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Statutory Declaration of compliance
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Pursuant 1o section 12(3) of the Companiag Act 1986
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{parson namad as dirsctor or gacrotary of the company In the atatement dealivaroed to the ragistrar
undar section 10{2))t and that sll the requiraments of tho abovo Act In respact of the registration of the
above company zidd of mattors ;’Qrecudont and Incldantal to it have boen compliod with,

And | moks this solemn docloration consciontiousty beliaving the samo 0 ba true and by virtuo of the

provisions of tho Statutory Doclaratlons Act 1835
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A Commisslonar for Oaths or Notary Public or Justica of
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COMPANIES FORM No, 10

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

Pursunnt te section 10 of tho Companies Act 1485

To the Registrar of Companies
For official use

Name of company
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Tha naemes) and pacticdars of the person whao is, or the persons whao are, to be the first director or
shroctors of the company Inoto 2) are os follows:
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Martie (note 3§ N Businoss occupation
T S »NMI’ N nHIHu CHATRMAN, PUOGT GPPICK
Brovious namals) (ncte 3] L Mationality
Address {note 4) 4 CLANERGNT 1D BRITTUH
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I consent to besas dlr“‘h}pr of lhus qpany namod on page 1
Signature TR s Datg <29 July 1437
Narmo {noto 3) Buslnoss occupation
ANTHORY JOHN ROGBERTS MANAGING DIRECTOR, COUNTERS
Provious name(s) (ote 3) Natlonality
Addrqw (nom 4) ___ BURLEA BRITISH
o 'lm ﬁllvi 1"N' i R()Ml W\L‘I‘C}N OEM'HAHI Date of birth (whore applicabla}
SURREY Postcode K117 51D note ) .
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| conaent to act a8 dlrectOf of tha cgﬁmpuny namod on page 1

Bignature Dote X1 Jwly 1437
s
Mame (note 31 Business occupation
. S Toved e Y11 Planning & Business
An th()ﬂ} Bertram B LLR Noeanel ﬂpn’lnn b . Dirnector
Pravioug namels) (note 3) Nationality Dee Corporatipn plc
Address (notad) 222 The folommades British
| I‘m Ch [ ter hq mnfo B lyswater Date of birth (where applicable}
o LONDON Postcade | W2 0OAS {note 6)
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Vhe narners) ana particulars of the person whio 13, of the persons who are,to bu the fizgt secratory, or joint
smcrrgtanes. of the sompany ore as follows:
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MORAG MACDONALD
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COMPANIES FORM No. 10 (cont.)

gtatement of first directors and
secretary and intended situation
of registered office {continuation)
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The Dee Carporation PLC

Kalie Infotec Ltd

Roneo Vickers Ltd

Roneo Yickers {Overseas) Lid
Campagne Du Roneo

The Post Offlce (Non-Executive)



THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

MEMORANDUM AND ART;CLES
OF ASSOCIATION
o

POST OFFICE COUNTERS LTD
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THE COMPANIES ACT 1985 g} '

COMPANY LYMITED BY GHARES

MEMORANDUM OF ABSOCIATION
or

POST OFFICE COUNTERS LTD

The neme of the Company is Post 0fFfice Counters Ltd
The regdstered office of the Company will be siltuated in England.
The ohjects for whigh the Company 1s metabldshad ara:

{a) To acquire, by virtue of a Scheme to be made by the Post
Office under Section 60 of the British Telecommunications Act
1981, the business carvded on by the Post Office whether as
principal. or agent i1mmediately prilor to the date of the
goming Into forge of £hat Scheme 1n such parts of post
offices as are open to the public and at sub post offices by
the Post 0ffice's duly uppoiuted\agents on its behalf,

(b) To earry 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 0fFfice In the exercise of 1te statutory
powers,

{e) To provide such services other then banking aervices by
means of which money may be remittoed as it thinks fic.




()

(o)

()

(h}

(L)

To providd, in such parts of post offlces as are open to the
publie (whethar for the transaction of poatal business or
otherwise), such  gervices  provided by means  of
telecommunication avatems as it thinks fis.

To perform eervices for any public telecommunications
perator or any subsldiary of any such operator.

To perform mervices for Her Majesty's Government 4im the
tnited Kingdom, Her Majesty's Government in Northern Ireland
or the government of a country or territory outside the
United Kingdom,

To perform gervices for loeal authorities or national health
gervice autherities.

With the consent of, or in accordance with the terms of a

peneral authorisatilon given by, the Secretary of State, to

perform, in such pares of post offices as are open to the

public for the transaction of postal business, such services

for any operator of a public transport service (within the

meaning of the Transport Act 1985), or anmy subsidiary of such
an operator, as it thinks filt, being services which are

connected with the provision of public passenger transport

gervicen; nnd

With the consent of, or in accordance with the terms of a
general authorisation given by, the Secrctary of State, to
pexform, dn such parts of post offices ng are open to the
public for the trangaction of postual business, such services
for peueh bodles which meet the following criteria as it
thinkn fit:

(1} any bedy corporate

(1) which supplies poods or services by wavy of
buainegs:

(11) the affairs of which are manaped by its members;

and



&)

(k)

{1)

{m)

(111) rhe wembers of which hold office as such by wirtue

af their appointment to that or another office by a
Minigter of the Crown under any anactment

(2} any passenger transport executive for the purpoaes of
Part II of the Tranaport Act 1968;

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

(4) a public gae supplier (within the meaning of Part 1 of
the Gng Act 1986);

(5) the British Broadecasting Corporation;

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

(7) am Qholly owned subsidiery of a body falling within
paragraphs (1) to (6) abeve.,

To provide postsl pervvides, 1ncitding cash on delivery
services and telepost aa%vices, on xqg own behalf and on
behalf of the Post Officc or any auhbidiary of the Post
O0ffico and to perform ﬁnr and provide on Bnhnlf of the Post
Office or any subsidiary of the Post Office such other
services as it thinks fit.

To perform for and provide on behalf of such other persons
as 1t thinks fit such services as it thinks fit.

To rearry on business as retallers and to buy sell
manufacture and deal in things of any kind.

