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COMPANIES FORM No.12 

$tatutO Declaration of compliance 

with req irementS on application 

for r egl tiratiof of a company 

Preece tin npt Pursuant to section 12(31 of the Companiaa Act 1985 

wi{'Ct 1rr 
tiara aoarQln 

To the fie4listrar of Compenios For official us 0 For official use 

}titAA56 COM1 to 

j,,W it. ptatkcrttty I .+ .. ¶ 
in Wktyre, a7 Npn1Q of company 
bolt[ blo h tettMtttrq 

tr+ ~aet hil"
nnnttt itt G6mK.~v 

ftttitAt', lets DLNAL)• 
t 4otat~ do solemnly and sineoroly declare that I am a I i511d '1 ~lNd ;~ ~t '~dttlt~#,v~dlrt~ni~~ 

n~~rni (person named as director or [Secretary of the company In the statamont delivered to the r©pistrer 

tinder section 10(2)1t and that all the requirements of the above Act In rospoct of the rocistration of the 

above company and of mnttora j~recadont and incidental to it have boon compiled with, 

And I moko this solemn doclaratlon Collsciontiousiy believing the same to be true and by virtue of the 

provisions of the Statutory Doclarallons Act 1835 

Declared at f,a,;T ()l-' r jCB H ATP)U rftTl-IM S 

;;~_ f;itrf'sVF;lJt~il 9'I,AGF; .~_ 

r10NI)Oti 
 

;;W1:(

One thousnrl[a_njna,hunt red and ''r 3;`1:Y...;11✓11LI "" 

before me _ ._._._._._._._._._._._._._._._._._GRO

A SlQflOr for 
he PaacoJ

t f 
or Solicitor i hav g thepowers lconferreed on a 

Cornmicsioner for Oaths, 
r ✓r ,Y/tef' 'I

yr i Af, ' /C.
. 

Presenter's name addrosa and 
reference (if any)° 
TO(. ~l R+dttrA°i 

Doclarant to sign below 

GRO 
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Pleavo t!<) not 
wfit n 
th:c rflnrgin 

Pigera curnptato 
laglhy, prglarattly 
In Wk typo, or 
bold black tattaartnp 

tfllrhrt toll n rfle 
of c~rtapany 
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COMPANIES FORM No.10 

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

Pursuant to section 10 of the Corrlpanies Act 1J8b 

To the Registrar of Companies 
For official use 

Name of company 

P'OOT UFICL.,, c~~t~rTER'l L'rt~.~_~___.~

The Intended situation of the registered office or the company on incorporation is as stated below 

UAC 110tlh1 

<.. ,r.. t NDO11_

If the memorandum fa delivered by tin agent for the subscribers of the 
memorandum please mark'X'in the box opposite and insert 
the agent's name End address below 

Pre entor's names address, and 
reference (if any): 

"ffiE 1fl~tki~"+Z~ 

\atu fw fYt 

1mEt.

E».r7~ ~ 

Postcode I SE1 rJUA 

Postcode 

Number of continuation sheets attached (see note 1) E3 I 
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Th3 nnrmatu) antf pert; Jlars of tltc person who is, or the persons who are, to be the first director or 
titrot:tt?rs elf the company (note 2) are at; follows: 

Name (note 3) Business occupation 

t ;oid i.I:t I1A1itlfF1 (11AIh64A11, I'UC6T i.1'F.[Ct 

Provic~ue, nenio(3) (nctu 3) Nationality 

Address (noto 1 GRO - 
GRO 

Data of birth (where applicable) 
GRO Put;tcode GRO (note► ~) 

Other ttlrac1orships I 

C1t Iv~t;~.E:f'ti`f;tvl; t91}tia'I4~ii k „4'jttlE'N}iFAll F'i,f` «, _..,.._t 

t C msent to

Sipnoturo GRO Data -::?9 1wi 1`t t 

Name (notO 3) Business occupation 

AfITH(SNY JOIIN 1tt12RTC7 MANAGING 0T R t1Tt , t;fttiN'r1 It S 

Previous name(a) (;~oto 3) hlsttlonality, ---- -- GRO Addross (note A) - cRo _.__ ---- 

ORO } Date of birth (whore applicable) 
E.- ------ 

----- --- _cgo  POS1Codf3 ~  cao_' (note 6) 

Other directorships t 

I consent to act as clirvcto .n1_.tlzx~_cumnnftu.nan~a.cl on page 1 

.ytrrnattrru I GRO - Date

:'loa0o do not 
writs in 
thin mnrein 

Name (note 3) Business occupation 

Anthony Bertram i_T_`__H )t itlanning, titts~.ne 

Previous nalrne(s) (note 3) Nationality Dee Corpor ati 

Address (gate 4) GRO cRo -
CRC Date of birth (where applicable) 

< y:_ . .=7'. ~n. .uf•YyW^iS4.

Postcstda GRO (note 6) 

Other directorships 'I 

) c,Ise 4eo attached note 

consNnt to act as director.oL.JkrExc . ` nv_rsntxtttri.t5n.nnyQ 1 

Signature GRO Date -Z \

I enter particular* 
of otnor 
directorships 
hold or previvusty 
hold (boo note 51 
If this space is 
Inaulitcitant use e 
contlnustlon .hash 

plc 

Page 2 
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,ro 

~.4GI'.iti IFl 

tt„s t~~orfi),n 

Ploaaa complvto 
roclbly, prnfarubly 
to bin~k type, or 
hold block Ia3ttering 

hc 

° dr;tnta tr the fern: la 
mooed by tIi 

Thu rrarnut3) and particulars of the parson who or the persons who are,t© be thri first ,prrest ary, or joint 
sncrr taries, of the company are as follows: 

Name lnotate 3 & 7)  

Previous ntrnae{a) {nacre 3) 00.1-IFIMI,1,T~ 

Address (notes 4 & 7) GRO 
GRO

fostcadar GRO__=____ 
I consent to act as secretary of tho company named on page 1 

Sictnatur _ GRO 
 

Dot©

Name (notes 3 & 7) 

Previous name(s) (note 3) 

Address (notes 4 & 7) 

Postcode 

1 consent to at as sot:rt racy of the company named on page i 

3lgnaturo Cute 

Signature gent on behalf of subsribers n 

Signed G RO pate .2 9 Jwl~Ew 'i_ 
~tolcta if 1ho carne la _._._ :_:.._. _:_:_:_:_:_:_:_:_:_:_:_:_:_:_:_:_:_:_:_:_:_:_:_:_:_:_:_:_:_:_:_:_:_:_:_:._._._._._._._._._._._.; 
sigpwd try an aljbnt ern 
bowl of the Signet , GRO Date 
aebc~rlhcr :.-._-_-_._

Ft9t~`j 

All tho ttuWcribora Signed Pate 
ntwt ai©n oith - - -
l;or3onally or by a 
Faro) ©r t,2fbQQns 
ouimrtaod to m1p Sigaaoti , Date - _ - - - - - - -
forthein

Signor! pate 

Slenod Data 

Page 3 



POL00327606 
POL00327606 

plento comptata 
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in block typo Or 

b id bieck 1ottcsrin4 

COMPANIES FORM No. 10 (coot.) 

