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N\ phe Companies Acts 1863 to 1690.

#OOTRALL CLUB AND ATILETIC GROUNDS COMPA@Y LIMITED -

¢ J REGISTERED |

0
To the Registrar of Joint Stock Companies. : 5'-'84]

L

| 3 FER1892)
TR RYRRTON *00TRALL CLUB AND ATHLETIC GROUNDS COMé;NY

LIMITED hereby give you notice in accordance with the
Companies Act 1869 that the Repgisterea office of the Company
is situated at No 1& North .John Street in the Clty nf Liver-

pool in the County »f Lancaster.

Dated this second day of February 1892

A

Secretary.
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«That the name of the Cowpany be channud to VThe Liverpool Jroothall

Club snd Adthletic Grounds Companys Liwmited.”"

=y

s . ‘:'1
7 s o
o/ &x’xﬂﬂ'éc'/{» =

T e



Ay perthep t'wmmun feation stwabl ho
webTeemrrg ty

THE ASSETART SECRETALY, ! FOARD OF TRADE,
[r IRAILWAY DEPARTMENY),
ROARD OF raAWE,
LONDOX, 5.,

i lm/h 1[1;‘11 tljl[tla ;Fnlluwing Tebtor and numbershonll . . LON D UN, SAV.,

R 5483. .. _ .

, {Ranavay DepanTaeNg,
|
[
i
!
| Tolagmphm Address

30th, May, 1802

BOARD. TRADI} BAII-WAY

ENDON. o
==z :m*m—n—ﬁ-—-rv‘ P -
(Lid3) p .‘;e/f’ ‘ R LY IR PR

1700 |
e b WS

§

With reference to your application of the 24th instant,
I em directed by the Board of Trade to inform you thal they

"dl approve of Lhe name of the Everton Football Club and Abthlctie

Grounds Company, Limited; being changed to the Liverpool

Football Club and Athletic Grounds Company, Limited.

This communication should be tendered to the Registrar
of Joinbt Stoek Comgaﬁies, Somerseﬁ House, W.C., as his
authofiﬁ}‘for\qg&éring bhe new neme on the Register, and for
issuing his Cerhificate under Seetion 13 of the Companies’ Act,

L4

1862,
43 I an,
Sir

Your obedient Servant,

Simon Jude, Esq.,
14 North John Street,

Liverpool.
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¢ ;‘2? Virt,, ¢. 895 80 & 31 Viet., ¢, 1315 40 & 41 Vict,, e. 26; 42 & 43 Tiet., 0. 76 ;
5 43 Vit ¢ 195 46 & 47 Viet, ce. 98 & 30 s 49 Vict., v. 285
47 and 33 & 54 Viet., ce. 62, 63, & 64.)
¢ " COMPANY LIMITED BY SHARES. (REGIS i i
f 20581 |
j (COPY) |
' ‘ E, fl f RT3 B
Special  Resolution )
L] ¥
) (Pursnand to The Companies det, 1862, Section » or any other of T'he Companies Acts .
under which the Special Resolution 4 passed and confirmed *) :
,5.’/ ;

OF THR i

R, et Al o Al Gt

...............................

COIIIPANY, LIMITED. '

- K - 7
Passed /m 22t , 189 2 Confirmed, /ﬂoﬁ/ /2189 2 <
—

Ar an ExiraorpiNany Grxeran Mpprng of the Members of the above-named Coy

Company, duly convencd, and held at + /:47@ M—Ejﬂ”’é"’ %’-

- e
o — )

.....................................................................................

, 1892

the following SPECTAL RESOLUTION - ETRD duly passed; and at o
subsequent EXTRAORDINARY GENERAL Mzzrine of the Members of the said

K Company also duly convened, and held at T i m o i

......................

bl o dfir ot Hitore Lt Lok |
onthe /27 qayof / . 5189 .2; the following SPEOIAT, |
duly confirmed :—

RESOLUTION bR

RESOLVED— - !
That Article 44 of Table A be rescinded and that in lien thercof the

4

* Whero this form is returned to JorpAy & Soxs tu be printed, they will fill in the correct /’f
voferences to the Aet or Aets under which the Speeinl Resolntion wiis passed and confirmed, i

1 Hevo ingert the full address of the pltee where the Meoting was held nt which the Special
Regolution was paswed.

§ Here inserb the full address of the place where the Moetimg was held at which the Speeind
Resolution was confivmed, (s to intorval bebiveen passing and confirmation sce noxt puge.)

t’g
. ¥



be adopted:—

L0
42

£ 1 o . . . .
* liyory member shall hive one vote for every sbare held by hiny, ss well at auy Genend Meeting an
ot any noll.”