To enter {nto avrangements with companies, firms and persons
for promoting and increasing the sale and purchase of goods,



{n)

(o)

(p)

()

{6)

artieles  or commodities of all and every «ind and

deacription, efther by buying, selling, letting ar cpking on

ire, hirve-purchase or eagy-~payment systems, or by financing

or agasisting suech ather companies, firms or persons to do all
or any of such lasr-mentioned actg, transactiems and things,

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

conngcttion with or for any of these purposes, to purchase

apreaments {or any righte thaeceunder), lend money, glve

indemnd tics, guarantees or securities or otherwlise finance or
asglst all or any of such purposes on such terms and in such

maunexr ag may be desirable or expedient.

Tn recedve money on eurrent aceount, deposit or on lean or
otherwise on sush terms as the Company may approve and to
empioy meney and securities in any manneyr which the Company
may congider oxpedient,

Te collect and tranamit securities.

Te carry on business as buokers, #xents, managers and
undexwrdters of 2ll types and classes of ingurance and
re~inpurance business, and to arrange, advise on or deal in
any type of inovrance amd te offer all services and
factlitdes and advice concerning insurance.

Te urdprtake and execute trusts of all kinds and te undertake
the office of trusten, custodian trustee, executor or
administrator and to undertake and execute trusts of all
kinds and in particular to act as trustee of any deeds
congtituting or socuring any debantures, dehenture stock ox
nther pecuritics ot chlfgations.

To act a5 agents consultents or advisers in relatien to or iIn
comection with the maunspement ond dnvestment of money and
all aspects of pension matlers,

Ta corry on the business of banking in all its aspects and to
transact and do all martters and things incidental therete or

which may at any time hereafter be usual in connection with



3.02

3.03

1,04

the business of banking or dealing iu mnney (in any currency
whatsoover) or securities for money and, }n particular, te
lend and advanve money or give credit to aay company or
person, whether dn the United Kingdom or elsewhere.

() To net as agents for the collection and recadpt of money and
gponeaully to nct as agents and render services for others,

fu) To dasue, and tronsact business in respsct of, all types of
bankers cards and credit cards,

(v} To form, suhgidise and promote companies f{zr the purpose of
carrvying on any business within the objects of the Company
and to sct as a holding and co-ordinating eompany.

To purchasn, take on luaaéjor in exchange, hire or otharwisge
acquire and hold, for any estate or interest, and manage any
lands, buildlogs, servitudes, casemente, vTights, privileges,
concesslons, mnchinnry; planf, stock-in-trade and any heritable or
movaable real ar peraonal property of any lkind.

To purchase or otherwlse acquire any patents, brevets d'invention,
llcencen, concesaions, copyrights, trade marks,  designs and the

like, conferving any exclusive or non-exclusive or limited right

to uso, or any secret oy other dinformation ag to any invention,

procegs or development which may seem to the Compuny‘ﬁhpable of

hedtiy used for wsny of the purposes of the Gompany} or the

acquisition of which moy scem calculated directly or indirectly to
benafir thao Company, to use, exercise, develop, grant licences in

vespect of or orherwise turn to acceunt any of the same and with a
view to the working aund development of the same to carry on any

buginess whatsoever, whether manufacturing or otherwise, which the
Company way think ealeulated directly or indlrectly to achieve

thesa ablocty,

Ta  form, promote and assist companics, syndicates or
other bodies of all kinds and to issue on commission or otherwise
underwritie, subseribe for and take or guarantee the payment ¢f£ any

dividend or interest on anvy sharves, stocks, debentures or other



3,00

3.06

3.07

J.08

3.09

capital or gecuritien or ohligetions of any such companies,
syndieates or other bodies, and tn pay or provide for brokepage

comalnaton and underwritiug in respect of any such lssue.

Ta enter into partcrships or into any arrangement for sharing
profita, union of interescs, co-operation, reciprocal concezzions
or otherwige with any person or company fox the purpese of
ear-ylng on business withdn any of the objeets of the Company.

To carry on any othor business which smay seem to the Company

eapable of belng ceonvenlently carried on in connection with the

precadiag paragraphs of this Clause or caleuluted dirvectly or

inddrectly to enhance the value of or render profitable any of the
Company's property or rightsa.

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

the buainesa, property, liabilitles and tronsactions of any person
or company carvying on any business which this Company is

authorised te sarxy on, or passessed of property sultable for any

of the purposes of the Company.

To develop, work, dmprove, manage, lease, mortgagd, charge,
pladge, turn te account or otherwise deal with all or any part of
the property of the Company, to survender or actept surrender of
any lease or tenancy or rights, and te sell the property of the
Company, or any part thercof, for sueh consideration ns the
Gompany may think [it, and dn particular for cash or shares,
debantures or securitlas of any othexr company,

To eongtruct, erect, meincain, alter, raplﬂca or remove any

bulldings, works, offieer, erections, plant, machinery, tools, or

equipment as may eecem desirable for aﬁy of the buginesses or in

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

in eny plant, toala; machlnery, goods or things of any description
which oy be conveniently dealt with in connectlon with any of the
{ompany's objects,

To enter dnto, carry on and participate in financial transactions

and operations of all kinda and te take any steps which may be
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3.1"

congideced expedlent for carrying into effect such transactions
awl operavions including, without prejudice to the generality of
rhe forepoing, horrowing oand lending money and entering into
contraectn and arrangements of all kinds.

To horvow or raise money In such manner as the Company shall think
f1t and in particular by the issue (whother at par or at a premium
or diseount and for such consideration as the Company may think
fit) of bonds, debentures or debenture stock (payable to bearaer or
ntherwice}, mortgages or charges, perpetual or otherwise, and, if
the Company thinks fit, charged upon all or any of the Company's
property (both present and future) and undertaking including its
uncalled ecapital, and collaterally or further to secure any
obligations of the Company by a trusk deed or othar assurance.

