Preliminary

THE COMPANIES ACT 1985
(AS AMENDED BY THE COMPANIES ACT 1989)
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
of
Hermes Parcelnet Limited

1. The regulations contained or incorporated in Table A in the Schedule to the Companies
(Tables A to F) Regulations 1985 (such Table being hereinafter called ‘Table A') shall
apply to the Company save in so far as they are excluded or varied hereby and such
regulations (save as so excluded or varied) and the Articles hereinafter contained shall
be the regulations of the Company.

Shares

2.
(a)
(b)
(©

Shares which are comprised in the authorised share capital with which the
Company is incorporated shall be under the control of the directors who may
(subject to paragraph (d) below) allot, grant options over or otherwise dispose
of the same, to such persons, on such terms and in such manner as they think
fit.

After the first allotment of shares by the directors any further shares proposed
to be issued shall first be offered to the members in proportion as nearly as may
be to the number of the existing shares held by them respectively unless the
Company shall by special resolution otherwise direct. The offer shall be made
by notice specifying the number of shares offered, and limiting a period (not
being less than 14 days) within which the offer, if not accepted, will be deemed
to be declined. After the expiration of that period, those shares so deemed to be
declined shall be offered in the proportion aforesaid to the persons who have,
within the said period, accepted all the shares offered to them; such further offer
shall be made in like terms in the same manner and limited by a like period as
the original offer. Any shares not accepted pursuant to such offer or further offer
as aforesaid or not capable of being offered as aforesaid except by way of
fractions and any shares released from the provisions of this Article by such
special resolution as aforesaid shall be under the control of the directors, who
may (subject to paragraph (d) below) allot, grant options over or otherwise
dispose of the same to such persons, on such terms, and in such manner as they
think fit, provided that, in the case of shares not accepted as aforesaid, such
shares shall not be disposed of on terms which are more favourable to the
subscribers therefor than the terms on which they were offered to the members.

Under Section 91 of the Companies Act 1985 Sections 89(1) and 90 (1) to (6)
inclusive of the said Act shall not apply to the Company
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(d) The directors are generally and unconditionally authorised for the purposes of
Section 80 of the Companies Act 1985 to exercise any power of the Company
to allot and grant rights to subscribe for or convert securities into shares of the
Company up to the amount of the authorised share capital with which the
Company is incorporated at any time or times during the period of five years
from the date of incorporation and the directors may, after that period, allot any
shares or grant any such rights under this authority in pursuance of an offer or
agreement so to do made by the Company within that period. The authority
hereby given may at any time (subject to the said Section 80) be renewed,
revoked or varied by ordinary resolution.

The Company has a lien over all shares including fully paid Shares registered in the
name of anyone who uses or has a liability to the Company. Regulation 8 of Table A
which deals with liens over shares is modified accordingly.

The liability of any member in default in respect of a call shall be increased by the
addition at the end of the first sentence of Regulation 18 in Table A of the words 'and
all expenses that may have been incurred by the Company by reason of such non-
payment.’'

Distribution

5.

5A.

If the Company is wound up, the liquidator may, with the sanction of an extraordinary
resolution, transfer any of the assets of the company to trustees to be held by them in
trust for the members, or divide amongst the members in sepcie any assets of the
company, and in particular any fully paid shares, stocks or securities to which the
company is entitled.

Notwithstanding anything to the contrary in these Articles, the directors of the
Company will register any transfer of shares and may not suspend registration of such
shares where such transfer:

(a) is to:

(A) a bank or financial institution or to a trust, fund or other entity which is
regularly engaged in or established for the purpose of making, purchasing
or investing in loans, securities or other financial assets or to an affiliate
thereof (any such entity a “Financial Institution™) or an agent or trustee
for any Financial Institution where a security interest has been or is
purported to be granted over those shares (each a “Security”) that benefits
a Financial Institution; and/or

(B) a company or other entity to whom such shares are transferred at the
direction of a Financial Institution and/or any administrative receiver,
administrator, receiver or receiver and manager or similar entity (a
“Receiver”) pursuant to powers granted to it under the Security; and

(b)  is delivered to the Company for registration in order to perfect or protect any
Security of a Financial Institution; or



5B.

(c) is executed by a Financial Institution or Receiver pursuant to a power of sale or
other such power under any Security.

