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The Companies Acts 1985 and 1989
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

of

HOMEFLAG LimI
~—MERYNOONHTED

The Company's name is "VERYNOON LIMITED"
The Company's registered office i1s to be situated in England and Wales
The Company's objects are:-

(A) To carry on throughout the world as manufacturers, wholesalers,
agents, factors, retailers, distnbutors, inporters and exporters of goods,
raw matenals, matenals, consumable and finished products of any and
every description; to carry on business as advertising agents, air
conditoning and ventlation engineers, antique dealers, builders,
bulding maintenance and renovation specialists, bulders merchants,
butchers, caravan dealers, car hire and tax operators, carpenters and
Joiners, hoteliers, caterers, restaurant propnetors, chemists, civil
engineers, cleaning contractors, clothiers, commodity dealers, computer
bureau operators, conference organisers, design engineers, driving
school operators, dry cleaners, electrnicians, general engineers,
employment agency proprietors and estate agents, to deal as aforesaid
n carpets, ceramics, chemicals, clothing, confectionery, cosmetics,
frozen foods, fancy goods, handbags, metal and motor accessories, to
carry on business as farmers, film and television film makers, financiai
and investment consultants, fishmongers, flooring contractors, flonsts,
furniture manufacturers, garage proprietors, coach builders, general
accounting services, glaziers, grocers, greengrocers, harrdressers,
haulage, freight and shipping contractors, insurance agents, intenor
designers, ironmongers, Jewellers, kitchen planners, landscape and
general gardeners, launderette operators, mal order distributors,
management consultants, metal platers and polishers, motor dealers,
music publishers, machmnery and tool distnbutors, newsagents,
tobacconists, nominees, trustees, nursing home proprietors, off licence
proprietors, opticians, photographers, plant hire contractors, plumbers,
precision engineers, pnnters, property dealers, public relations
consultants, pubhic house propnetors, publishers, record producers,
recording studio proprietors, roofing and scaffolding contractors, ship
charterers, stock and share dealers, theatrical agents, timber merchants,
travel agents and turf accountants, to deal as aforesaid in office
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equipment, packaging products, patents, plastic goods, plastic, records,
cassettes and video tapes, sectional bulldings, shoes, boots, sporis
equipment, sports clothing, swimming pools, textiles, toys, wines, spirits
and household goods; and to carry on any other trade or business
whatsoever which can be advantageously carned on in connection with
the aforesaid activitres

(B) To carry on any other trade or business whatsoever which can, in
the opinion of the Board of Directors, be advantageously carned on by
the Company in connection with or as ancillary to any of the above
businesses or the general business of the Company, or further any of its
objects

(C) To purchase, take on lease or in exchange, hire or otherwise
acquire and hold for any estate or interest any lands, buildings,
easements, nights, privileges, concessions, patents, patent rights,
licences, secret processes, machinery, plant, stock in trade, and any real
or personal property of any kind for such consideration and on such
terms as may be considered expedient

(D) To erect, construct, lay down enlarge, alter and mamntain any
roads, railways, tramways, sidings, bndges, reservoirs, shops, stores,
factonies, buildings, works and plant and machinery necessary or
convenient for the Company's business, and to contribute to or subsidise
the erection, construction and maintenance of any of the above.

(E) To borrow or raise or secure the payment of money for the
purposes of or in connection with the Company's business, and for the
purposes of or in connection with the barrowing or raising of money by
the Company to become a member of any bullding society

(F) To mortgage and charge the undertaking and all or any of the real
or personal property and assets, present or future, and all or any of the
uncailed capital for the time being of the Company, and to issue at par
or at a premium or discount, and for such consideration and with and
subject to such nghts, powers privileges and conditions as may be
thought fit, debentures or debenture stock, either permanent or
redeemable or repayable, and collaterally or further to secure any
securties of, the Company by a trust deed or other assurance

(G) tossue and deposit any secunties which the Company has power
to 1ssue by way of morigage 1o secure any sum less than the nominal
amount of such securities, and also by way of secunty for the
pesformance of any contracts or obligations of the Company or of its
customers or other persons or corporations having dealings with the
Company, or In whose businesses or undertakings the Company is
interested, whether directly or indirectly




(HY To receive money on deposit or loan upon such terms as the
Company may approve, and to guarantee the gbligatons and contracts
of any person or corparation

() To make advances to customers and others with or without
secunty, and upon such terms as the Company may approve, and
generally to act as bankers for any person or corporation.