To guarantece ox otherwise support or secure, elther with or

without the Company receiving any consideration ¢t advantage and

whether by personal covenant ot by mortgaging ox charging all or

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

futuro and uncalled capltal of the Company or by both such methads
or by any other means vhatgoever, the lisbilities and obligations

of and the payment of any moneys whatgoever (including but not

limited to capltal, ptiuci&nl, premiums, Interest, dividends,

coats and cxpenyes an any stocks, shares or securities) by any

parson, firm, company or other body corporate whatseever including
but not limited to any company which is for the time being the

kiolding company or a subsildiary (both as’defined by gection 736 of
the Companies Act 19B5) of the Company or of tha Company's holding
company or i1s ceontrolled by the same person or persons as control

the Company or is otherwise assascciated with the Company in its

buslnesn.

To grant indemmities of every description osnd to undertake
ohldgations of every description.

Ta pay commipsiop to and vemunerate any person or company for
services rendered 1n underwriting or placlng, ovr asaisting 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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3,15

116

3,20

3.21

Yo pay for any property or rights acquired by the Company =~ither
In cash or by any accurities whichk the Company has power to issue,
ov partly In one mode and partly in another and generally on guch
terms as the Company may determine,

To accept payment for any property or rights sold or otherwise
dispoged of or dealt with by the Company, either in cash, by
instolments or othorwise, or in Ffully or partly pald-up ghares of
any company or vorporaiion, with or without deferred oy proferred
rights in respect of dividend or repayment of capital or
otherwise, or in debentures or mortgage debentures or debenture
stock, wortgages or other securfties of any company or
corporation, or partly in one mode and partiy in another, and
gpenerally on such terms as the Company may determine,

Ta digcribute among the members in specie any property of the
Company or any proceeds of sale, digposal or realisation of any
property of the Company but so that no distribution amounting to a
reductlion of capltal be made except with the sancbkion (if any) for
the time baing required by law.

To subseribe for, purchase or otherwisrd ascquire, taka, hold, or
gall any shares or stock, bonds, debenture stock, or other
securlties or obligutlﬂnn of any company and to Invest or lend any
of the moneys of the Company not immeédintely required for iks
operations in such manner, with or without securlty, and whether
at home or abroad, as the Company may think filt.

To amalgamate with any other company whose objects are or include
objects simllar to those of the Company and on any terms
whatsoaver,

To procure the Company to be registered or recognised in any
eountyy or place abroad,

Tn enter into any arrangements that may seem conducive to the
Compuny's  objects with any governments or authorities
internatlonal, supreme, muniecipal, local or otherwise or any

corporations, dompanies, powers, trade assoclations ovr funds or



1,22

3. 21‘

1.25

any of thew, and to obtain from any such governmenr suthority,
eorpovation, company, person, trade association or fund, any
charters, contracts, decrees, rights and privileges and
concessions and to carry out, exercise and comply with any such

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

To take all necessary and proper asteps in Parldiament or with any

govermment or authority, internatlonsl, supreme, municipal, local

or otherwise for the purposes of advancing the Company’s interesty
generally and in particular of the purpose of carrying out,

extending or varying the objects and powers of the Company or

alterdng 1t constiftution and to oppose any proceecdings or

applications which may saem caleulated divectly or dndirectly to

prejudice the Company's interests.

To appoint any person nr persons, firm or firms, company or
companies to b the attorney or agent of the Company and to act as

agenta, managers, seerctaries, contractors or in simllax capacity.

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 iInterests, goodwill or influence or other assets .epd to
pay the premiums on such insurance.

To establish and maintain or procure the establishment and
malntenance of contributory or non-contvibutory pension or
superannuation funds or schemes for the benefit of the persons
roforred to below, to grant emoluments, pensglons, ollowances,
donntions, gratuities and bonuses to such persons and to make
payments for or towards insurance oun the life or lives or such
persons; to establinh, subsidise, subscribe to or otherwise
gupport any institutlon, associatlon, soclety, cluh, other
eptablishment, or fund or acheme, the support of which may, in the
opinion of the Company, be caleulated directly 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 asny institution, association, sgoclety, club or other
astablislment or profit-sharing scheme caleulated to advance the
{nteregts of the Company or such persons; to join, participate in

and subsidise or assist any association of employers or cmployees
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3.26

3,27

3.2&3

or any trade assoclation; and ro subscribe or guarantee money for
charitable or benevolent objects or for any public, general or
ugeful object or Ffor any exhibitionm; the gald persons are any
persona who are or were at any time In the employment or sexvice
of the Company or of any company which is for the tame being the
holding company or o subsidiary (both as defined by section 736 of
rhe Companies Act 1985) of the Company or of the Company's holding
company or is otherwlse asgoelated with cthe Company In 1ts
business or who are or were at any time directors or officers of
the Company or of such other company as aforesald, 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 such persons.

" To toke, make, execute, enter into, commence, earry on, progecute

or defond all séapa, contragts, agreements, negotiations, legal
and other proceedings..compromises, arrangements and schemes, and
te do all other actg, matters and things which shall at any time

appear conducive or expedient for the advantage or proteation of
the Company.

To- do 2ll or any of the things described in the preceding
paragraphs of this Clause in any part of the world and eilther as
principals, agents, contracters, Lrustees, or otherwise, and
efther alona or in conjunction with others.

T do all such acta or things as are ineidental or conduclve to
vhe attainment of the above objects or any of them.

It 45 hereby declared that:

(n) the word Mcompany" in this Clause, except where uged in
roference 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 exisgting or
hereafter to be formed; and



(b) the objects set forth ‘n each sub-clpuse of this Clauvse and
in  each porngrzaph (f each spub~clause shall not Dbe
restrictively construed but the widest interpretation should
be given thercto and they shall not, except where the
context expreasiy 8o rvequires, be In any way limited or
restricted by application of the ejusdem generls rule or by
reforence to or inference from any other object or objects
gat Forth 4in such gub-clause or such paragraph of such
pub~clause or from the terms of any other sub~clause or any
other paregraph of any sub-¢lause or by the name of the
Company; none of puch sub-clauses or such paragraphs of such
sub-clauses or the object ox objects therein specified or
the powers thereby conferred shall be deemid subgidiaxy or
ancillary te the objects or powvers mentioned in any other
sub-clause or uny other paragraph of aay other sub~-clause,
but the Company shall have [ull power to exerclse all ox any
of the objects conferred by and provided in each of the said
sub-clauses and the sald paragraphs of the sald sub-clauses
as LF cach sub-clause and ench paragraph of each sub~clause
contained the objects of a separate Qiwpuny.