Statement of first directors and 

seeretarY and intended situation 

of registered office (continuation) 

Name Of MnPUfty 

par;"' u~ ` t r jf ol1,t~ d~f+actar9 (continued! 

Name to  3l I 

tFaYiE11lti ntlrtlo(fi)r,wta 31 _: _ ..

GRO 

t..Irj1Ccl 
rnI)i IOPr1i7tC 

C;rantinu~atron )cc, NO

to Form 'O 

(;emtaany  nt itr

Eau .tnf2,s OCCLJP Iion 
P t taj f ice il( r(1 

Nallonality 1, 1 n a ac e & 

GRO 
p~annitt; 

C1att Q( birth fwl~lra ava::caG".a) 

GRO ...: a= 
c' ~r.~> .tn_.atamt~nn.Y Hamad nktovr3 1,1t;tno4 oral tar 

cnn~anl to rsa'.;" 

GRO 2~a .ru7y t 7 
Hato 
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Dill 17.-C T0R5Hr7!.S OP MR A B 13IJTLF 

The Dec Corporation PLC, 
Kalle lntote Ltd 
Roney Vk! ers Ltd 
Roneu Vickers (Overseas) Ltd 
Campagne On Ronco 
T)' Post O .Xtce (Ncm~ ̂ .xec utive) 
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THE COMPANIES ACT 1985 

COMPANY LIMITED BY SHARES 

MEMORANDUM (tNr) ARTICLES 

OF ASSOCIATION 

01' 

POST OFFICE COUNTERS LTA 
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PAID 

THE C(DWAN7F.'; ACT 1985 

COMPANY LDIITED $Y S HARES 

MEMORANDUM OP ASSOCIATIO 

or 

POST OFFICE COUNTERS LTD) 

1. 

2. 

3. 

3.01 

Vie neme of the Company is Post Office Counters Ltd 

The registered office of the Compaany will be situated In Eng.innd, 

The objects for which the Company is established are: 

(a) To acquire, by virtue of a Schema to be made by the Post 

Office under; Section 60 of thy; British Telecommunications Act 

1981, the busineas carried on by the Post Office whether an 

pxincipnl, or agent immediately prior to the date of the 

coming into force of that Scheme in such parts of post 

offleeo an are open to the public and at sub post offices by 

the Post Office's duly appointed agents on its hehnlf. 

(b) To carry on or engage in any business or activities and to do 

any things which may lawfully be carried on or engaged in or 

done by the Post Office in the exercise of its statutory 

powers, 

(c.) To provide st ch eerviceo other than banking services by 

means of which money may be remitted as it thinks fit. 

0c 
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(d) 'lea pr•ovidce, in such pnrtn of pool° officen an are open to the 
publie (whether for the rransaction of postal hastiness or 
ntherwioe), such oerviceo provided by meanu of 

teli?coirmunieati.on systems are it thinks fit. 

(fl) To perform services for any public telecommunications 

operator or any subsidiary of any such operator, 

(f) To perform services for, tier Ma;jes3ty's Government in the 
united Kingdom, Her Majes;ty's Government in Northern Ireland 

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

(g) To perform services for local authorities or national health 

service auLhoritiesa, 

(ta) With the consent of, or in accordance with the terms of a 

general authorisation given by, the Secretary of State, to 

perform, in such parts of post offices as are open to the 
publf_c For the transaction of postal business, such services 

for any operator of a public transport service (within the 

meaning of the Transport pct 1985), or arty subsidiary of such 

an operator, no it thinks fit, being services which are 

connected with the provision of public passenger transport 

ssorviceu; and 

( L) With the consent of, or in accordance with the terms of a 

gesaerai nnchorination given by, the Secretary of State, to 

perform, 'In ouch parts of post csffices nisi are open to the 

public for the transaction of posttt:l business, such services 

for ouch bodies which meet the following criteria as it 

thinks fit t 

(1) any body corporate 

(1) which supplies goods or services by way of 

business; 

(ii) the affairs of which are managed by its members; 

and 
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(ill) the members of which hold office as such by virtue 
o4 their appointment tc, that or anofher office by a 

Minister of the Crown under any enactment; 

(2) any enger transport executive for the purposes of 
Part TI of the Transport Act 196Fl; 

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

(4) a public gas supplier (within the meaning of Part 1 of 

the Gas Act 1986); 

(5) the 6ririoh Broadcasting Corporation; 

Cfi) any body corporate w!th a statutory duty to promote and 

assist the maintenance and development of the efficient 

supply of any goods or services by a body falling within 

paragraphs (1) to (5) above; or 

(7) an;, wholly owned subsidiary of a body falling within 

paragraphs (1) to (6) abc-ve. 

(j) To provide postal, eervic;eo, incl:tding cash ot, delivery 
services and tolepost roivices, on its own behalf and on 

behalf of the Post Office or any suh6 dilry of the Post 

Office and to perform 1'hr and provide on b half o.f the Post 

Ofi'ice or any nubasidiary of the Post Offtc such other 
services as it thinks fit. 

(k) To perform for and provide on behalf of such other persons 
an it thinks fit such oerv~cea an it thinks fit. 

(1) To carry on business as retnilors and to buy sell 

manufacture and deal in things of any kind. 

(n) To enter Into arrangements with companies, firms and persons 

for promoting and Increasing the sale and purchase of goods, 
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r4 

arHeles or coraaloditi_eo of nil and every kind arad 

dencriptitan, Hither by buying, selling;, ]luting; .tr caking, en 

h~.re, hire paxrchatie oi" eany.paymont ayocermr„ or by fiattancing 

or as slHti.np, such slthsr npanies,, firms or persons to do all 

or any of such lasr-mentioned :acts, trannactiona rand thin a, 

and in such manner no may be neceosary or expedient and in 

connection with or for µny of these purpooee, to purchases 

agreements (or any rights thereunder), lend money, give 

:t..rutemnl tiori, guarantees or socurities or otherwise finance or 

Prioist all or any of such purposes on such torrnoa and ±n such 

manner no may be desirable or expedient. 