(J) To grant pensions, allowances, gratuities and bonuses to officers,
ex-officers, employees or ex-employees of the Company or its
predecessors In business or the dependants or connections of such
persons, to establish and maintain or concur In establishing and
maintaining trusts, funds or schemes (whether contnbutory or non-
contnbutory) with a view to providing pensions or other benefits for any
such persons as aforesaid, their dependants or connections, and to
support or subscribe to any chantable funds or institutions, the support
of which may, in the opinion of the Directors, be calculated directly or
indirectly to benefit the Company or its employees, and to institute and
maintain any club or other estabhishment or profit-shanng scheme
calculated to advance the interests of the Company or its officers or
employees

(K) To draw, make, accept, endorse, negotiate, discount and execute
promissory notes, bills of exchange and other negotiable instruments.

(L) To iwnvest and deal with the moneys of the Company not
immediately required for the purposes of its business in or upon such
investments or securities and 1n such manner as may from time to time
be determined

(M) To pay for any property or rights acquired by the Company, either
in cash or fully or partly pad-up shares, with or without preferred or
deferred or special nghts or restrictions in respect of dividend,
repayment of capital, voting or otherwise, or by any securities which the
Company has power to issue, or partly n one mode and partly in
another, and generally on such terms as the Company may determine

(N) To accept payment for any property or rights sold or otherwise
disposed of or dealt with by the Company, either in cash, by instalments
or otherwise, or in fully or partly paid-up shares of any company or
corporation, with or without deferred or preferred or special rights or
restrictions 1n respect of dividend, repayment of capital, voting or
otherwise, or in debentures or mortgage debentures or debenture stock,
morigages or other secunties of any company or corporation, or partly in
one mode and partly in another, and generally on such terms as the
Company may determine and to hold, dispose of or otherwise deal with
any shares, stock or securities so acquired

(O) To enter into any partnership or joint-purse arrangement or
arrangement for shanng profits, unmion of interests or co-operation with
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any company, firm or person carrying on or proposing to camy on any
busmess within the objects of this Company, and to acquire and hold,
sell, deal with or dispose of shares, stock or secunties of any such
company, and to guarantee the contracts or liabilities of, or the payment
of the dividends, interest or capital of any shares, stock or securities of
and to subsidise or otherwise assist any such company

(P) To establish or promote or concur in establishing or promoting any
other company whose objects shall include the acquisttion and taking
over of all or any of the assets and liabilittes of this Company or the
promotion of which shall be in any manner calculated to advance directly
or indirectly the objects or interests of this Company, and to acquire and
hold or dispose of shares, stock or secunties of and guarantee the
payment of the dividends, interest or capital of any shares, stock or
securities issued by or any other obligations of any such company.

(Q) To purchase or otherwise acquire and undertake all or any part of
the business, property, assets, habiities and transactions of any person,
firm or company carrying on any business which this Company is
authonsed to carry on.

(R) To sell, mprove, manage, develop, turn to account, exchange, let
on rent, royalty, share of profits, or otherwise, grant licences, easements
and other rights in or over, and in any cther manner deal with or dispose
of the undertaking and all or any of the property and assets for the time
being of the Company for such consideration as the Company may think
fit

(S) To amalgamate with any other company whose objects are or
include objects similar to those of this Company, whether by sale or
purchase (for fully or partly pad-up shares or otherwise) of the
undertaking, subject to the habilihes of this or any such other company
as aforesaid, with or without winding up, or by sale or purchase (for fully
or partly paid-up shares or otherwise) of all or a controlling interest in the
shares or stock of this or any such other company as aforesaid, or by
partnership, or any arrangement of the nature of partnership, or in any
other manner

(T) To distnbute among the members in spacie any property of the
Company, or any proceeds of sale or disposal of any property of the
Company, but so that no distnbution amounting to a reduction of capital
be made except with the sanction (if any) for the time being required by
law.