4, he liability of the members is limited.

5. The share capital of the Company is £50,000 divided into 50,000
shares of £1 each.



Yo, the sevoral persony whose names, addresses and deseriptions are

auhseribed, are destrous of helng fovmed into a Company in pursuance of
this Memorandum of Asgociation and we respectively sgree to take the number

of shares in frhe ecapital of the Company set opposite our respectlve names,

NAMES, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS

Number of
Shares taken
hy each
Subaeriber
{in words)

The Pogt Offdice
33 Grosvenor Place, LONDON SWLIX 1PX

h;" ( @ nf 1",'».“«-.":] Mﬁ«:zmr&'ﬁ,,a p:-‘m«\w

§iv Ronald Dearing
33 Claremont Road, SURBLTON, Surrey KT6 4RI

Chalrmen of the Post O0ffice

T My

Forty nine
thousgond,
nine
hundred
and ninety
pine

One

DATED this 1987

Q"l Ju.\J

YITNESS to the nbove Signatures:

//{fj’_ii/

.7t dny

J::fﬂfﬁ t 7ol
Appldmy  Gmaps
Gniesyne,, réfed

Cans Ao~ St s
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THE COMPANTES ACT 1085

CONPANY LIMITEDL LY SHARES

ARTICLES OF ASSOCIATION

Or

PAST OFFICE COUNTERS LTD

1. OTHER REGULATTONS EXCLUDED

1.0t No regulations for management of a company sct out in any schadule
to any statute or statutory instrument concerning companies shall
apply to the Company, but the following shall be the Articles of
Aspociation of the Company.

2. INTERPRETATION

2.01 In these Articles the followlng expressions have the following
meaningo:
Fxpression Meaning
AN Directors and the reapective meanings aseribed by
YR" Directors Article 9.03
Act the Companies Act Y985,
Avticles these Articles of Association ap

altered from time to time.
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farditorn

Board

2lear days

Company

dividend

execueted

holdex

Ingtrument

month

Office

the auditors for the time being of
the Company.

the Boaxrd of Directors for the time
being of the <Company or the
Directors present at a duly convened
mnotdng of Directors at which a
quarum  as  gpecified dn  thesa

Articles is preseant.

(in rzelatiom to the period of a
notice) that pariod excluding the
day when the noclee s given our
deemed fo br given and the day for
which ft 48 glven or on which it in
to take affect. P

Post. Office Countexrs Ltd

includes a distribution and a

bonus, 1f not inconsdstent with tha
subject or context.

ineludes any mode of exccutfon.

(in relation te shares) tha member
whose name 183  entered dn  the
rogister of members as the holder of

the shares.

an Iingtrument signed aond deliverad
ag provided in Artiele 2.02,

calendar month.

the registered office for the time
bedng of the Company.



patd up pald up or eredited as paid up in

respect of the nominal amount of a
ghara,
Reglstey the regdater of members of the
Gompaay.

Seal the comnon seal of the Company,

decretary the gecratary of the Company or any
other person appointed to perform
any of the duties of the secretary
of the Company including a joint,
; temporary, ossistant or deputy
J gocretary, ‘

Starutas ’ the Companies Act 1985 and any
. gtatutory modification or
re-enactment thereof For the time
being in force and every other Act
: ‘ for the time being In  force
concelhing companies and affecting
the Company.

United Kingdom Great Britain and Northern Ireland.

writing ineludes printing, typewriting,
lithography, pliotography and any
sther mode or modes of presenting or
reproduclng words in a visible form,

yeay year from lst January to 3lst
December Inclusive.

' 2.02 Where, for the purpeses of these Articlea, any direction,

v appointment, approvial or removal may be made, or any terms moy be
specified, by the lost Office, that direction, approval or removal
shall be wade, and those terms shall be specified, glven or
effected by an instrument signed by the Chalrman or the Seeretary
for the time being of the Post Office and shall be effective when
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2,04

2,05

2.06

received personally by che Secretary of the Company or when

delivered to the 0{fice {(whichever shall firar peeury,

Words Importing:

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

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

{¢) persona include partnerships, firms, trusts and corporations.

References ro:

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

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

Subject ae aforesaid; any word or expression defined in the

Statutes (excluding any statutory modification thereof not in

forea when these Articics become binding on the Company) shall, if
not inconsistent with the subject orv context, bear the same

meanting in these Arcvicles.

The hendings are inserted for convenience only and shall not

affect thoe congtruction of these Articles.
BUSTNESS

Subject to the provisions ef these Articles any branch or kind of
business which the Company is either expressly or by implication
authorised to undertake may be undertaken by the Board at such
time or times as it shall think fir, and further way he suffered
by it to be in abevance, whother such branch or kind of business
may have been actually commenced or not, S0 long as the Board may

deem Lt expedient not to commence ov proceed with the same,
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5.01

oy
Jand

5.03

5.04

5‘95

REGISTERED OFFICF

The 0ffice shall be at such rlace in England or Wales as the Board

shall from time to time appoint.

SHARE CGAPLTAL

The share capital of the Compeny is £50,000 divided into 50,000
Shares of £1 ench,

Subjeat to the provisions of the Statutes relating to authority
and to any directions whiek may be given either pursuvant to
Article 12.02 or by the Company in General Meeting, shares in the
original capital of the Company and any shares hereafter croated
shall be under the control of the koard, which may alloc, grant
options over or otherwise disposc of the same to such persons on
such terms and at such times as the Board may think proper,
provided that no shaves shall be issued at a dlseount.

Without prejudice to any speclal rights attached to any exiating
shares, and subject to. the provisions of the Statutes and of these
Articles, any shareé may ' be dssued with such righta or
restrictions as the Company may from time to time by Ordinary
Resolution determine.

Except as othexwise expressly provided by thege Articles or asg
vequired by law or as ordered by a Court of competent
jurisdiction, no parson shall be recognised by the Company as
holding any share on any trust, and (oxcept as aforesaid) the
Company shall not be bound by or recognise (evan when having
notice thereof) any interest in any share except an abgolute right

to the entirety thereof in the holder.

