DIRECT GROUP INVESTMENT LIMITED
Company Number: 05433486
(THE “COMPANY)
NOTICE OF A SPECIAL RESOLUTION OF THE SOLE MEMBER OF THE COMPANY

On the 8 January 2019, the Sole Member of the Company passed the following resolutions as a
Special Resclutions:

SPECIAL RESOLUTIONS

= . the Company’s name be changed to URIS Investment Limited, and .

= the Company’s Articles of Association be amended to reflect the Change of Company Name to
URIS Investment Limited, and the New Articles (attached as an appendix to this Notice) be
adopted as the Company’s Articles of Association.

Signed:

Name: J R Hughes
For and on behalf of the Company
Under s.274 of the Companies Act 2016
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Company Number: 5433486

ARTICLES OF ASSOCIATION OF
URIS INVESTMENT LIMITED
(Adopted by special resolution passed on 2 August 2007 and

amended by special resolution passed on 8 January 2019)



Company Number: 5433486

THE COMPANIES ACTS 1985 AND 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
URIS INVESTMENT LIMITED

{Adopted by special resolution passed on 2 August 2007 and

amended by special resolution passed on 8 January 2019)

PRELIMINARY

1.

The regulations in Table A in the schedule to the Companies (Tables A to F) Regulations 1985 (as
amended by the Companies (Table A — F) (Amendment) Regulations 1985 and the companies Act
1985 (Electronic Communications) Order 2000 (“Table A™) shall apply to the Company unless or
to the extent that they are excluded or modified by, or are inconsistent with the following provisions
and, with the provisions set out in this document, shall constitute the articles of association of the
Company and, for the avoidance of doubt, references in this document to ““these articles™ shall be

construed accordingly

References in these articles to numbered regulations shall, unless the context requires otherwise, be
deemed to be references to regulations in Table A. Regulations 24, 38, 59, 60, 61, 62, 64, 67,73 to
81 inclusive, 90, 94, 95, 111, 112, 115 and 118 shall not apply. References in these articles to
numbered articles shall be deemed to be references to numbered provisions in this document.

In these articles:

“address” in relation to electronic communication means any number or address used for the

purposes of such communications,

“A Ordinary Shares” means the A Ordinary Shares of £1 each in the capital of the Company,

“B Ordinary Shares” means the B Ordinary shares of £1 each in the capital of the Company,



“Deferred Shares" means the deferred shares of £1 each n the capatal of the Company,

"Ordinary Shares'” means the Preferred Ordinary Shares, the A Ordinary Shares, and the B
Ordinary Shares,

"Parent Company™ means a corporate body which 15 the registered holder of all of the

. 1ssued shares in the Company,

""Preferred Ordinary Shares' means the Preferred Ordinary Shares of £1 each n the capital
of the Company,

"written'" and "in writing" include any method of representing or reproducing words in

legible form wncluding, for the avoidance of doubt, electronic communication

4 Where an ordinary resolution of the Company 15 required for any purpose, a special or
extraordinary resolution shall also be effective and where an extraordinary reseluuion s

required for any purpose, a special resolution shall also be effective

ELECTRONIC COMMUNICATION

5 Regulation 1 shall by modified by deleting the words ""electronic communication” means the
same as 10 the Electronic Commumications Act 2000" and substtuting mstead the words
"electronic communication” means any commumnication transmted by way of {ax or email”

and all references to "electromic commumcation” n these articles will be construed

accordingly
SHARE RIGHTS
6 Authonsed share caputal

61 The authonsed share capital of the company at the date of adoption of these articles 1s
£1,229,948 divided mto 415,000 A Ordinary Shares, 395000 Preferred Ordinary
Shares, 190,000 B Ordinary Shares and 229,948 Deferred Shares




