon to
a5y contract ox arrangement so made or proposed to be so made.
12.03 A Divector need not atrend in pergon at 8 maeting of the Boarxd in
order to make a diselosure which he is required to moke under this
Avticle 12 4if he takes rveasonable ateps to socure thakt the

diselosure Lo made by n notlee which 15 brought up aud read at the
meeting.

12.04 A Director shall (in the absence of some other material interest
than 18 indicated belwmw) be entitied to vote (and be counted in

the quorum) in respect of any resolution concerning any of the
following mattera, nanely:

(a) any proposal concerning the adoption, modification or
operation of a superannuation fund or scheme or retirement,
death or disability benpfits schemes under which he may
benefit and which has been approved by or is subject to and
conditdonal on approval by the Board of Inland Revenue fox
taxation purposies;

(b) any contract or avrangement with the Post Office or any
subsidinry of the Post 0ffice (other than the Company ox a
subsddiory of the Company).

12,05 If any questien ahall arise at any meeting as to the materdality
of a Director's interest or as to the entitlement of any Director
to vote and such question is not resolved by his voluntarily
agreeing to ahstain from voting, such question shall be referred
to the Lhalrman of the moetlng and his ruling shall be final and
conelusive, except in a case where the nature or extent of the
Interest of the Director concerned has not been falrly disclosed.
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&a0b Subject ta the provisions of the Htatutes the Company may, by
Ordinary Resolution, suspend or velax the provisions of this
Article 1? to any extent, sither generally or in respect of any
pavticular watter, or ratify any transaction not duly authorised
by reason of a coutravention of this Article.

12.07

A Director may he or becoms a director or other of ficer of, ar

otherwlse interested dn, any company promotaed by the Company or in
which tbe Company may be intercated as shareholder or otherwise,

and such Director shall be accountable to the Company for any

remuneration or other bhenefits received by him as a director or

offfcer of, or from hias interest in, such other company unlesg the
Company otherwise directs,

12.08 For the purpuse of this Article 12 an interest of a person who ig,
for the purpore of the Statutss (excluding any statutory
modification thereof not fin force when thisz Article bocomes
binding on the Company), connected within the meaning of section
346 of the Act with a Director shall be treated as an intercst of
the Directox,

13, POWERS AND DUTIES OF DIRECTORS

13.01 Subject ag provided in these Articles, the business of the Company
shall be managed by the Board, which may exercise all such powers
of the Company and do, ov behalf of the Company, all auch acts as
may be exercised and done by the Company and ag are not by the
Statutes or by these Avticles required to be exercised or done by
the Company 4n General HMeeting, subject nevertheless to the
provisions of the Statutes, the Memovandum of Assoclation of the
Company and of these Articles and to any directions given by
Special Resolution or pursuant to Avticle 13.02, but ne alveration
of the Memorandum of Asseciatlon of the Company or of these
Articles pox any such direction shall invalidate any prior act Sf
the Board which would have been valid if such alteratics had not
been made or LI such direction had not been given. The general
powers plven by this Article 13 shall not be limited or reskricted
hv any speeial authority or power given to the Board by any other
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Article and a weetlng of the Board at which a quorum 18 presenc
may exerclse all powers exercisahle by the Fosrd.

The Post Office way ac any L. and from time to time dirvect by
Instrument the Company to do or (as the case may be) to refrain or
desist from doing any epecified thinga and tne Board shall

forthwith use every endeavour and procure the Company to use every
endeavour to give effect therato.

The Company, in such manner and at such times a6 Lthe Poat 0ffice

may specify by Instrument, shall furnish the Post Office with such
1nformuzipn:

(a) as the Post Offfce may so specify, and
(b) as the Company has or can rcasonably be expected to obtain

with respect to such matters relating to the Company and its
subsidiarics (within the meaning of gectlion 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.

DIRECTORS' BORROWING POWERS

The Boaxd may excreine all the powers of the Company to borrow
mohey and to mortgaege or charge its wundertaoking, property and
uncalled capitnl or any part thereof and to issue debetrsures and
other gecuricies, whether outright ox as collateral sccuricy for
any debt, liabllity or obligation of the Company or of any third
party.

MARAGINE DIRECTOR AND OTHER APPOINTMENTS

Subject to the proviglons of the Statutes and subject to any
direction which may be given by Instrument pursuant to Article
13,02, the Board may appoint any one or mors of their number tao
the office of Managing Director and/or such other executive office
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Ia the management of the buskness nf the Company or place of

profit under the Company, excopt that of the Auditors, as it may

devlde and may enter into an agreement or arrvangement with any

direccor for his evployment by the Company or for the proviaicn by
bin of any serviees outside the scope of the ordinory dutiss of a

director. Any such appointment, agreement or arrangement may be

made for such period (subject to the provisions of section 319 af

the Act) and on such terms ag to remuneration and otherwise as the
Boavd rtchinks €it, and the Board may reveke eauch appointment,

“greement or arrangement but without prejudice to any claim to

damages for breach of the contract of service betwoen the Director
and the Compeny. The Buard way vest in such Managing Directer ov

such other executive officer suech of the powars herchby vasted in

the Board as 1t may think Fit, and such powers may be wmade

exercloable for such pordod or periods, and on such conditions and
subject to such reatrictlons, and generally on such terms as to

remunerntion and otherwise, as it may determine. The remunaraction
of o Managing Dlractor or guch other officer may bo made payable

by way of salary or commlasion or participation in profits, ar by

any eor ull of those modes, or otharwiaé™ as may be thought

expedient”and 4t may be made a term of hi. appolntment that he

shall receive a ponslon, gratulty or other benefit on his

retirement, Hevertheless all of the foragoing powers shall be

gubject to the teyms of any Tngtrument.