That Article 57 of Table A be rescinded and that in lieu thereof the following Article

be adopted:—

\_‘1'9

s

“'The office of n Divector ghall bo vacated if he beecomes Bankrupt or Jusolvent.”

“The office of u Director shall not be vacated by his being concerned or puarticipating in the profits
of supplying the Company with any goods or stock, or otherwise contmcting with the Company,
or by the contruet for or execution of any work for the Company, cither persopully or as a

member of or sharchobler in amy other Company or fim so agrecing or contraeting.”

Signatnre

OUHECOV ot o e s e s e

N.B.—A Special Resolution must be confirmed by o wmujority of the Members present at an
Extordinary Gonernl Mecting, duly convened, and held “ at an intorval of not less thun fourieen days
nor wmore tlinn one month from the date of the Blecting nt which sweh Resolution was passed.”
{Section 31 of The Companies Aok, 1862.)  An “dntereal” doos r-ot include cither the date of passing
the Resolution or theb of its confirmation. Thus, n Specinl Resolufion passed on the 1st of the
nwonth must not be conBemed earlicr than the 16th of the same month, or Inter than the lst of the
following month,

livery Special Resolution mast be printed, and within 15 days after 16 s confirmed a copy
must be impressed with o Companies’ Fes Stamp, and filed with the Registrar of Joint
Stoel Companivs, This copy must be authenticated by the signatuve of a Director, Secrctary,
ov other Authorised Oficer of the Company. In defanlt of registering the Resolution a Penally of
£2 iy inewrred for evory day during which such default continues. Any Member of the Company
requiring o copy of the Resolution i entitled to ome, dn print, on payment of a sum not exceeding
one shilling, & pennléy of £1 is incurred for every vefnsal to supply such copy. A eopy must also
be aunexold to or embodied in every copy of the Articles of Association that may be issued after
the pussing of the Resolution.  (Sections 53, 54, and 6 of The Companies et 1862.)

For Fuller informatiou na to Speein] Resolutions and other matters, see “ A ITandy Book of
Denetical [nsteuctions on the Formation, Management, and Winding-up of Joint Stock Companies,”
published by Jorvay & Soss,

Jonpay & Soxs undertoke the Peintiag, Samping, and Registration of Special Resolutions and
all vther dovuments required ander The Céwpranies Acts, 1862 to 1800,

JORDAN & SONS,
finblic Compunivs’ Registration Agents, Printers, and Stationers
120, CHANCERY LANE, LONDON, W.C.
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/ SPECIAL RESOLUTION

OF

Grounds Company, Limited.

Passed oth February, 1905. Confirmed 27th February, 1g05.

At an Exrraomrpivary GeNerat Mirrive of the Members of the above
Company, duly convened, and held at the Alexandra Hotel, Dale Street,
Liverpool, in the County of Lancaster, on the oth day of February, 1905, the
following Srecian ResoLurioN was duly passed ; and at a subsequent ExXTRA-
ORDINARY GENERAL Mzt of the Members of thé above Company, also duly
convened and lield at the Registe‘red Ofﬁt;es oéf the Company, 1o, Cook Street,
Liverpool, aforesaid, on the 27th day of February, 1905 the following SreciaL

Resorution was duly confirmed :—

“ That the following Article be added to the Company’s Articles

" of Association -
“The qualification of a Director shall be the holding as
“ ahsolute owner, and not subject to any trust or charge, of a Share

_ # or Shares of the Company of a nominal amount of, not less than £1c.
- . \ o, - I 1. <o M . TR - I T 4
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SPECIAL RESOLUTION

OF

The Liverpool Football Club & Tlibletic
Gronnds @Qmpan‘e,j&i_mitetp.

REBISIER

-

&
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. Dl%‘*?)

Passed 114k Fune, 1606,
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‘ .y
At an EXTRAORDINARY GENERAL MEETING of the Members of the above i
Company, duly convened and held at the Carlton Hal!, - Eberle Street, Liverpool,
sin the County of Lancaster, on the rith day of June, 1906, the following
GpECIAL RESOLUTION  Was duly passed; and at a subsequent T XTRAOKRDINARY
GENERAL MEETING of the Members of the above Company, also duly convened
and held at the Carlton Hall, Eberle Street, Liverpool, aforesaid, on the
27th day of June, 1906, the following SPECIAL REesoLuTioN was duly confirmed :—
]
N‘;Q
«wThat the following Article be added to the Company's Articles of Association, A
i
namely — «.
i
« No person, not heing 2 retiving Director, shall be eligible for Ji
“ election to the office of Director at any General Meeting unless he, ‘
wor some other member intending to propose him, has, on or hefore
“ the 15t day of May in the year in which such General Meeting is
” “held, left at or sent to the Registered Office of the Company &
W"* . « etice in writing duly signed, gtating the full name and address of
«the Candidate, and either signifying his candidature for the office, or
« the intention of such member o propose hirm, in which Jatter caseé {
« hame and address of the proposer and seconder shall also be stat
“in such notice”
1
,7 2 '
4
Ll ban
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duly convened and held.at..Rhe.hat..4ssociation. Rooms,..14.Cook