ORDINARY SHARES

7

The rights atcached to the Ordinary Shares are as follows

71

72

Income

Any profits which the company determines to dastrtbute in respect of any fnancial
year shall, subject to the approval of the members of the company in general meeung
be apphed v distnbuting such profits amongst the holders of the Ordinary Shares
then In ssue pan passu accordng 1o the number of such shares held by them

respectively as of they consututed one class of share
Caputal

On a retrn of capital on lsqudation or caputal reduction or otherwise, the surplus

assels of the company remaming after the payment of its habilities shall be applied in

paymng

721 to each member holding Ordinary Shares an amount equal to the i1ssue price
of ati the Ordinary Shares held by him,

722 thereafter 1n distnbuting the balance of such assets wntil an amount of
£500,000,000 has been distnibuted pursuant to this Article 7 2 2 amongst the
holders of the Preferred Ordinary Shares, the A Ordinary Shares and the B
Ordmary Shares (pan passu as if they conostituted cne class of share} n
proportion to the numbers of the Preferred Ordinary Shares, A Ordinary
Shares and the B Ordinary Shares held by them respectively,

723  thereafter to each holder of Deferred Shares an amount equal to the issue

price of all the Deferred Shares held by him, and

724 thereafter n chstnbut:ng the balance of such assets amongst the holders of the
Preferted Ordinary Shares, the A Ordinary Shares and the B Ordinary Shares
(pan passu as if they constituted one class of share) in proportion to the
nombers of the Preferred Ocdinary Shares, A Ordinary Shares and the B
Ordinary Shares held by them respectvely




73 Votng

731 The holders of the Ordinary Shares shall be entitled to recerve notice of and
to attend and speak at any general meetings of the company and the hoider of
Ordinary Shares who (being an individual) ts present m person or by proxy or
(beng a corporation} 1s present by duly authorised representative or by proxy

. shall, on a show of hands, have one vote, and, on a poll, hdve one vote each

for every Ordinary Share of which he 15 the holder

74 Rights on sale

In the event of a sale then, notwithstanding anything to the contrary n the terms and
conditions goverming such sale, the selling shareholders immediately prior to such
sale shall procure that the consideration {whenever received) shall be placed i a
designated trustee account and shall be distnbuted amongst such selling sharcholders
in such amounts and in such order of prronty as would be apphicable on a retum of
caprtal (pursuant to Article 7 2 (Capital))

VARIATION OF RIGHTS

8 Whenevetr the share capital of the company 1 divided into different classes of share, the
special nghts attached to any such class (other than the Deferred Shares) may be varied or
abrogated (either whilst the Company is a going concern or duning or tn contemplation of a
winding-up) either (1) with the consent in wnting of the holders of more than three-fourths of
the 1ssued shares of that class, or (n) with the sanction of an ¢xtraordinary vesolution passed at
a separate general meeting of the holders of that class To every such separate general
meeting all the provisions of these articles relaung to general meetings of the company {and

to the proceedings at such general meetings) shall, mutahs mutandss, apply




DISAPFLICATION OF PRE-EMPTION RIGHTS, DIRECTORS DISCRETION TO REFUSE
TO REGISTER A TRANSFER OF SHARES AND LIENS

9 Notwithstanding anything contained i these articles, whether expressiy or imphedly

contradictory to the provisions of this Article (to the effect that any provision contawned in this

Article shall overnide any other proviston of these articles)

91

“The directors shall rot decline to register any transfer of shares, nor may they

suspend registration thereof, where such transfer

911 s to any bank, nstitutton or other person which has been granted a secunty
interest m respect of such shares, or 1o any nommee of such a bank,
nstitution or other person (or a person acting as agent or secunty trustee for
such person) (*Secured Institution') (and a ceruficate by any such person
ot an employee of any such person that a security mterest over the shares was
so granted and the transfer was so executed shall be conclusive evidence of

such facts), or

912 15 delivered to the company for registration by a Secured Instiution or its

nominee 1 order to perfect us security over the shares, or

913 s executed by a Secured Institution or its nominee pursuant to a power of

sale or other power existing under such secunty,

and the directors shall forthwith register any such transfer or shares upon receipt and
furthermore notwithstanding anything to the contrary contained in these articles no
transferor of any shares (n the company or proposed transferor of such shares 10 2
Secured Insttunion or its nominee and no Secured Inststution or its nominee shall (in
either such case) be required to offer the shares which are or are 1o be the subject of
any transfer as aforesaid to the shareholders for the me bemng of the company or any
of them and no such sharehelder shall have any nght under the articles or otherwise
howsoever 10 requare such shares to be transferred to them whether for any valuable

consideration or otherwise

914 The direciors shall not 1ssue any share ceruficates {whether by way of
replacement or otherwise) without the prior written consent of (or on behalf
of} all (if any) Secured Institutions (as defined i Articie 9 1 1 above)