Upon becoming the holder of any shares every member shall be
entitled, without payment, to rveceive within two months after
allotment or lodgment of a transfer {unless the conrditions of
issue provide for a longer dnterval) one certificate under the
Seal for all the shares of each class registered dn hias name,
specifying the number, class, and distinguishing numbers (if any)
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5.(0h

3.08

5,09

of the shares in respect of which it is lseucd and the amount or

respective amounts paid up thereon,

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

The Board may, in its abgolute diseretion, and without assipgning
any reason, refuse to register a transfer of any share.

In case of the death of a memher his ghare shall forthwith be
reglatered in the name of, or in the name of a nomlnee of, the
Post Qffice,

The Company in Ge#reral Meeting may from time to time:
(a) by Ordinary Resolution:

(1) congelidate and divide all orknny of its share
capital inte shares of larger neminal. amount than

its exlsting shares;

(11) cancel any shaves which at the date of the passing
of the redgolution have not been taken or agreed Lo
ke Eakan by any person, and diminish the amount of
its share capital by the amount of the shares so

cancelled;

(i1d) subject to the provisions of the Statutes,
gub-divide its shares or any of them into shares of
smaller amount and the resolution may determine
that, as between the shaves resulting from such
sub-divigion, any of the shares may have any such
preferved or other apecial rights over, or may have
guch deferred rights or be subject to any such
rogtrictions as compared with, the others as the
Company has power to attach to unissued or new

shares;
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3.10

6.01

6.02

6.03

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

Resolution reduce its share capital wr ony capital redemprion
veserve or share premium account {n &ny manner.

The Company in General Meeting may from time to time hy Ordinavy
Resolution dincrease ity share capital by the creatlon of new
shares, such new capital to be of such amount and to be divided
inte shares of such reapective amounts and to carry such special
rights (if any) or to be subject to such restrictions (if any) as

ave referred to in Areticle 5.03 as the General Meeting resolving
en such inereage may prescribe,

GENERAL MEETING

The Company shall in each year hold a General Meecting as its
Annual General Meeting in addition to any other weetings in that
year. Not more than 15 months shall elapae between the date of
one Annual General Meeting of the Company and that of the next,
The Annual Goneral Meeting shall be held at such time and place as
the Board shall determine. All General Meetings, other than

Annual General Meetings, shall be called Extraordinmary Genaral
Meetdings.

The Board may call an Extraordinary General Meeting whencver it
thinks fit, and Extradrdinary~ General Meetings shall also be
convened on such requisition, or in default may be convened by
such requisitionists, as provided by section 368 of the Act. The
Board shall on requisition proceed to convene an Extraordinary
General Meeting for a date not iater than eight weeks after
receipt of the requisition, I{ there are mot within the United
Kingdom sufficient members of the DBoard to convence a General
Meeting any Director, or amy member of the Company, may call a

GCeneral Meeting.

In the case of an Annual General Meeting or of a meeting convened
for the purpose of passing a $pecial Resolution, 21 ecleor days’
notlice at the least, and in any other case 14 clear days' notics
at the least, specifying the place, the day and the hour of
meeting and, in the case of special busivess, the general nature



7.01

of such business shall le given {n monner hereinafter mentioned ro

the Auditors, the Directors, all persons entitled to a share in

consequence of the death or bankruptey of a member, and to such

persons as are under the provigions of these Arcicles entitled to
recelve notice of General Meetings from the Company, but with the
consent of all pecsons for the time being entitled as aforesaid,
or of such proportion thereof as 1a prescribed by acction 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
to gilve such notice to, or the non-recaipt of such notice by, any
such person shall not invalidate any resolution passed or
proceeding had at any such meeting. Evary notdce convening an

Annual General Meeting of the Company shall describe the meering
as an Annual General Meeting.

PROCEEDINGS AT GENERAL MEETINGS

All business that 1s transacted at an Extraordinary Genoxal
Meeting shall be deemed special and all business cthat is
trangactad at an Annual General Meeting sball alse be deemed

speclal, with the exceptlon of:
(a} declaring a dividend;

(b) the consideration of the aecounts 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 Dircctoxrs)

(¢) the re-appointment of the Auditors retiring (unless they were
last appointed otherwise then by the Company in General
Meeting) and the fixing of the remuneration of the Audltors

or the determining of the manner in which such remunaration

ig to be fixed; and
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7.02

7.03

7.04

7105

(f)  the taking of authority by the Board to allot relevane

securities purguane to section B0 of the Act,

No business shall be transacted at any General Meeting unjews g

um 1f present when the meeting proceads to business. Fop all
purposes the quorum shall pe not legs than 2 members entitled to
vate upon the businesg to be transacted
proxy for a member op
corporation,

.uor

» each belng & member or g
a4 duly authoriged representative of g

The Chairman (if any} of the Board ghall preside at every Genaral
Meeting of the Company. If there be no sueh Chairman or if at apy
meeting he shall not be present within 15 minutes after the time
appointed for holding the same the Divectors present shall choose

oneg of thelr number to act, or if therc be oaly one Director
present he shall be Chairman.

A Director shall, notwithstanding that he 1s not a member, he
entitled to attend and speak at any General Meeting.

The Chairman may, with the consent of a meetdng at which a gquorum
is present, and shall, 1if so directed by the meeting, adjourn any
mecting 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. Whenover a mecting is adjourned for 14 days or more or
sine die, 7 clear days' notice at the least, specifying the pluce,
the day, and the hour of the adjourned meeting and the general
nature of the business to be transacted shall be given in the same
manner as in the case of an original meeting. Save as aforesaid,
no member shall be entitled to any notice of an adjournment or of
the business to be transacted at any adjourned mesting., No
business shall be trunsacted 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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B.01

8.02

8.03

8.04

8.05

VOTES OF MEMBERS

Subject and without prejudice to any
voting for the time
time being forming

rights or restriccions as to
belng attached ro any class of shares for the
part of the capital of the Company, at any
General Meeting on a show of handg every member who {being an

on or (being a corporation) is

present. by proxy or by =n representative duly authorised undey
sectdon 375 of the Act,

individual) 1s present in pers

not. being himself a member entitled to
vote, shall have one vote, and on a poll every membur pres

sent in
person, by representative or by proxy shall have one vote for

every share of any class of which he is the holder.
On a poll votes may be piven edther personully or by proxy,

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

Any corporation which 48 a member of the Comwpany wmay, 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 membora
of the Company, and the person so authorised shall be entlitled to
exercise the same powers on behalf of the corporation which he
repregsents as that corporation could exercise i1f it were an
Individual member of the Company.