(n) To receive money on current account, deposit or on loan, or 

oLherwiae on ar.zb terms as the Company may approve and to 

employ money and ctecu,:itieo in any manner which the Company 
may consider expedient, 

(o) Te collect: and tranomit securities. 

(p) To carry on businoam as btokera, ecnta, managers and 

underwriters ox Al types and classes of insurance and 

a;e—insurance buaLtess, and to arrange, advist on or deal in 

any type of inp~+ranee and to offer all services and 

Eacilitle o and adu4t.0 concerning insurance. 

(rt1 'E•• ur'~urtvake and executfa trusts of all kinds and to undertake 

l+u office of trusroe, custodian trustee, executor or 

administrator and to undertake and execute trusts of all. 

kindn and in pnrLiculnr to net as btruatee of any deeds 

eonot;ituting or aocuring any debenturan, dehent:ure stock or 

other aecuritiee or cblf.gations. 

( ) Tra act w5 aento conr;ultonts or advisers in relation to or in 

connection with thee mane:"ement and investment or money and 

tall aapeeeto of penolon mutters, 

fta) To carry on the business of banking in all ito aspects and to 

transact and do all matters and things incidental thereto or 

which may at any time hereafter he usual in connection with 



POL00327606 
POL00327606 

the bu raF ta.; of banking or dealing In mnnej (in any currency 

whists~oever') or securitie,a for money and, in particular, t;i. 

lend and advnrru-e montr or give credit to any company or 

per€aon, whether In t'ie United Kingdom or elsewhere. 

(t) TO act as agents for the collection and receipt of money ari6 

geneiully to act as agents and render oerviceu for others. 

(u) To ineue, and trunsnct business in respect of, all types of 

bankers cards and credit cards. 

(v) To farm, nuttisidise and promote companies f r the purpose of 

carrying on any business within the objects of the Company 

and to act an a holding and co-ordinating company. 

3.Q2 To purchase, take on lease' or in exchange, hire or otherwise 

acquire and hold, for any esteto or Interest, and manage any 

lands, bui.ldinga, servitudes, en$eraents, richta, privileges, 

concecssions, machinr.r<y, plan,, stock-in-trade and any heritable or 

moveable real or ,yes sonal property of any kind. 

1.03 To purchase or otherwise acquire any patents, brevets d'inventlon, 

iicencen, concussions, copyrights, trade marks; designs and the 

lake, conferring any exclusive or non-exclusive or limited ri&ht 

to uac, or any secret or other Information as to any invention, 

process or development which may seem to the Company pable of 

being used For cny of the purposes of the Company, or the 

ocquisIvion of which may seem calculated directly or indirectly to 

banefir the Company, to use, exercise, develop, grant licences in 

respect of or otherwise turn to account any of the same and with u 

view to the working and development of the same to carry on any 

buvinean whatsoever, whether manufacturing or otherwise, which the 

Company way think calculated directly or indirectly to achieve 

these aslb,leete. 

3,04 To form, promote and assist companies, syndicates or 

other bodies of all kinds and to issue on commission or otherwise 

underw:it:e, subscribe for and take or guarantee the payment tf any 

dividend or interest on aanv shares, stocks, debentures or other 
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r, 

eaapi to I or c.ee,ari t: nn or nhl igat ionu of any ouch compunisrl, 

rvndtc'ate's or ether hodie; , and to pay or provide for hrokernge 

ctamwir;ution and underwritittf; In rGhprec of any Bauch ic,Wue. 

To other into partr.rshipn or into any arrangement for stharing 

profirtt, union of interests, co-operation, reciprocal concesalorin 

or otherwise with tiny pnraon or company for the purpose of 

enr ying on business within any of the objects of the Company. 

`1.06 To carry on any other but~ineaa which may seem to the Company 

enprble of being ennvoninnt3,y e rried on in connection with the 

preceding par.ngraphs or this Clause or calculated directly or 

Indirectly to enhance the value of or render profitable any of the 

Cotsapany's property or rights. 

3.47 To purchase or otherwise acquire and undertake all or, any part of 

the bucainenao, property, liabilities and transactions of any person 

or company carrying on any business which this Company .s 

authorised to warry on, or, possessed of property suitable for any 

of the purposes of the Company. 

3.08 To develop, wok'{:, improve, man4ge, lecssc, mortgagor charge, 

• pledge, turn to Account or atherwime deal with all or any part of 

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

any lna~te or tenancy or rights, and to sell the property of the 

Company, or any part thereof, for such consideration as the 

Company may Chink Lit, and in particular for cash or shares, 

debentures or securities of any Other company. 

3.09 To conr;truct, eruct, maintain, alter, replace or remove any 

buildings, works, offices,.t!rections, plant, machinery, tooln, or 

equipment ats may seam desirable for any of the businesses or in 

the tnterestea of the Company, and to buy, sell and generally deal 

in any plant, tonla, machinery, goods or things of any description 

which may be conveniently dealt with in connection with any of the 

Company's objects. 

1 l0 To enter into, carry on and participate in financial transactions 

and operations of all kinds an to take any steps which may be 
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t°eans-afdc -eed expedient for currying into effect ouch transactions 
moil <,peratiunr, lncluding, W thout prejudice to the generality of 

the foregoing, borrowing and lending money ane. entering Into 

contracts ant arrangements of all kind. 

3.11 To horraw or raise money In such manner as the Company shall think 

Lit and in particular by the issue (whether at par or at a premium 

or discount and Cor such consideration as eh ta Company may think 

fit.) of bonds, debentures or debenture stock (payable to bearer or, 

c~therwive), mortgages or charges, perpetual or otherwise, and, if 

the Company thinks fist, charged upon all or any of the Company's 

property (both present and future) and undertaking including ire 

uneolled capital., and collaterally or further to secure any 

obligations of the Company by a trust dead. or other assurance. 