912

D15 the lien set out in regulation 8 of Table A shail not apply to shares hield by a

Secured Institutron

Any vanation of this Articfe shail be deemed to be a vanation of the rights of each
class of share n the capital of the company

SHARE CERTIFICATES

10

Regulation 6 of Table A shall be modified by adding after "Every certificate shali be sealed

with the sezl” the words "or executed in such other manner as the directors authorise, having

regard to the Act”

PURCHASE OF OWN SHARES

11

Regulatton 35 shall be modified by deleting the words "otherwise than out of distnibutable

profits of the company or the proceeds of a fresh 1ssue of shares” and substituting instead the

words "whether out of its disinbutable profits or out of the proceeds of a fresh 1ssue of shares

or otherwise”

NOTICE OF GENERAL MEETINGS

12

I3

Regulanon 37 shall be modified by deleting the words "eight weeks” and substituang mstead

the words "28 days”

An annual general meetng and an exuraordinary general meeting catled for the passing of a

spectal resolution or an elective resoiution shall be catled by at least 21 clear days’ notice Al

other extraordinary general meeungs shall be called by at least 14 clear days' notice but a

general meelng may be called by shorter notice 1f it 15 50 agreed

131

132

in the case of an annwal general meeting, by all the members entitled to attend ang

vote at that meeting; and

in the case of any other meeting, by 2 majonty i number of the members having 2
night to attend and vote, being a majonty together holdmg not less than such
percentage 1n nominal value of the shares giving that night as has been determined by
clective resolution of the members in accordance with the Act, or if no such elective
resolution 1s 1n force, a majonity together holding not less than 95 per cent in norminal

value of the shares giving that nght




PROCEEDINGS AT GENERAL MEETINGS

i4

15

16

17

If and so long as there 1s a Parent Company, its represeatative, appoitted pursuant to articie
13 of these articles or a proxy appoineed by such a representative, shall be the only person
whose presence shall be required m order to constitute a quorum and regulation 40 shali be

modified accordingly

A boll may be demanded by the charman or by any member p{—csenl n person or by proxy
and entitled to vote, and regulation 46 shall be modified accordingly

In the case of jont holders of a share, the signaturc of any one of them 1s sufficient for the

purposes of passmg resolutions in writing under regelation 53

A member of the Company which 15 a corporation may, by resctution of its directors or ather
goverming body, authonise such person as it thinks fit to act as s representative at any
meeting of the Company or at any meetng of any cfass of members of the Company The
person 50 authonsed shall be entitled to exercise the same powers on behalf of the corporation
which he represents as that corporation could exercise if it were an individual member
Unless the directors otherwise decide, a copy of such authonty certified notanally or 1in some
other way approved by the directors shall be delivered to the Company before such
reptesentattve 15 entitled 1o exercise any power on behalf of the corporation which he

represents

YOTES OF MEMBERS

18

20

Regulation 57 shall be modified by including after the word "shall” the phrase "unless the

directors otherwise decide”

On a2 show of hands or on a poll, vates may be gtven erther personally or by proxy A
member may appoint more than one proxy to attend on the same occasion and deposit of an
instrument of proxy shall not preclude a member from attending and voting at the meeting or

at any adjoumment of it

The appointment of a proxy shall be m wnting 1n any form which 1s usual or m any form

which the directors may approve, and shall be executed by or on behalf of the appointor