(U) To do all or any of the above things in any part of the world, and
either as principals, agents, trustees, contractors or otherwise, and
either alone or in conjunction with others, and either by or through
agents, trustees, sub-contractors or otherwise
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THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
-of -

HOMEFLAG LIMITED

(Company Number: 04439855)

PRELIMINARY

In these articles "Table A" means Table A In the Schedule to the Companies (Tables
A to F) Regulations 1985 and the "Act” means the Companies Act 1985 including
any statutory modification or re-enactment thereof for the time being in force and the
"Parent’ means the corporation (If any) which is the holder of a majonty in nominal
value of such of the issued share capital for the time being of the Company as carnes
the nght to vote at general meetings of the Company

The regulations contained in Table A shall apply to the Company save insofar as they
are excluded or modified by or inconsistent with the articles hereinafter contained and
such regulations and articles shall be the articles of the Company References herein
to "Regulations” are to regulations of Table A

Regulations 3, 24-26 inclusive, 64, 65-68 inclusive, 73-81 inclusive, 89, 90, 94 to 98
inciusive, 118 and the last sentence of Regulation 84 shall not apply

SHARE CAPITAL




Subject to the provistons of the Act the Company may I1ssue shares which are to be
redeemed, or are hable to be redeemed at the option of the Company or the holder
on such terms and in such manner as the Company, before the 1ssue of the shares,
by special resolution shall determine

TRANSFER OF SHARES

The directors shall register the transfer by the Parent of any share in the Company
and, If directed by the Parent, the transfer by any other person of any share in the
Company, but the directors shall not save as set out below register a transfer in any

other circumstances
NOTICE OF GENERAL MEETINGS

In every notice calling a general meeting of the Company there shall appear with
reasonable prominence a statement that a member entitled to attend and vote 1s
entitied to appoint one or more proxies to attend and vote instead of him and that a
proxy need not also be a member All notices and other communications relating to a
general meeting which any member 1s entitled to receive shall also be sent to the
auditors of the Company for the time being, but shall not alsc be sent to the directors
of the Company in ther capacty as such Regulation 38 shall be modified
accordingly

PROCEEDINGS AT GENERAL MEETINGS

No business shall be transacted at any meeting unless a quorum 1s present When
the Company has a Parent, a duly authorised representative of the Parent shall be a
quorum and shall be deemed for this purpose to constitute a valid meeting but, where
the Company has no Parent two persons entitled to vote upon the business to be
transacted, each being a member or a proxy for a member or a duly authorised
representative of a corporation shall be a quorum

The instrument appointing a proxy and any authornty under which 1t 1s executed or a
copy of such authonty certified notarially or in some other way approved by the
directors may be handed to the charman immediately before the meeting and
Regulation 62 shall be modified accordingly

NUMBER OF DIRECTORS
Unless otherwise determined by ordinary resolution of the Company, the number of

directors (other than alternate directors) shall not be subject to any maximum and the
minimum number of directors shall be one
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11.2
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12.

13.

14.

ALTERNATE DIRECTORS

Any director (other than an alternate director) may appeoint any other director or any
other person approved by the Parent and willing to act to be an alternate director and
may remove from office an alternate director so appointed by hm An alternate
director may represent one or more directors An alternate director shall forthwith
cease to be an alternate director if his appointor ceases for any reason to be a
director

An alternate director shall be entitled -

to receive notice of all meetings of directors and of all committees of directors of
which his appointor s a member and to attend any such meeting,

to one vote for every director whom he represents who I1s not persconally present in
addition to his own vote (if any} as a director at any meeting of the directors or of any
committee of directors, and

to sign a resolutton In writtng of the directors on behalf of every director whom he
represents as well as on his own account If he himself 1s a director

An alternate director shall not If he 1s absent from the United Kingdom be entitled to
receive notices of meetings of directors or of committees of which his appointor 1s a
member At such meetings an alternate director shall count as only one for the
purposes of determining whether a guorum i1s present

An alternate director shall be entitled generally to perform all the functions of his
appointor as a director in his absence but shall not as an alternate director be entitied
to receive any remuneration from the Company, save that he may be paid by the
Company that part (if any) of the remuneration otherwise payable to his appointor as
his appointor may by notice in writing to the Company from time to time direct

Any appointment or removal of an alternate director shall be by notice to the
Company signed by the director making or revoking the appaintment or in any other
manner approved by the directors

DELEGATION OF DIRECTORS' POWERS

The directors may delegate any of thewr powers to committees consisting of one or
more directors or other persons approved by the Parent References in these articles
to a committee of directors or to a director as a member of such a committee shall
include a committee or person referred to in this Article Regulation 72 shall be
modified accordingly
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17.4

17.5

17.6
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19.