A resolution in writing executed by or on behalf of each membor
who would have been entitled to wvote upon it If 1t had heen
propoged at 2 general meeting at which he was present shall be as
effectual as 1f 1t had been passed at a general meeting duly
convened and held and may consist of several Instruments in the
like form eath executed by or on hehalf of one or movre memhers. A
resolut:ion in writing in accordance with this Artiele 8.05 shall
be deemed to have been duly executed on behalf of a corporation if
signed by one of its directors or its secretary. In the case of a
share held by joint helders the signature of any one of them shall

be sufficient For the purposes of this Article.
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6.1

$.02

5.03
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10.01

10,02

10,03

DIRECTORS

Unless otherwise determined by

Ordinary Resolution the number of
Direc

tors shall not Be less than 2 nor more than 20,

A Director shall not he vequired to hold any qualification shares.
Each Director shall he either an "A"

Ddrector or a "B" Divector.
A Director shall be an "A"

Director if the Pogt Office shall &o
speclfy in the instrument of appointment or shall otherwise so
divect and all other Directors shall be 'p" Drecrors.

DIRECTORS' REMUNERATION

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

their services in each year such sum (1f any) as the Company in
General Meeting shall from time to time determine, such sum
(unless otherwise dirccted by the resolution by which Lt ig voted)
to be divided among the Directors in such proportions and in asuch
mannex as the Board may agree and falling agreement equally,
except that In such event any Director holding office for less
than the whola of the relevunt‘period in respect of which the fees
dre patd shall only rank in such division in proportion to the

time during such perlod for which he has held office.

The Directors shall also be entitled te be repaild all travelling
and hotel expenses incurred by them respectively in or sbout the
performance of thelr duties as Directors, 1n¢1uding their expenses
of travelling to and from Board Meetings, Committee Meoctings 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 the: Company.

1f, by arrangement with the Board, any Director shall perform or
render any speclal duties or services outside his ordinary duties
as a Dirvector, the Board may pay him special remuneration, din
addition to any fees or ordinary remuneration, and such special

remuneration may be by a lump sum oY by way of salary, commission,

ERACRERRATRNACARI, AR DR
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11.01

11.02

12.

12.01

participacion 1n profits or otherwise as may be arranged, and

skall be charged ox part of the Compony's ordinary working
expenacs,

AUPOINTMENT AND REMOVAL OF DYRECTORS

Subject to Avticle 9.01, but without prejudice te the powers of
the Company under section 303 of the Act to remove 2 Divecter hy
Ordinary Resolution, the Pest Office shall have the power fFrom
time to time by Instrument o appoint any person Or persons 2 4
Director or Directors and to remove from office any Director
howsooever appolnted.

The offlce of a Divector shall be vacated df:

(2) a rocelving order 1s made against him or he makes uny

arrangement or composition with his ereditors generally; or
(b) he ceases to be a Diractor by virtue of any provisions of the
gratutes or thereunder ar he hecomes prohibited by law Exom
being a Directox; ot
(¢} by notiee in writing to the Company hie resigng his office; ox

(d) he is rvemoved from office under Article 11,01,

DIRECTOR CONFRACTING WITH LHE COMPANY

A Director who fa in any way divectly or indirvectly dnterested in

g contract or other gr;nhgement made or proposed to be made by the
Company, or in & ctutract made or proposed to be made by a

gubnidiary of the Company which is brought up for conaideration by
the Company shall disclose the nature of his intexest at a meeting
of the Board; and the disclosure shall be recorded in the minutes

of the meeting, and the Direstor shall not take any part 1in any

detiberation or decision of the Board with respect to that

contract or arrangement.
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12,02

12.03

12,04

12.05

For rhe purposes of Aveicle 12,01, o general notice given at a

meeting of the Board hy a Iirector to the effect that he is &

nember of a speclfled company or firm and ls to be regarded as

interepted in any contvact or arreagement which may, after the

date of the notice, be made with the company or firm, gphall he

regavded as o gufficient disclosure of hig interest dn relation ro
any contract or arrangement so made or proposed to be so made.

A Divector need not attend in person at a meeting of the Board in
order toe make a diselosure which he is required to moke under thin
Avticle 12 1f he takes vreagonable ateps to secure that the

disclosure is made by a notlce which 45 brought up aud read at the
meeting.

A Director shall (in the absence of some other material interest
then 18 Indicated belmw) be ontitled to vote (and be counted in

the quorum) in vespect of uny resolution concerning any of the
following matters, nanely?

(a) any proposat concerning the adoption, modification or
operation of a superannuation fund or scheme or retirement,
death or disability benefits 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 purposnos;

(b) any contract or avrangement with the Post Office or any
subsidiaty ef the Post 0ffice (other than the Company or a
subsidiary of the Company).

1L any queéstion ahall srise at any meeting as to the materiality
of a Director's interest or as to the entitlement of any Director
to vote and such question is wnot resolved by his voluntarily
agrecing to abstain from veting, such question shall be referred
to the Chalrman of the meetlng and his ruling shall be final and
conclusive, exeept in a case where the nature or extent of the

Interest of the Director concerned has not been fairly disclosed.
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12,06

12.07

12.08

Subject to tghe proviglons of the Statutes the Company may, by
Urdinary Resolution, suspend or velax the provisions of this
Arvtiele 12 o any extent, elther generally or in teapect of any

pavticular watter, or ratify any trangaction not duly authorised
by reason of a coutravontion of this Articlo.