21 The appoimntment of a proxy and any authonty under which it 1s executed or a copy of such

authority certtfied notanally or in some other way approved by the directors may

211

212

2t 3

214

m the case of an appointment of a proxy by a form of proxy (which for the avoidance
of doubt does not include an appointment contamned i an electronic communication)
be recerved at the office or such other place within the United Kingdom as may be
specified in the potice convening the meeting andfor 1n any form of proxy or other
accompanying document sent out by the Company i relation to the meeting not less
than one hour before the me for holding the meehng or adjourncd meeting at whach

the person named 1 the form of proxy proposes to yote, or

1n the case of an appomtment contamed 1n an electromic commumgattorn, 1if an address

has been specified for that purpose
2121 nthe notice convening the meeting, or

2122 n any form of proxy or other accompanying document sent out by the

Company in relation to the meeting, or

2123 inany nvitation to appomnt a proxy contamed in an electronic communicatton

ssued by the Company in relation to the meeting,

be tecewved at such address not less than one hour before the time for holding the
meeting or adjourned meetmg at which the person named m the appomtment

proposes to vote, or

in the case of a poll taken more than 48 hours after it 15 demanded, be received as
aforesaid after the polf has beeq demanded but not less than one hour before the tume
appointed for the taking of the poll, or

if a meeting ts adjourned for less than 48 hours or if a poll 15 not taken mamediately
but 1s taken not morc than 48 hours after it was demanded, be delivered at the
adjourned meeting or at the meeting at which the poll was demanded to any director

or the secretary,

and an appomtment of a proxy which 1s not receiwved or delivered m accordance with this

article 17 shail be invahd




NUMBER OF DIRECTORS

22

23

Unless otherwise determmned by ordinary resolution, there shall not be any maximum number
of directors but the rmummum number shall be one and, winlst there is only one director, he
shall constitute a quorum for all directors’ meetings and regulation 8% shall be modified

accordingly

When one duector onl)-r ts i office, he shall have and may exercise all the powers and
authonties in and over the affars of the Company as conferred on the board of directors by

these articles hy written resolution

APPOINTMENT AND RETIREMENT OF DIRECTQORS

24

25

26

27

The directors shall (except 1n the case of the first duectors) be appomted and shall (in every
case) be subject (o removal from office by the Company n general meeting or if there 15 a
Parent Company, by mnstrument in writing executed by or on behalf of the Parent Company,
or if there 18 no Parent Company, by instrument in wrting signed by or on behalf of the
holders of a2 majority of shares for the time beng 1ssued and entithng the holders thereof to
attend and vote at general meetings of the Company Every appointment or removal of a
director 1n writng pursuant to this article shall wake effect as from the ume when the

mstrument 15 delivered to the Company

The directors shall not be subject to retirement by rotation Reference 1n any regulation to

rettrement by rotation shall be disregarded
A director 15 not required to hold any qualification shares in the Company

A dwector shall not be required to vacate his office or be mehgible for re-election, and ne
person shall be inchigible for appointment as a dicector, by reason only of s attayming or
having attamned any particular age Section 293 of the Act shall not appiy to the Company

ALTERNATE DIRECTORS

28

A director may appont any person willing to act as such, whether or not he i1s a director of the
Company, to be an alternate director and such person need not be approved by resolution of

the directors, and regulation 65 shall be modified accordingly




29 An allernate diwector who 1s absent from the United Kingdom shall be eatitled to receive

notrce of all meetings of directors and meetings of commuttees of directors, and regulation 66

shall be modified accordingly

30 An alternate director ceases to be an alternate for hus appontor when his appotntor ceases to

be a director

POWERS OF DIRECTORS

3 The directors may exercise all the powers of the Company to borrow money and to morigage

or charge all or any pan of 1ts undertaking, property and uncalied capital and, subject to the

provisions of the Act, to issue debentures, debenture stock and other securities ¢rther outnght

or as secunity for any debt, liability or obligauon of the Company or of any third party