• .I? To guarantee or otherwise support or secure, either with or 

without the Company receiving any consideration a4 advantage and 

whether by personal. covenant or. by mortgaging or charging .111 or 

part of the undertaking, property, assets and rights present and 

future and uncalled capital 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 whatsoever (including but not 

limited to capitol, principal, premiums, interest, dividends, 

coats and expenses 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 

holding company or a stibsidiaay (both a efined by section 736 of 

the Companies Act 1985) 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 

business. 

3.13 To grant inde±nnitles of every description and to undertake 

ohl:(tntiono of every description. 

3.1 To pay comminstc+n to and remunerate any person or company for 

services rendered in underwriting or placing, 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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tt 

: J r3 TO 1,ny for an 
v property or rights acquired by the Company "ither 

in cash or by any aceata~itiert which the Company has power to issue, 

or part)), in rave mndc and partly in another and gcnernl.ly on each 

rermta era the Company may determine, 

.16 To accept payment for any property or r1ght5 sold or otherwise 

disposed of or dealt with by the Company, either, In rash, by 

instalments or otherwise, or in fully or partly paid—up shares of 

any company or corporation, with or without deferred or proferred 

rights in respect of dividend or repayment of capit+cl or 

otherwise, or in debentures or mortgage debentures or debenture 

:3tnck, mortgages or other securities of any company or 

corporation, or partly in one mode and partly •in another, and 

generally on ouch terms as the Company may determine. 

-3.17 7'o c1:t,strLbttte among the members in specie any property of the 

Co►npany or any proceeds of sale, disposal or realisation of any 
property of the Company but so that no distribution amounting to a 

reduction of eap'itr►l he made except with the sanction (if any) for 
the time being required by law. 

'l.lf3 To aubtacribo for, purt.hase or otherwisd acquire, take, hold, or 

sell any shares or stock, bonds, debenture stock, or other 

securities or obligatlL!nn of any company and to invest or lend any 

of the moneys of the Company not imznedi.ntely required for its 

operations in such manner, with or without security, and whether 

at home or abroad, as the Company may think ftc . 

1.19 To amalgamate with any other company whose objects are or include 

objects similar to those of the Company and on any terms 

whatsoever. 

`l,20 To procure the Company to be registered or recognised in any 

country or place abroad, 

3.21 To enter into any arrangements that may seem conducive to the 

Company's objects with any governments or authorities 

international, supreme, municipal, local or otherwise or any 

corporations, companies, powers, trade associations or funds or 
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a 

au Y iii there, and to obtain from tiny such govornmenr muthortto~, 

corporation, company, person, trade association or fund, any 

charters, contracts, decrees, :rights and privileges anti 

Concessions and to carry out, exercise and comply with any ouch 

charters, contract:;, decrees, rights, privileges and confession;. 

'x.22 To take all uacessary and proper steps in Parliament or with any 

government or authority, international., supreme, municipal, local 

or otherwise for the purposes of advancing the Company's interests 

generally and in particular of the purpose of carrying out, 

extending or varying the objects and powers of the Company or 

altering it constitution and to oppose any proceedings or 

applications which may seem calculated directly or indirectly to 

prejudice the Company's interests. 

3.2: 1 To appoint any person or persons, firm or firms, company or 

companies to be the attorney or agent of the Company and to act as 

agents, managers, neeretariess, contractors or in similar capacity. 

3.21, To insure the life 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:rnd to 

pay the premiums on such insurance. 

3.25 To establish and maintain or procure the establishment and 

maintenance of contributory or non-contributory pension or 

superannuation funds or schemes for the benefit of the persons 

referred to below, to grant emoluments, pensions, allowances, 

donations, gratuities and bonuses to such persons and to make 

pitpnents for or towards insurance on the life or lives or such 

persons; to establish., subsidise, subscribe to or otherwise 

support any institution, associations, society, club, ocher 

establishment, or fund or scheme, the support of which may, in the 

opinion of the Company, he calculated directly or indirectly to 

benefit the Company or any such persons, or may be connected with 

any place where the Company carried on business; to institute and 

maintain qny institution, association, society, club or other 

establishment or profit-sharing scheme calculated to advance the 

interests of the Company or such persons; to join, participate in 

and suhs.1dise or assist any association of employers or employees 
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or any trade a rociatlon; and to subscribe or guarantee money for 

charitable or benevolent objects or for any public, general or 

noeful object or for any cxhihition; the said persons are any 

laer.aonn why, are or were at any time in the employment or service 

of the Company or of any company which is for the time being the 

holding company or a suboidiary (both as defined by section 736 of 

the Companies Act 198 5) of the Company or of the Company's holding 

company or is otherwise associated with the Company in its 

business or who are or were at any time directors or officers of 

the Company or of touch other company no aforesaid, and holding or 

who held any salaried employment or office in the Company or such 

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

any nuch persons. 

3.26 'to take, make;, ,execute, enter into, commence, carry on, prosecute 

or defend all a eps, contracts, agreements, negotiations, legal 

and other, proceedin~ya..compromises, arrangements and schemes, and 

to do all other aces, matters and things which shall at any time 

appear conducive or expedient for the advantage or protection of 

the Company. 

1.27 To do all, or any of the things described in the preceding 

paragraphs of this Clause in any part of the world and either as 

principals, agents, contractors, trustees, or otherwise, and 

either alone or in conjunction with others. 

3.241 To do all such acts or things as are incidental or conducive to 

the attainment of the ahova objects or any of them. 

It i.s hereby declared that: 

(ra) the word l company" in this Clause, except where used 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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(h) the objects iwt forth f this Clause and 

its eueh paratg,aph e f each rub-clause. $hall not be 

reastrietively construed but the widest interpretation should 

be given thereto and they %hall not, except s*cure the 

context expressly no requires, be in any w.+ay limited or 

restricted by application of the ejuadem generin rule or by 

reference to or inference. from any ocher object or objects 

set forth in such sub-clause or ouch paragraph of such 

rub-clause or from the terms of any other pub-clauses or any 

other paragraph of any pub-clatssc or by the name of the 

Company; none of such sub-clauses or such paragraphs of ouch 

;pub-clauses or, the object or objects therein specified or 

the powers thereby conferred shall be deemed subsidiary or 

ancillary to the objects or powers mentioned in any other 

sub-cj.auoe or any other paragraph of any other sub-clause, 

but the Company abell have full power to exercise all or any 

of the objects conferred by nod provided in each of the enUd 

nub--clauses and the said paragraphs of the said sub-clauses 

as if cacti sub-clause and each paragraph of each sub
-clause 

contained the objects of a separate e:-,»peony. 