A Director may he or become a dlrector or other officer of, or

otherwlse interested 4n, any company promotad by tho Company or in
which the Company may be intereasted as sharcholder or otherwise,

and such Director shall be accountable to the Company for any

remuneration or other benefits received by him ag o director or

officer of, or from his interest in, such other company unless the
Company otherwise directs,

For the purpvse of this Artiele 12 an interest of a person who ig,
for the purpone of the Statutes (excluding any statutory
modification thereof not Ain forece when thiz Article hocomes
binding on the Company}, eonnected within the meaning of section
346 of tha Act with a Dircctor shall be treated as an interest of
the Directox.

POWERS AND DUTIES OF DIRECTORS

Subject ag provided in these Articles, the business of the Company
shall be manasged by the Board, which may exercise all such powers
of the Company and do, on behalf of the Company, all auch acta as
may be exercised and done by the Company and as are not by the
Statutes or by these Artdcles required to be exercised or done by
the Company 4n General Meeting, subject nevertheless to the
provisions of the Statutes, the Memorandum of Association of the
lompany and of these Articles and to any directions given by
Special Resolution or pursuant to Article 13.02, but ne alceration
of the Memorandum of Assoclatlon of the Company or of these
Artdeles nor any such direction shall invalidate any prior act Sf
the Board which would have bLeen valid if guch alteratioen had not
been made or 4f such direction had not been given. The general
powers plven by this Article 13 shall not be liwmited or restricted
hv any spesial authority or power given to the Board by any other



13,02

13,03

L4

14.01

Artfcle and a weeting of the Board at which a quorum 1s pregent
may exerelse all powers exorcigahle by the Poord,

The Post Offfce way at any t'.e and from time to time direct by
Tvstrument the Company ro do or (as the case ray be) to refrain ov
desist from doing any specificd things and tne Board shall

forthwith use every endeavour and procure the Company to uea pvery
endeavour to give effnct thereto.

The Company, in such mawner and at such times as the Yoot Office

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

(a) as the Post OFffice may g0 specify, and
(b) as the Company has or can rcasonably be expected to obtain

with respect to such matters relating to the GCompany and its
subsidiaries (within the meaning of gection 736 of the Act) for
the timo being or the activitles (past, present or future), plans
or properties of any such company as the Post Offfee may so

spcgify.

DIRECTORS' BORROWING POWERS

The Booard may cxercise all the powers of the Company to borrow
moﬁey and to mortgege or charge its wundertoking, property and
uncalled capital or any part thereof and to imsue debeircures and
othor gecuricios, whether outright or ar collateral security for
any debt, liabllity or obligation of the Company or of any third
party.

MARAGIN® DIRECTOR AND OTHER APPOINTMENTS

Subject to the proviglons of the Statutes oand subject to any
direction which may be given by Instrument pursuant to Article
13,02, the Board may appoint any one or more of their number to

the office of Managing Director and/or such other executive office
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16.1]

17“

17.01

Ia the management of the business of the Comwpany or place of

profit under the Company, except that of the Avditors, as it may

deedde and may enter into an agreement or arrangesment with any

direccor for his enployment by the Company or for the provisicn by
hin of any serviaes outside the seope of the ordinory duties of a

direckor. Any such appointment, agreement or arrangement may be

laade for puch perdod {aubject to the provisions of section 319 af

tie Act) and en such terms ag to remuneration and otherwise ag the
Board thinks fit, and the Board may revoke guch appointment,

fgreement or arvrangement but without prefudice te any claim to

damages for breach of the controct of service bhatwoen the Divector
aud the Company. The Buard wmay vest in such Managing Directer ov

such other executilve offlcer such of the powars hereby vaasted in

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

exercloable for such pordiod or periods, and on such conditions and
subject to such restrictions, and generally on such terms as to

remuneration and otherwise, as 1t may deternine. The remunaration
nof a4 Managing Dlxector or such other officer may be made pavable

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

any or all of those modes, or otharwige  as may be thought

GXpedientpand it may be made a term of hi, appolntment that he

shall receive a penslon, gratulty or other benefit on his

ratirement. Heverthelesa oll of the forageoing powers shall be

gubject to the torms of any Instrument,

RETTREMENT OF DIRECTORS

Ho Director shall be required to ratixe by rotation.
‘The Board shall vot have the power to appolnt or remove Direstors.

PROCEEDINGS OF DIRECTORS

A Nirector may and, on request of a Director, the Secretary shall,
at any time call & meeting of the Beard.

Tt shall not be necessary to give notiece of a Board Meeting to any
Director who ls abgent from the United Kingdom.
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18.6.

The Board mav repulute its proceedingn an it chinks fic,

tntil otherwine determined by the membors in general meeting, two
Direntors {one of whom shall be un "A" Dirvector and pregent
throughmt the meeting and one of whem sghall be a "R" Mrector
pregent at the commencement of the meeting though not necessarily
present rhrough the meetdng) shall b a quorum.

Questions arisivg at any meeting shall be decided by a majority of
voiso. Navertheless 1f the Chalrmen or {1f the Chalrman shall not
be present at the meeting) tha mest senlor (by date of appointmnqi'
as an “AY Director) of vhe "A" Directors se present <hall state
that he or she ip voting against a pavtlcular resolution dn hig orv
her caparity as an A" Director that resolution shall be deemed
not Lo have, ;een passed.

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

A vesolution in writing signed by all the Dircctors shall be as
ef fective for all purposes as a reselutdon passed ay o weeting of
the Board duly convened, held and constituted and may conslst of
gaveral documents in like form each signed by ene or wore of the

CHATRNAY

Subject to any direction which may be given pursuant to Article
13,02 the Bonrd muy from nime to time appoint an "A" Director to
be Chairman of the Board.

The Chairman cshall preside at mectings of the Board, but 1f ne
auch Chairman be appointed, or 1f at any mecting the Candrman is
not present within 15 minuges after the time appointed for tha
mesting, the Directors present mavy choose oue of their number (who
ghall ba an "A'" Direstor} ro be Chalrman of such meeting.
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DELECATION OF PORERS

Fxcept as provided in Artiele 19.02 the Board may delegate such of

the powern, authoritles ¢r discrecions vested 4n 1t as the Boord
thinke fig,

The following powers of the Board may not be delepated except to a
comnittee of the Board appointed under Article 19.03, namely
tusuing shares; determining Directors’ remunevation; setrling
veeddt policies; borrowing; recemmending and declaring dividends.