MSQUALIFICATION AND REMOVAL OF DIRECTORS

32 The office of a director shall be vacated 1f

321

322

323

324

325

326

he ceases to be a director by vartue of any provision of the Act or becomes prohtbited

by law from being a director,

he becomes bankrupt or makes any arrangement or composition with s crediors

geneaally,

he becomes, n the opinion of all his co-directors, incapable by reason of mental

disorder of dischargmg his duties as a director,
he resigns hus office by notice 1n wribag to the Company,

both he and his alternate director (if any) are absent without the pemussion of the
directors from meetings of directors for six consecutive months, and the directors

resolve that hus office be vacated, or

he 1s removed from office under article 20 of these articles

PROCEEDINGS OF DIRECTORS

33 Regulation 88 shall be modified by excluding the third sentence and substituting instead the

following sentence “Every director shall receive notice of a meeting whether or not he 1s

absent from the United Kingdom "




34

Any director or hus alternate may vahdiy participate i a meeting of the direciors or a
commuttee of directors through the medium of conference telephone or similar form of
communication equpment provided that all persons paricipating in the meeting are able to
hear and speak to each other throughout such meeting A person 5o participating shall be
deemed to be present 1n person at the meeting and shall accordingly be counted 11 4 quorum
and be entitled (o vote Subject to the Act, all business transacted m such manner by the
directors or a commuttee of the directors shall, for the purposes of these articles, be decmed to
be validly and effectively transacted at a meeting of the directors or of a2 committee of the
directors even if fewer than (wo directors or alternate directors are physically present at the
same place Such a meeting shall be deemed to take place where the largest group of those
participating 18 assembled or, 1f there 1s no such group, where the chawman of the meeting

then 1s

DIRECTORS' APPOINTMENTS AND INTERESTS

35

36

Without prejudice to the obligaton of a dwector to disclose his interest n contracts m
accordance with the Act, a director may vote at any meetng of the dwectors or of a committee
of directors on any resolution concermng a matter 1t which he has, dwectly or indirectly, an
interest, and, 1f he does so vote, lus vote shall be counted and he shall be counted 1n the

guorum present at a meeting 1n relation (o any such resolution.

A director may hold any other office or place of profit under the Company (other than the
office of auditor) 1 conjunction with his office of director for such penod and on such terms
(as to remuneration and otherwise) as the directors may determine, and no director or
intendmg director shall be disquahfied by his office from contracung with the Company
either with regard to his tenure of any such other office or place of profit or as vendor,
purchaser or otherwise, nor shall any such contract, or any contract or arrangement entered
into by or on behalf of the Company 1t which any director 15 1n any way interested, be liable
to be avoided, nor shall any director so contracting or bewng so nterested be hable to account
to the Company for any profit reahised by any such contract or arrangement by reason of such
director holding that office or of the fiduciary relationship established by his holding of that

offtce

NOTICES

37

Any notice or other document to be served on or by or delivered to or by any person pursuant

to these articles (other than a nouice calling a meetmg of the directors) shall be in wiiting and




38

39

46

shall be served or delivered in accordance with articles 35 and 36 or articie 37 as the case may

be

Any notice or other document may only be served on, or delivered to, any member by the

Company
381 personally,
382 by sendmng x through the post in a prepaid envelope addressed to the member at hus

383

384

registered address (whether such address be in the United Kingdom or otherwise),

by delivery of it by hand to or leaving 1t at that address 1n an envel{ope addressed o

the member,

except 1n the case of a share certificate and only 1f an address has been specified by

the member for such purpose, by electronic communication

In the case of jomnt holders of a share, all nouices and other documents shall be given to the

person named furst in the register in respect of the joint holding and notice so given shall be

sufficient notice to all jomnt holders

Any potice or other document may only be served on, or dehivered to, the Company by

anyone

401

402

403

by sendtng it through the post in a prepaid envelope addressed to the Company or any
officer of the Company at the office or such other place in the United Kingdom as
may from time 10 ume be specified by the Company,

by delivery of it by hand to the office or such other place in the United Kingdom as
may from tume to time be specified by the Company;

if an address has been specified by the Company for such purpase (and 1 the case of
an appomntment of a proxy such address has been specified in a document or other

commumecation referred to 1n article 17 2), by electronic communcation




41

42

Any notice or other document {other than the appomtment of a proxy)