Ps. The liability of the members) is limited. 

5. The share capitrll of the Company is £50,000 divided into 
50,000 

shares of £l each. 
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t nawee3, addreesnes rind description are 

suhcaet it ed are dealratie. of being formed into a Company in purs;unnce of 

rhin ;le.,iorandum of AFanc.Intlon and wo respectively agree to take the number 

of s~hraxer. in the capital of the (:ompany set oppool a our respective reamer. 

Number of 
Shares token 
by each 

NAMES, A0111?ESSES AND OFSCflfl'TIONS Suhacriber 
OF SUBSCRI)fl RS din worth ) 

The Post Office. Forty nine 
3 CroSvenor Pluce, LONDON SWIX 1PX thousand, 

GRO 
hundred 
and nincC~• 
tuna 

Sir RonnldDearin One 

.-.-.-.-.-.-.-.-.-.-.-.-.-.-.-.-.-.-.-.-.-.-.-.-.-.GRO- - - - - - - - - --- - --- - - - - - - - - - - - ---

Chairman of the Post Office 

GRO 

MAffi) thi c ,fir-} J.'l j  1987 

t•J7,TNESS to the above Sip piature.dj: 

GRO 
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1II 

THE C MPANIES AC 1985 

COMPANY LIMITED ;.a'Y SHARES 

ARTICLES OF ASSOCIATWON 

OF 

POST OFFICE COUNTERS LTD 

orsl

1. OTHER REGULATIONS EXCLUDED 

1.01 Na regulations for management of a company sat 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 these Artielcn the following expressions have the following 

meanings: 

Expresnion Me_ anin6 

"A" Directors and the respective -meanings ascribed by 

"13" Directors Article X1.03 

Act the Companies Act 1985. 

1~;ti,clas these Articlen of Ansociation an 

altered from time to time. 
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Auditrarn the auditors for the time being of 

the Company. 

Board the Board of Directors for the tine 

being of the Company or the 

Directors present at ri duly convened 

meeting of Directors at which a 

quorum as specified in these 

Articles is present, 

.ienr days (in relatio" to the period of a 

notice) that period excluding the 

day when the notice is given or 

deemed to be given and the ,la'y for 

which it is given or on whicih 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. 

Tustrument an instrument signed and delivered 

as provided in Article 2.02. 

month calendar month. 

Office the registered office for the time 

being of the Company. 
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pL1d tip paid up or credited as paid up In 

respect of the nominsl amount of n 

share. 

Register the register of members of the 

comp~a.ty . 

Seal the coraron swell 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. 

Starutiris the Companies Act 1A$5 and any 

statutory modification or 

re-enactment thereof for, the time 

being in force and every other Act 

for the time being in force 

concaaaing companies and affecting 

the Company. 

United Kingdom Groat 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 1st January to 31st 

December inclusi•iee. 

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 Secretory 

for the time being of the Pont Office and shall be 
effective When 
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received personally by the Secretary of the Company or when 
delivered to the Otfteo (s.hichever shall firer occur; . 

2.03 Words importing: 

(n) the singular number only include the plural number and vice 
versa; 

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

(o) pansonn include partnerships, firms, trusts and corporations. 

2.04 References to,

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

with the subject or contest, include any corresponding or 

substituted section or provision of any amending, 

consolidating or replacement Statute; 

(b) an 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 riot in 

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

not Inconsistent with the subject or Context, bear the sans 

meaning in these Articles. 

2.06 The headings are inserted for convenience only and shall not 

affect the construction of theac Articles. 

v, 

bUSINRSS 

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

business which the company is either expressly or by implication 

aurhorlsed to undertake may be undertaken by the Hoard at such 

time or times as it shall think fit, and further nay be suffered 

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

may have been actually commenced or not, 
so long an the Board may 

deem it expedient not to commence or proceed with rite name. 
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4 ntiCJ1 '1'F Cs OF 'VT? 

The flfCice shill be at truth pini'e in Erfll,and or Wales as the hoard 
sl+nil from fiats to time appoint. 

+. SHARE CAPITAL 

5.01 The share capital of the Corn y is J50,000 divided Into 50,000 
Shares of £1 each. 

2 SubJect to the provisions of the Statutes relating to authority 
and to any directions whicl, may be given either pursuant to 
Article 13.03 or, by the Company in General Meeting, shares in the 
original capital of the Company and! any shares hereafter created 
shall be under the control of the 1loard, which may allot, grant 
options over or otherwise dispose of the same to such persons on 
such terms and at such times no the Board may think proper, 
provided that no shares shall be issued at a dih,:uurit. 

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

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

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

restrictions as the Company may from time to time by Ordinary 

Resslution determine. 

51.04 Except as otherwise expressly provided by these Articles or at; 

required by law or as ordered by a Court of competent 

jurisdiction, no person shall be recognised by the Company as 

hooding any share an any trust, And (except as aforesaid) the 

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

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

to rl•e entirety thereof in the holder. 

.05 Upon becoming the holder of any shares every member shall be 

entitled, 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 rr,spect of which it is tsfiuod and the amount or 
s.c•pective amounts paid up thereon. 

5i.t)t, 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 

5.07 The Board may, in its aa;soiute discretion, and without assigning 
any reason, refuse to register a transfer of any share. 

5.08 7n case of the death of a member• his share shall fnrthvith be 

registered in the name of, or in the name of a nominee of, the 

Poet Office, 

5.09 The Company in Gors.eral Meeting may from time to time: 

(a) by Ordinary Resolution; 

(i) consolidate and divide all or any of its share 

capital into shares of larger nominal amount than 

its existing shares; 

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

of the resolution have not been taken or agreed to 

he taken. by any person, and diminish the amount of 

its share capital by the amount of the sharca so 

cancelled; 

(iii) subject to the provisions of the Statutes, 

sub-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 

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 ass the 

Company has power Co attach to unissued or new 

shares; 
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fb) subject to the psovir,ionr; of the ; tatute , by pecinl 
Resolution reduce its share capital or any capital redemptiatt 
reserve or share premium account in any manner. 

5.10 The Compaay in General Meeting may from time to time by Ordinary 

Resolution increase ito share capital by the creation of new 

shares, such new capital to be of such amount. and to be divided 
into shares of such respective amounts and to carry ouch species 

rights (if any) or to be subject to such restrictions (it 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 General Meeting as its 

Annual General Heating in addition to any other meetings in that 

year. Not more than 15 months shall elapse between the date 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 cletermine. All General. Meetings, other than 

Annual General Meetings, shall, be called Extraordinary General 

Meetings. 