16. RETTREMENT OT DIRECTORS

16.1] No Director shall be required to ratire by rotation.

16,02 The Boaxd shall ot have the power to appoint or remove Directors.
17. PROCEEDINGS OF DIRECTORS
17.01 A Director may and, on reguest of a Director, the Seeretary shall,

at any time call @& weeting of the Board.

17,02 Tt shall not be necessary to give notice of a Board Meeting to any
Director who fs abgent from the United Kingdom.
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17,64 The Board mav regulate 1ts proceeddings as it chinks fit.

17,04 Intll othervine determined by the membovs in general mecting, two
Direntors {one of whom shsll be an "AY Divector and pregent
throughout the meeting and one of whem sghall be a "R" Plrector
pregent at the compencement of the meeting though not necessarily
present through the meeting) shall & a quorum,

17.85 Ouestions arisivg at any weeting shall be decided by a majority of
voreo. Navertheless 1f the Chalrman or (if the Chalrman shall not
be present at the meeting) tha mest sonlor (by date of appointmuqil
ag au "&Y Director) of the "A" Directors so present <hall state
that he oy she is voting against a particulay vesolation 4dn his or
her capacdty as an "A" Direcior that resolution shall be deemed
uot to bave, ;acn pagsed.

17.006 In case of an equality of votes the Chalrman shall have a second
ov casting vote.

17.07 A resolution iIn writdng aigned by all the Direectors shall be as
efTnetive for all purposes as a reselutdon passed ay o weeting of
the Board duly convened, held and constituted and may consist of
gaveral documents In like form each signed by one or wore of the

L8 CHATRMAY
18.01 Subject to any direction which may be given pursuant to Article

132.02 the Beord muy from tlme to time appoint an "A" Director to
be Chairman of #he Board.

18,6, The Chairman shall preside at mestings of the Board, but if no
mieh Chairman be appointed, or 4f at any meeting the Cagdrmon 1s
not present within 15 minutes @fter the time appointed for the
mecting, the Ditectors prosent may chooge oue of thefr number (who
ghall ba an "A" Direetor) ro be Chairman of such wmeeting.

ANICAN N SO O SRR BTG T AR VORI
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19, DELEGATION OF POWERS

19.01 Except as provided in Arviele 19.02 the Board may delegate auch of

the powers, authorities er discretions vested in it as the Boord
thinke fie,

19,02 The following powers of the Board may wot be delegated except to a
committec of the Board appointed under Article 19.03, noamely
tusuing sbares; determining Directors’ remuneration; settling
cradit policies; borrowing; recommending and declaring dividends.

13.03 The Board may establish any committees for managing any of the
affalrs of the Compnny, may appoint any persons to be¢ members of
such committees and mway fix their remuneration and any such
appointment may be on auch terms and subject to such conditions as
the Board may think fit. The Board may remave any purson mo
appointed and may annul or vary any sueh appointment, but no
person dealing in good faith and without notice of such avnulment
or variation shall be affected thaveby.

19.04 Any committee so formed shall in the exercise of the power
delegaied to 1t conform to any regulations that may be Iwposed on
it hy the Board,

19.05 Any committee shall have power unleas the Board directs otherwise
to co-opt as o member or members of the committee for any specific
purpnse any person ot persons although not being members of the
Board or of the Company.

19.06 A committee may meet and adjourn as its members think fit.
Questions ariaing at any meating shall be determined by a majority
of voteg. In the case of an equality of vates the chalvman shall

have a second or casting vote,

19,07 The meetings and proceedings of a committee shall be gowerned by
the provisions herein contained for regulating the weetings and
proceedings of the Board, so far as the same are relevant thereto
and are not superseded by auv regulations imposed by the Board
under ov by the provisions of Article 19,04,
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A resolution ip writing signed by all rhe memhers of a commirtee,
shall be as effactive for all purposes as a resolution passed at a
meeting of that committee duly convened, held and constituted and

may consist of several documents in like form cach signed by one
or more of those members,

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

(b) of all proceedings at meetings of the Company of the holders
of any class of shares dn the Company, of the Board and of
comnlttees of the Board, including the numes of the Directors
present at each such meeting.