411  addressed to the recipient in the manner prescribed by these articles shall, if sent by
post, be deemed to bave been served or delivered

41 11 (if prepaid as fust class} 24 hours after it was posted, and
41 12 (f prépa:d as second class) 48 hours-after it was posted,

412 not sent by post but dehivered by hand to or left at an address in accordance with
these ariicles shall be deemed to have been served or delivered on the day it was so
dehvered or left,

413  sent by electronic commumication shall be deemed (o have been served or delivered
48 hours after 1t was sent and in proving such service it shall be sufficient to produce
a transaction report or log generated by a fax machine which evidences the fax
transmussion or a confirmation selting out the total number of recipients sent (o or

each recipient 10 whom the message was sent as the case may be

Regulation 116 shall be modified by deleting the words "within the Umited Kingdom™

INDEMNITY AND INSURANCE

43

Subject to the provisions of the Act but without prejudice to any indemnity to which he may
otherwise be entitled, every director, alternate director, awdiitor or other officer of the
Company shall be entitled to be indemmified out of the asscis of the Company agamst all
costs, charges, expenses, losses or liabilittes which he may sustam or mncur u or about the
execution of his office or otherwise in refation to i, mcluding (without prejudice to the
generality of the foregoing) any Liability incurred defending any proceedings, whether civil or
crinunal, which relate to anything done or omitted or alleged to have been done or omitred by
him as an officer or employee of the Company 1n which judgment 1s given in his favour or in
which he 18 acquitted, or which are otherwise disposed of without any finding or admission of
matenal breach of duty on hus part or 1n connection with any application in which relief s
granted to him by the court from lLiabality for negligence, default, breach of duty or breach of

trust in relation to the affairs of the Company

The directors may exercise all the powers of the Company to purchase and mamtam for any

director, auditor or other officer (includmg former directors and other officers), or any person,




insurance agamst any habihty for neghgence default, breach of duty or breach of trust or any

other lability mn relation to the affawrs of the Company which may be lawfully msured agamnst

DISAPPLICATION OF PRE-EMPTION RIGHTS AND DIRECTORS' DISCRETION TQ
REFUSE TO REGISTER A TRANSFER OF SHARES

45

Notwithstandmg anythung contamed m these anucles, whether expressly or implicdly
contradictory to the prdvtslons of this Article (to the effect that any pravision contamed in this

Arcle shall override any other provision of these articles)

451 The duectors shall not decline to register any transfer of shares, nor may they

suspend registration thereof, where such transfer

451 1 s to any bank, mstitution or other person which has been granted a security
mterest n respect of such shares, or 10 any nominee of such a bank
wnstitation or other person {or a person zctimg as agent or security trustee for
such person) (“"Secured Institution') (and a certificate by any such person
or an employee of any such person that a secunty interest over the shares was
5o granted and the transfer was so executed shall be conclusive evidence of

such facts), or

4512 s delivered to the Company for registration by a Secured Institution or 11s

nommee mn order to perfect 1ts secunty over the shares, or

4513 15 executed by a Secured Institution or its nominee pursuant to a power of

sale or other power existing under such security,

and the directors shall forthwith register any such transfer or shares upon receipt and
furthermore notwithstanding anything to the conirary contained 1n these articles no
transferor of any shares in the Company or proposed transferor of such shares to a
Secured Institution or s nominee and no Secured Instetution or s nomnee shall (in
erther such case) be required te offer the shares which are or are to be the subject of
any transfer as aforesasd to the shareholders for the time being of the Company or any
of them and no such shareholder shall have any right under the articles or otherwise
howsoever to require such shares to be transferred to them whether for any valuable

consideration or otherwise

4




452

453

The dwectors shall not issue any share certificates (whether by way of replacement or
otherwise) without the prior wntten consent of {or on behalf of) all (if any) Secured
Institutrons (as defincd i Article 41 1 1 above)

Any varation of this Article shall be deemed to be a vamanon of the nghts of each

class of share 1n the capital of the Company