APPOINTMENT AND REMOVAL OF DIRECTORS

The Parent may by memorandum in wnting at any time and from ttme to time appoint
any person who 1s wilhng to act as a director of the Company, either to fill a casual
vacancy or as an additional dwector, or remove any director from office Such
memorandum must be signed by or on behalf of the Parent and delivered to the
registered office or produced to a meeting of the directors Such appointment or
removal shall take effect forthwith upon delivery or production of the memorandum or
at such later time {if any)} specified in such memorandum

A director appointed to fill a casual vacancy or as an additional director shall not be
required to retire from office at the next annual general meeting

DISQUALIFICATION OF DIRECTORS
The office of a director shall be vacated If he -

ceases to be a director by virtue of any provision of the Act or becomes prohibited by
law from being a director, or

becomes bankrupt or makes any arrangement or composition with his creditors
generally, or

in the opinion of all the other directors becomes incapable by reason of mental
disorder or illness or iInjury of discharging his duties as a director, or

resigns his office by notice to the Company, or

shall for more than six consecutive months have been absent without permission of
the directors from meetings of the directors held during that period and the directors
resolve that his office be vacated, or

Is required to be removed or suspended by any relevant authonty with responsibility
for the overseeing of licensed casinc premises

PROCEEDINGS OF DIRECTORS

The quorum for the transaction of the business of the directors may be fixed by the
directors and unless so fixed at any higher number shall be one A person who holds
office only as an alternate director shall, if his appointor is not present, be counted In
the quorum

A director may vote at a meeting of the directors, and form part of a quorum present
at that meeting, In relation to any matter in which he has, directly or indirectly, an
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24,

interest or duty which conflicts or which may conflict with the interests of the
Company, provided that he has previously disclosed the nature of such duty or
interest to the directors The provisions of Regulation 86 shall be taken to apply
equally to any disclosure to be made under the provisions of this Article

A director absent or intending to be absent from the United Kingdom may request the
directors during his absence to send notice of meetings of the directors to him at such
address within the United Kingdom as he may give to the Company for this purpose,
but in the absence of such a request it shall not be necessary to give notice of a
meeting to a director who 1s absent from the United Kingdom Regulation 88 shall be
modified accordingly

Any director {including an alternate director) may participate in a meeting of the
directors or a committee of the directors of which he is a member by means of a
conference telephone or similar communicating equipment whereby all persons
participating in the meeting can hear each other A person so participating shall be
deemed to be present in person at such meeting and shall be entitled to vote or be
counted in a quorum accordingly Such a meeting shall be deemed to take place
where the largest group of those participating 1s assembled, or, If there 1s no such
group, where the chairman of the meeting then 1s

The continuing directors or a sole continuing director may act notwithstanding any
vacancies in their number, but, if the number of directors 1s less than the number
fixed as the quorum, the continuing directors or director may act only for the purpose
of calling a general meeting

INSURANCE AND INDEMNITY

The Company shall with the written consent of the Parent be entitled to purchase and
maintain insurance for any officer or auditor of the Company against any lability
attaching to such persons In respect of any neghgence, default, breach of duty or
breach of trust of which he may be guilty in relation to the Company

Subject to the provisions of the Act, the Company may with the written consent of the
Parent indemnify every director, auditor or other officer of the Company against all
costs, charges, losses, expenses and labilities incurred by hm in defending any
proceedings, whether civil or criminal, which relate to anything done or omitted to be
done or alleged to have been done or omitted to be done by him as an officer or
auditor of the Company and in which judgement 1s given In his favour (or the
proceedings are otherwise disposed of without any finding or admission of any
matenal breach of duty on his part) or in which he is acquitted or in connection with
any application under section 144(3) or (4) or section 727 of the Act in which relief 1s
granted to him by the court