6102 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 requisiti.oni.sts, as provided by section 368 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 bleating. 

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 and 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 a'trncioned co 
the Auditors, the Directors, all persons entitled to a share in 
consequence of the death or bankruptcy of a member, and to r;uch 
persons as are under the provia;iona of these Articles entitled to 
receive notice of General Meetings from the Company, but with the 
consent of all pe~csona for the time being entitled as aforesaid)
or of such proportion thereof as is prescribed by section 69(3) 
of the Act, a meeting may be convened on a shorter notice, and In 
such manner as such persons may approve. The accidental o►:iiassion 

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 an Annual General Meeting. 

7, PROCEEDING6 AT GENERAL MEETINGS 

7,01 All business• that is transacted at an Extraordinary General 

fleeting 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 



POL00327606 
POL00327606 

ilk 

(f) the taking of authority by the Board to allot relevant ;~eeici•(ties pursuant ectian 80 of the Act. 

7.02 No busines,3 'hall be trnnsacted at any eneral eeting unlrsn a ,uorum it present when the meeting proceeds to businesn. For oil purposes the quorum Shall be not lean than 2 members entitled to vote upon the business to be transacted, 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 Cha rrran or if at nnrr 
meeting he shall, not be present within 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. KThera a meeting is adjourned sine 
die the time and place for the adjourned meeting shall be Fixed by 
the Board. 14benever a meeting is adjourned for 14 days or more or 
sine die, 7 clear days' notice at the least, specifying the pluuce, 
the day, and the hour of the adjourned meeting and the general 
nature of the business to he 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 Or 11kM19rIiS 

8.01 Subject and without prejudice to any rights or restrictions as to voting for the time being attached to any class of share.' 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 authorised under 
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 
pf.rson, 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 he 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 1f it had hen 

proposed at a 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 ease 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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DIRECTORS 

9.01 Unlesa otherwise determined by Ordinary Resolution the number crf Directors shall not be less than 2 nor more than 20, 

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

9.03 Each Director shall he either an "A" Director or a "B" Director. A Director shall be nn "A" Director i the post Office shall So 
specify in the instrument of appointment or shall, otherwise an 
direct and all other Directors shall, be "II" Directors. 

10. 1DIRECTORS' REMUNERATION 

10.01 The Directors shall be entitled to receive by way of fees for 
them- 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 the 
time during such period for which he has held office. 

10.02 The Directors shall also be ent°itlecl 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 o.f debentures of the Company or otherwise incurred 

while engaged on the business of the 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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participation in profits or otherwise acs may he arras ed, and 

shall he charged as part of eh c i.ompany'r ordinary working 

e:spencec, 

11, AIPOTNT ENT AND RE OVAL OF 13TRECTORS 

1101 Subject to Article 9.01, but without prejudice to the poworo of 

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

Ordinary Resolution, the Post Office s1►al1 have the power from 

timc to time by lnvtruoent to appoint any person or per.eans an a 

Director or lirectorr and to remove from office any Director 

howsoever appointed. 

11.02 The office of a Director shall be vacated 1f: 

(a) a receiving order is made against him or he makes zany 

arrangement or composition with him ereditorn generally; or 

(h) he ceases to he a Director by virtue of any provisions of the 

Statutes or thereunder or he becomes prohibited by law from 

being; a Director; or 

(e) by notice in wr:it;ng to the Company he resigns his office; or 

(d) be is removed from office under Article 11.01, 

12. DIRLCTOR CONTRACTING WITH TIMF, COMPANY 

12.01 A Director who in in any way directly or indirectly interested itt 

a contract or other pfrnsn.temene made or proposed to he made by the 

Company, or In a c tract made or proposed to be made by a 

subsidiary of the Company which is brought up for consideration by 

the Company shall disclose the nature of his interest at a meeting 

of the Floard; and the discloeaure shall he recorded in the minutes 

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

deliberation or, decision of the hoard with respect to that 

contract or arrangement. 
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1-).(V 1' r the ptr.rponen of Article 12,01, a general notice given at a 

ineootinlr of the Board by a Director co the effect that he is a 

xat~teber of a specified company or firm and is to be regarded an 

intcretsLed in any contract sir ar,rpngement which may, after the 

date of the notice, be made with the company or first„ uha1.1 he 

regarded as a sufficient diraclo6ure of his interest In relation to 

y contract or arrangement so made or proposed to be so made. 

13.03 A Director Reed not attend in pennon at a meeting of the board in 

ordttr to snake a d: clotiure tshich he in required to make under thin 

Article 12 if lie taker, reasonable tztepts to secure that the 

diseloaure is made by a notice which in brought up and read at the 

meeting. 

12.0 ► A Director shall (in the absence of some other inater:ial interest 

than in indicated belr:tw) be entitled to vote (and be counted in 

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

following muttera, nnetaly: 

(a) any proposal toncerning the adoption, modification or 

operation of a superannuation fund or neheme or retirement, 

death or diuobiii,t;y benefits schemes under which he may 

benefit and which hno been approved by or to subject to and 

conditional on approval by the board of Inland Revenue for 

taxation purposes; 

(Ii) any contract or arrange+tnent with the Post Office or any 

nub,i.dinry of the Post Office (other than the Company or a 

subsidiary of the Company) 

j 5 If any question shall arise at any mooting as to the materiality 

of a Directer'a interest or as to the entitlement of any Director 

to vote and truth question is not resolved by his voluntarily 

agrecing to a b3ta.tn from voting, such question shall be referred 

to the 'hatriaan of the meeting and his ruling shall be final and 

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

[nterene of the Director concerned has not been fairly disclosed. 
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1"'.06 Subject to the provisions of the the Company may, ];y 
Ordinary Resolution, suspend or relax Ole provislont of this 
Article: 12 to any extent, either generally or in respect of any 
partiaaular natter, or ratify any trantarsrtlon nor duly authorised 
by reasot7 of a cotttrnvtntion of this Article. 

12.07 A Director may Ise or become a director or ocher officer of, or 
otherwise interested in, any company promoted by the Company or in 
which the Company may be interested as shareholder or otherwic, 
and such Diregror tha:.11 be accountable to the Company for any 
remuneration or other benefits received by him as a director or 
officer oi, or from his interest i:,, such other company unless the 
Company otherwise directs, 

12.08 For the purpose of this Article 12 an ,interest of a person who is, 
for the purr'pooC of the Statutes (excluding any statutory 

mod i,ficccation ther,eci£ not in force when thiii Article becomes 
binding on the Company), eonrected within the meaning of section 
346 of the Act with a Director shall be treated as an interest of 
the Director. 