Any such wminutes shall be cgonclusive evidence of any auch
proceedings Lf they purport to be signed by the Chairman gf’tﬁc
meeting 4t which the proceedings were had or by the Chuixﬁan of
the next suceeeding mecting. '

THE SEAL

The Seal shall only be used by the authority of the Board or of g'
commlttee of the Boarxd authorlsed by the Board. The Board shail
determine who may sign any instrument to which the Seal is affixed
and unless otherwise so determlned 4t shall be signed by the
Secretary or by some other parson appolnted by the Board for the

purposa,
IHE SECRETARY

Subject to the provisions of the Statutes the Secvetary shall be
appointed by the Board for such term, at such remuneratlon and or
guch condltfons ag it may think fit, and any Secretary o

appoivted may be removed by the Board.
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Anything by the Statutes or these Articles required or authorisned
to be done by ov tp the Secretary, {f the office is vacant or
there 13 for any reason no Secretary capable of acting, may be
done by or to any agsistant oy deputy Secretary, or 1i there is no
assistant or deputy Secretary capable of actipg, by or to any

offlcer of the Company authovised generally or specially in that
behalf by the Board.

A provision of the Statutes or of these Axticles requiring or
authorising a thing to be done by or to a Director and the
Secretary shall not be satisfied by idts being done by or to the

same person acting both as Divector and as, or in place of, the
Secretary.

DIVIDENDS

Subject to the provisions of the Statutes the Company may by
Ordinary Resolution declare dividends in accordance with the
respective rights of the members.

Subject to the provisions of the Statutes the Beard may pay
interim dividends 4f it appears to the Boavrd that they are
jugtified by the profits of the Company available for
distribution,

Phe Board wmay, before recommending any dividend (whether
preferential or otherwise), set aside out of the profits of the
Company such sums ag it thinks fit as a xesecve or e Tves which
shall, at the dlscretion of the Board, he applicobhle or meeting
claims on or liabilitles of the Company ox contingencies or for
paying off any loan capital or for equallaing dividends or for any
other purpose to which the profits of the Company may be properly
applied, and pending such application may, ot the like diseretion,
either be cmployed in the buginess of the Cempony or be invested
in such iunvestments {other than shaves of the Company) as the
foard way think fit, and so that it ghall not be nesassary to keep
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any investments constituting the reseyve ov reserves geparate or

distinct from any other investments of the Company. The Board may
also without placing the same to reserve carry forward any profits
which tt may think prudent not to distribute,.

CAPITALISATION OF RESERVES

The Board may with the aurhprity of an Ordinary Resolution:

(2) subject as hercimafter provided, resolve to capitalise any
undivided profits of the Company ox any sum standing to the

eredit of the Company's share premium account or capital
redemption resarve;

(b) approprlate the sum resolved to be rapitalised to the members
who would have been entidtled to it 1f {t wexe distributed by
way of dividend and 4n the same proportions and apply such
stm on their behalf in paying up in full unissued shares or
debentures of the Cdmpnny of a nominal amount cqual to that
sum, and allot the shares or debentures credited as fully
pald to those members, oxr as they may direet, iun those
propottions, or partly in one way and partly in the other,
provided that the share premium account, the capital
redenption reserve and any profits which are not available
for éxétribution may, for the purposes of this Article, only
be applied in paying up unissued shares te be allotted to
members credited as fully paild.

ACCQUNTS AND AUDIT

The Board shall cause accounting records to be kept im agcordance

with the Statutes,.

The BRoard shall from time to time, in accordance with the
Statutes, cause to be propared and te be laid before the Corzpany
in General Meeting such profit and loss accounts, balance sheets,

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

Statutes. The Bosrd shall in its veport state the amount ws 1 it

recommends to be paid by way of dividend.
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The accounts of the Company shall be exanired and andited hy rhe
Auditors in accordance with the Sratutes.

INDEMNTTY

Subjact to the provisions of and so far ag may be consistent with

the Statutes, but without prejudice to any indemnity ta which a

Director may be otherwlse entitled, every Director, Auditor,

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

indemnificd by the Company ageinst all costs charges losscs

expenses and liabilities incurred by him in the execuilon and/for

dischorge of hip duties and/or the exercige of his powers and/or

otherwise in relation to or in connection with his dutiecs powers

or offfce including (without prejudice to the generalivy of the

foragoing) any liability dncurred by him 4n defending any

procecdings, civil or eriminal, which relate to: anything done or

omltted or alleged to have been done or omicted by him as aun

officer or employce ol the Company and in which Judgment ds glven

in his favour {or the proceedings are othervise disposed of

without any flnding or admigsion of any materisl breach of duty on
his part) or in which he 1s acquitted ox in connection with any

npplicarion under any atatute for relief from Liability In respect
of any such act ov omission in which relinf 1s granted to him by
the Court. ’
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NAMES, ADDRESSES AND DESCRIPTION OF SUBSCRIBERS

The Post Office
33 Grosvenor Place, LONDON SWIX 1PX

GRO |

§ir Ronald Dearing
| GRO !

Chairman of the Post 0ffice

DATED this =4 M:J 1987

WITNESS to the above signatures:
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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 fimited.

Given under my hand at the Companies Registration Office,

GRO

MRS E. CHALWICK

Cardiff the 13 AUGUST 1987

i

.
el

an authorised officer
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