The Hoard may cstablish any committees for managing any of the

affalre of the Company, may appoint any persons te be members of

such committeas and way f£ix their vemuneration and auny such

appointment may be on such terms and subject to such conditions as
the Board may think fit, The Board moy remove any person go

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

person dealing dn good faith and without notice of such annulment

or variation stall be affected thereby.

Any committee so formed shall in the exercise of the power
deleguted to 1t gonform to any regulations that way ba lmposad on
1t hy the Board.

Any committee shall havo power utileas the Board dirvects otherwlse
to co~opt as a member or mowbers of the committee for any specific
purpese any person ov persons although net being membera of the
Board or of the Company.

A tcommittee may meet and adjourn as its members think flc,
{Questions ariaing at any meeting shall be determined by a majority
of votes. In the case of an aquality of vates the chalrmon shall

have a second or casting vote,

The meetings and proceedings of & committee shall be governed by
the provisions herein contained for regulating the meetings and
proceedings of the Board, so far as the same avre relevant thereto
and are not gsuperseded by auv regpulations imposed by the Board

under or by the provisions of Article 19,04,
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A resolution in writing signed by all the memhers of a cormitree,
shall be as effactive for a1l purposes as a resolution passed ot a
meeting of that committee duly convened, held and constiruted and

may consist of geveral documents 4n like form each signed by one
or more of those members,

MINUTES

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

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

Any such wminutes shall be concluasive evidence of any such
procesdings Lf they purport to be signed by the Chairman oF the
meeting at which the proceedings were had or by the Ghuifman of
the next succeeding meoting.

THE SEAL

The Seal shall only be used by the authority of the Board or of a
committea of the Boarxd authorised by the Board. The Béard shz 11
detarmine who may sign any instrument to which the Seal Is affixed
and unless otherwise so determined it shall be signed by the
Seeretary or by some other person appointed by the Board for the

putpose,

THE_SFCRETARY

Subject to the provisions of the Statutes the Seoretary shall be
appointed by the Board for such term, at such remuneration and or
guch conditfons ag it may think fit, and any Seerctary &

appointed may be removed by the Board.
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Anything by the Statutes or these Articles required or authorised
to be dene by or 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 ovr deputy Secretary, or 1i there im no
assistant or deputy Secretary capable of acting, by or to any

of ficer of the Company authorised generally or specially in that
behalf by the Doard.

A provislon of the Statutes or of these Articles requiring or
suthorising a thing to be done by or to a Director and the
Secretary shall not be satisfied by iLts bedng done by or to the

same parson acting both as Divector and as, or in plave of, tha
Secretary.

DIVIDENDS

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

Subject to the provisions of the Statutes the Board may pay
interim dividends 4f 1Lt appears to the Board that cthey are
justifled Dby the profits of the Company available for
dlstributlon,

RESERVES

The Board may, before recommending any dividend (whether
preferential ox otherwise), set aslde out of the profits of the
Company such sums ag Lt thinka f{t ag a xesecve or re :rves which
shall, at the discretion of the Board, he applicakle or meating
claimg on or llabilitles of the Company ox continpencies or for
paying off any loan capital or for enualiging dividends or for any
other purpose to which the profits of the Company may be properly
applied, and pending such application may, nt the like discretion,
either be employed in the buginess of the Campany or be invested
in such invastments (other than shares of the Company) as the
foard may think fit, and so that it shall not be nesassary to keep



RE

25.01

26,

26,01

b
o
(=]
[

any investments constituting the reserve 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 1t may think prudent not to distribute.

CAPITALISATION OF RESERVES

The Board may with the authprity of an Ordinary Besolution:

{2) 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 capital
redemptlon resarve;

(b) approprilate the sum resolved to be rapitalised to the members
who would have been entitled to it 1f dv wexe distributed by
way of dividend and in the same proportions and apply such
sum on thedr behalf in paying up in full unissued shares or
debentures of the C&mpany of a nominal amount equal to that
sum, and allot the shares oxr 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 capltal
redenption reserve and any profits which are not avallabla
for éiétribution may, for the purpescs of this Article, only
be applied in paying up unissued shares to be allotted to
members credited as fully paid.

ACCOUNTS AND AUDIT

The Board ghall cause accounting records to be kept in accordance

with the Statutes.

The Roard shall from time to time, in accordance with the
Statutes, cause to be prepared and to be laid before the Company
in General Meeting such profit and loss accounta, balance sheets,

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

Statutes. The Board shall in its report state the amount wa 1 it

recommends to be pald by way of dividend.
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The accountr of the Company shall be exanined and andited hy the
Auditors in aecordance with the Sratutes.

INDEMNITY

Subject to the provisions of and so far as may be consistent with

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

Director may be otherwise entitled, every Director, Auditor,

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

indewnificd by the Company agalnst all costs charges losgses

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

dischorge of his dutles and/or the exexclee of his powers and/or

otherwise in relation to or in connection with his dutdes powers

or office including (without prejudice to the generality of the

foregoing) any liability {ncurred by him 4n defending ony

proceedings, clvil or cximinal, whilch relate to! anyching done or

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

officer or employece of the Company and in whieh Judgment 1s given

{n his favour {or the proceedings are otherwise disposed of

without any flnding or admission of any material breach of duty on
hia part) or in which he is acquitted oxr in connection with any

app?icarion under any statute for relief from liability in respect
of any such nct or omlssion in which ralicf is granted to Wim by

the Court.
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NAMES, ADDRESSES AND DESCRIPTION OF SUBSCRIBERS

The Post 0ffice
33 Grosvenor Place, LONDON SWIX IPX

h/l“q lm ke e

Sir Ronald Dearing

33 Claremeiit Rood, SURBITON, Surrey KT6 4RL

Chairman of the Post Office

D

N

DATED this 2% JU\.\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 thot the Company is limited,

Given under my hand at the Companies Registration Office,

Cardiff the 13 AUGUST 7987
. Clhacumch

MRS E, CHADWICK

¥
it

an authorised officer

HCon7h