1  . POWERS AND DUTHS OP DIRECTORS 

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

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

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

may be exercised and done by the Company and as are 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 Articles and to any directions given by 

Special. Resolution or pursuant to Article 13.02, but no alteration 

of the ilemorandum of Asrioaiat:l.on of the Company or of these 

Articles nor any such direction shall Invalidate any prior act of 

tht 1loard which would have been valid if such alteration had not 

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

powers ]riven by this Article 13 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 a meeting Of the Board at which a quorum iss present 
May exercise 511 powern exereit,able by the I?oard. 

1'1.02 The Post Off G£ tnay at any t' ..ce 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 toe Board shall 
forthw.th use ovary endeavour and procure the Company to use every 
endeavour to give effect thereto. 

13.03 The Company, in such manner and as such time., an the ?oat office 
may specify by Instruments, shall furnish the Post Office with cturh 
information : 

(a) as the Post Off',ce may so specify, and

(h) 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 section 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 1}IRECTOItS' BORROWING POWERS

14.01 The Board may exercine all the powers of the Company to borrow 

money and to raor tgdge or charge its ;trtdertuking, property and 

uncalled capital or any part thereof and to issue dcbeWcures and 

other securJtits, whether outright or at collateral security for 

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

party. 

1 
a 

. MANA( FI V T_Ri CTOR ANTI OTHER APPOINTFJEN TS 

15.01 Suhect to the provisions of the Statutes and sublecc to any 

direction which may be given by instrument pursuant to Article 

l3,0,,, the foard 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  nra~ en t of the iauaaines , of the ta'nanpany or place of 
prof it under the (ornparryp, except that of the Auditor's, as it May 
clem:ide and may enter into an Agreement or arrangement with any 
d`irorr:or for Isis ec,, rlOYment by the Compglay or for the proviairts by 

of any r~ 1tiaQ otttFide the ,ceupe of the ordinary durit,,G of a 
alirecE.;or. Any nuch appointtmenr, agreement or arrangement may be 
masse for such period (oubjert to the previsions of section 3I9 of 

tI'i Act) and nn Bauch terms as to rerntrneration and ocherwise ns the 
Board thinks fit, and the hoard may revoke such appointment, 

Ve.reentent or arrauRtsment but without preludiee to any claim to 

damages for breach of the contract of oervice between the Diteetor 

and the Company. The Bard may vent in ouch Managing Director or 

ouch other executive officer ouch of the powers hereby vented in 

the Board an it may think fit, and such powers may he made 

exercinabie for such period or periods, and on such conditions and 

subject to such restrictions, and generally on such terms as to 

remuncrotion and otherwise, as it may determine. The remuneration 

of a Managing ta.a.ractor or ouch other ofkicer may be 'made payable 

by way of salary or commission or participation in profits, nr by 

any or all. of those modes, or otherwi€rig`' as may he thought 

expedient and it may be made 4 terra of ha., appointment that he 

shall receive a pension, gratuity or other benefit on his 

retirement. Neverthaleaa all. of the foregoing powers shall be 

subject to the terms of any Tnritrumcnt. 

16. RI•;TTP. MENT OP DIRECTORS 

1( .01 No tai,reeto,t shall, be required to retire by rotation. 

16.02 The hoarct shall ►,,or. have the power to appoint or remove Directors. 

17. rHoct r:.a nNrS OF n r; C'iO 

17,0I A firector may and, on request of n Director, the Secretary shall, 

at any time call c mccting of the Board. 

1/,02  it shall not be necessary to give notice of a Board fleeting to any 

Director who in absent from the ilnited Kingdom. 
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Ii'.kaA `klie Board may regulate Ira pro Iingr avi It t-hinkti f1t. 

7.riE, Until otherwia;e derormit,ed by cite vembers In general meeting, two 

Direrr-ors (one of whom shall b n "4" Director mid pr(-Rettt 

thrnt„hnmat the meeting an,! one of whom shall be a "B" Director 

present at the cominenrement of the meeting though not necessarily 

present through the meeting) shall b a quorum. 

{ 17.05 Questlnns arisivq at any meeting shalt. be decided by a majority of 

voe.eu, Nevertheless If the Chairman or (if the C1aalrman shall not 

be present or the moetluA) the motet senior (by date, of appointment: 

as an "All Direct;oir) of the "A" Directors so prosenr. shall estate 

that he or she is voting agaxinst a particulars resolution In his or 

her enpaeAcy as an "A" I3irecUor that resolution shall be deemed 

not to have; ;peen passed, 

?7.t16 In case of an equality of votes the Chairman shall have a second 

or casting vote. 

17,07 A resolution In writing signed by all, the iltrer,tors shall be as 

crfecti.ve for all. purposes As a resolution passed as a testing of 

the Aoard duly convened, held and constituted and may consist of 

nevera►l documents In like form each signed by one or -sore of the 

I?irFFV MNr . 

kFt CHAIRMAN 

18.01 Stabjoct to any direction which may be ISivt:n pursuant to Article 

3.O2 the lln.T<i muy from time to time appt~int an "A" Director to 

be Chairman of he Board. 

1E3.tt,. me C;ialr'mau shell preaaide at meetings of the Board, ,but if i o 

such Chairman be appointed, or if at nity meeting the C ttiirman is 

not pre,'tent: Within 1.5 minurea ftor the time appointed for the 

mectin ,, the bisectors present may chooue one of their number (who 

~,l:all b,, an "A" Director) t:o be Chul,rman of ouch meatiu . 
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1 et. 11I LF.GAi'i(lN ©i_ 1'0[a'HT~~; 

x.(11 Except as pr4evided in Ar,ic1e 1902.  the Board may delegate tauctt taf 
the po~aerfi, authcaritjen ca d cretioni, vented in is a t; cbe Boa3rd 
thintEo; fit. 

19.03 The following power a of the Hoard may not he rlcilegsetgd except to a 
eoumttee of the Board appointed under Article 19.03, namely 
ittnuing shares; determining Txirectorts' remuneration; nettling 
cr''dit policies; borrowing; rect:mtttend:[ng and declaring dividends. 