Notwithstanding anything to the contrary contained in these Articles, the Company
and the directors shall not be entitled to exercise any lien which the Company has in
respect of any of its shares (including fully paid shares) over which any Security has
been or is purported to be granted in favour of a Financial Institution or Receiver and,
for the avoidance of any doubt, the provisions of Article 3 shall not apply to such
shares.

General meetings and resolutions

6.

Every notice convening a general meeting shall comply with the provisions of Section
372(3) of the Companies Act 1985 as to giving information to members in regard to
their right to appoint proxies; and notices of and other communications relating to any
general meeting which any member is entitled to receive shall be sent to the directors
and to the auditor for the time being of the Company.

Regulation 41 in Table A shall be read and construed as if the words 'and if at the
adjourned meeting a quorum is not present within half an hour from the time appointed
for the meeting, the members present shall be a quorum.' were added at the end.

Appointment of directors

8.

(a) Regulation 64 in Table A shall not apply to the Company.

(b) The number of the directors may be determined by ordinary resolution of the
Company but unless and until so fixed there shall be no maximum number of
directors and the minimum number of directors shall be one. In the event of the
minimum number of directors fixed by or pursuant to these Articles or Table A
being one, a sole director shall have authority to exercise all the powers and
discretions by Table A or these Articles expressed to be vested in the directors
generally and the quorum for the transaction of the business of the directors
shall be one.

(©) Directors do not have to retire at any specific time. Regulations 73-77
(inclusive) and Regulation 80 of Table A regarding the retirement of directors
do not apply to the Company. In regulation 78 the words 'and may also
determine the rotation in which any additional directors are to retire' are deleted.

Regulation 68 in Table A shall not apply to the Company. Any appointment or removal
of an alternate director may be made by letter, cable, telex, telegram, facsimile or
radiogram or in any other manner approved by the directors. Any cable, telex, telegram,
facsimile or radiogram shall be confirmed as soon as possible by letter but is a valid
appointment in the meantime.

Powers of directors

10.

In addition to and without prejudice to the generality of the powers conferred by
Regulation 70 of Table A the directors may mortgage or charge all the undertaking and
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11.

12.

property of the Company including the uncalled capital or any part thereof, and to issue
debentures, debenture stock and other securities whether outright or as security for any
debt, liability or obligation of the Company or of any third party.

A director may vote as a director in regard to any contract or arrangement in which he
is interested or upon any matter arising thereout, and if he shall so vote his vote shall
be counted and he shall be reckoned in estimating a quorum when any such contract or
arrangement is under consideration; and Regulations 94 to 97 in Table A shall be
modified accordingly.

Any director or member of a committee of the directors may participate in a meeting of
the directors or such committee by means of conference telephone or similar
communications equipment whereby all persons meeting in this manner shall be
deemed to constitute presence in person at such meeting.

Single member company

13.

14.

If at any time, and for as long as, the company has a single member all provisions of
these Articles shall (in the absence of any expressed provision to the contrary) apply
with such modification as may be necessary in relation to a company with a single
member.

Alternate directors are not entitled to any payment from the Company. The Company
may pay them part of any amount the Company would otherwise pay to the person who
appointed them if that person instructs the Company to do so in writing. The first
sentence of Regulation 66 of Table A regarding the rights of the alternate director to
receive remuneration for his services is modified accordingly.

Indemnity

15.

(a) Every director or other officer of the Company shall be indemnified out of the
assets of the Company against all losses or liabilities which he may sustain or
incnr in or about the execution of the duties of his office or otherwise in relation
thereto, including any liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in his favonr or in which
he is acquitted or in connection with any application under Sections 144 or 727
of the Companies Act 1985, in which relief is granted to him by the court, and
no director or other officer shall be liable for any loss, damage or misfortune
which may happen to or be incurred by the Company in the execution of the
duties of his office or in relation thereto. But this Article shall only have effect
in so far as its provisions are not avoided by Section 310 of the Companies Act
1985. :

(b) The directors shall have power to purchase and maintain an insurance policy for
any director, officer or auditor of the Company effecting cover against any such
liability as is referred to in Section 310(1) of the said Act.

(c) Regulation 118 in Table A shall not apply to the Company.