19J)3 The, foard may etatablirah any Committees for monaaging, any of the 

Affairs of the Company, may anppoint any persona to be members or 

such committees and may fix their remuneration and any such 

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

the Board may think fit, The Board may remove any person no 

appointed and may 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 farmed shall in the exorcise of the power 

celuSaLe41 to it conform to any regulations that iay be imposed oft 

it by the Board. 

19.05 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 as its members think f.it. 

Questions arising at any meeting shall be determiner( by a majority 

of votes. In the ease of an equality of vateu the chairman ohull 

have 6 second or Ca st$ng Vote, 

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

the provisions herein contained for regulating the: meetings and 

pr©ceeditage of the Board, so fair aH the same are relevant thereto 

anti arc not superseded by tasty regulations imposed by the Board 

under or ,5 y the provinionn of Article 19.04. 
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A rencalutfou In writing nigned by all the meinlrerzi of a cor'mftree, 
os1hall b ars effective for all, purposes as a resolution pasoed at .1
ueet9ng Of that committee duly convened, held and constituted and 
may consist of several documents in like form each signed by one 
or more of those members, 

3(1 MINUTES 

20,01 The Board shall cause mil;utes to be made. 

(a) of a1.1 appointments of officers made by the Board; 

(b) of all, proceedings at meetings of the Company of the holders 

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

committee of the Board, including the names of the Diroctore 

present at each such meeting. 

20.02 Any such minutes shall, be eoncluuii+o evidence of any such. 

proceedings if they purport to be signed by the Chairman of he 

meeting at which the proceedings were had or by the Cha:V"Man of 

the next succeeding meeting. 

21. THE ,SLAB 

21.01 The Seal shell, only be used by the authority of the 13o,trd or of a 

committee of the Board authorised by the Board. The Board PtIn l 

determine who may sign any instrument to which the S4_Rl is affixed 

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 by 

appointed by the Board for such term, at such remuneration and n^ 

such condiitlans as it may think fits, and any, Secretary

appointed may hn removed by the Board. 
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2~'.I12 Anything by the Statutes or these A.rt;iele required or authorir~ed 
to be done by or to the Secretary, If the office i,a vacant or 
there is for any reason no Secretary capable of acting, may be 
done by or to any assistant or deputy Secretary, or Li: there to no 

assistant or deputy Secretary capable of acting, by or to any 

officer of the Company authorised generally or specially in 'that 

behalf by the Board. 

?12.03 A provision 

aauthorini.ng 

Secretary sl 

same person 

Secretary. 

23. DIVIDENDS 

of the Statutes or of these Articles requiring or 

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

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

actin5 both as Director and as, or in place of, the 

23.01 Subject 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 :or 

distribution. 

24. RESERVES 

24.01 The Board may, before recommending any dividend (whether 

pre ferenti nl or otherwise) , set aside out of the prprofitsf  of the 

Company such sums as it thinks fat as a reserve or re 1 rves cohictn 

shall, at the discretion of the Board, he applicable ar naa.tink, 

claim~i on or liabilities of the Company or contingencies or for 

paying off any loan capital or for r,nrtlising dividends or for any 

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

applied, and pending such application may, at. the like dia>cretii:in, 

either be employed in the business of the 
Company or be i_nvooted 

to suers investments (other than shares of The Company) as the 

Hoard may think fit, and so that it shall nor be netrossary to keep 
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any investments constituting the reserve► tat: reserves ,epar ate or 
distina,t from any other investments; of the Company, The P,oard tray 
also without placing the same to reserve carry forward any profits 
which it may think prudent not to distribute. 

2.5 CAPITALISATION OF RESERVES 

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

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

undivided profits of the Company or any sum standing; to the 

credit of the Company's share premium account or capita-, 

redemption reserve; 

(b) appropriate the aunt resolved to be capitalised to the membea:u 

who would have been eatitled to it if it were distributed by 

way of dividend and in the same proportions and apply such 

sum on their behalf in paying up in full unissued .rshares;: 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 ha:dtribution may., for the purposes of this Article, only 

be applied in paying up unissued shares to be allotted to 

members credited as fully paid. 

26 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 he laid before the Conpany 

in General Meeting such profit and loss 
accounto, balance nheetgs, 

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

statutes. The Board shall in its report state the 
amount w„ t it 

recommends to be paid by way of dividend. 
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2h.03 The accountn of the Company shall he. examined and audited by ti^.e 

Auditory; in acrordanee with the Statutes. 

27. INDEMNITY 

27.QI Subject to the proviaiontc of and no Ear as may be Gnngic3tent wiCit 

the Statutes, but withotat prejudice to any indemnity to which n 

Director may be otherwise e.ntitleci, every Director, Auditor, 

Secretary or other officer of the Co npany shall be entitled to be 

indemnified by the Company against all costa char„es lasses 

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

discharge of hia duties and/or the exercise cf his Powers and/or 

otj%erwise in relation to or in connection with hin duties powers 

or office including (without prejudice to the, generality of the 

foregoing) any liability incurred by him in defending any 

proceedings, civil or cximi,nal, which relate to anything done 
or 

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

{ officer or enployee oC the Company and in which jIzdpment 
is given 

in his favour (or the proceedings are otherwise disposed of 

without ;nr fi.ni!ing or ttdmic?r?ion .of any 
material breach of duty an 

his part) or in which he is acquittoci or in 
connection with any 

application under any aentute for relief from 
liability in respect 

of any such not or omission in which relief is 
granted to him by 

the Court. 
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NAMES, ADD ESSES AND DESCRIPTION OF SUBSCRIBERS 

The Post Office 

33 Oro venazz Place, LONDON SW1X IPX 

GRO O 
Sir Ronald Dearing --._.-.-.-.-.-.-.-.-.-.-.-.-.-.-.-.-.-.-.-._._.-.

GRO

(Th irman of the Poet Off lee 

GRO 

DATNI) this .29 3~,1tn 1987 

WITNESS to the above signatures: 

GRO 
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CERTIFICATE OF INCORPORATION 

OF A. PRIVATE LIMITED COMPANY 

No. 2154540 

I hereby certify that 

POST OFFICE COUNTERS LTD 

is this day incorporated ender the Companies Act 1985 as 

a private company and tl t the Company is limited. 

Given under my hand at the Companies Registration Office, 

Cardiff the 13 AUGUST 1987 

G RO 
h1RS E, CH UWICK 

an authorised officer 

HCnn7P. 