Strest, lLiverpcol 2

on the 23%h day of . HDTL] 1948..., the subjoined
Spocial Resolation...... 8s........duly passed, viz.:—
RESOLUTION

“That the Articles of Association be altered in manner following :
The following Article shall be added as No. 56A :—

55A. Any person may be appointed a Director of the
('ompany notwithstanding that at the date of such appoint-
ment he has attained the age of 70, and no person who is
plready a Dirvector of the Company shall be subject lo
retirement by reason only of his having attained (or his
hereafter attaining) the age of 70.”

[ Witness fo the signature

of .demes. Hareld..Snith

Name Lot 5‘/ /s & T2 *ignature....

Address.on L. b LS. Ry el Officer )
: Db beznd \
L Solicitor To be signed by a Divector, Manager, Secréiary
or other duly awlhorised officer of lhe Cpinpany
o & }m{ﬂ‘:‘
vy e : JF: "‘:;"' ‘Q\;""'- -
Presented for filing by — ‘ i (o
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The Companies At, 1948

{cory]

Sypeciad R egolution

*( Pursuant 1o Qection 141 (2) of the Companies Act, 1948)

or

1,TVERPCOL FOOIBALL CLJB & ATHLETIC GROUNDS COMPANY

.................. PP TR T T L

Limited.

Pr55e T O FRIDAY. 26TH, JULY, 19.68x.

....................... Heisasteseanin

—

Telegranis:

“WOOPROW, LIVERPOOL.” Felephone: CENtral 3631 (3 lines)

H. T. WOODROW & co. LIMITED

Printers, Publishers, Law Stationers and Company Registration Agents,

P, T—1999

LIVERTOOL 2

Presented. by fee

eorE.—A leotution shalf be a Speeial Resolytion when it has been passed by aa?
ths E suth membors a3, heing vatitled 80 to do, vote in person of :M'cf p
g

tiiee-four

proxy, aba Goneral Meoting of whicl not less than twenty-one days’ notice wpeciily
e Resolution as & Spocial Resolution, has been duly given t Provided that, if PR3
in number of the membets aving b ripht to uwtlong and vote at any such meetingly
holding not less than nincty-live per “ent in nominal value of the sliares piving (hatlge
ot having a share capital, fgother ropresenting not {rsa than ninety-five ped
rignts ab that mogting of ail the members, o resolution may e proposed and passed
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Svecial Resolutions for filing at the Compenies Registry must be
PRINTED. Excupt Private Compauies may file a copy in some other form
(e.g., Duplicated, Typewritten) approved by the Registrar of Companies,
except where a Resolution, passed as an Ordinary Resolution, increases the
‘Nominal Share Capital of the Company in which case all such Resolutions

must be filed in PRINTED form.

Where printing is not adopted the fellowing Certificate MUST be
completed, unless an Annual Return has been filed previously at the Companies

Registry, showing that the Company possesses the staius of an Exempé

Private Company,

EXEMPT PRIVATE COMPANY

““ We cortify that, to the best of our kmowledge and belief, the conditions
mentioned in subsection (2) of section one hundred and twenty-nine of the

Companies Act, 1948, are satisfied at the date of this return and have been

satisfied at all timMes SINEE F...rmmm———————————————————— 19 »
Signed, Direclor.
Signed Secretary.

*Tnsert “1st July, 1048” (the date of the commencement of The Companies Act, i [ Vi

( ; : 048) or, if the Company was
registerad after that date, the date on which it was reg it the ‘proi el
Companies Aoty 1048, hay cifect in relation tn the Rchl:tf,g s ot i the proviso to scction 120 (1) of o

H h m the dates ioh it we s Thot J Trade
that the condiHons mentivned in the certificate nbovc]wcr(tac;:ft}:}i‘ﬁ: iewas shown Lo the Board ol Trad

The ble
ﬂla)is keadid
pe complt
Jand.

e 9

-




Lv UL’J.J
. .

Special Resolution

OoF

LIVERPOOL FOOTPALL CL.B & ATHLETIC GROUNDS COMPANY

) N Limited,

At an EXTRAORDINARY GENERAL MEETING of the members of the

above-named Company, duly convened, and held at (3).... Ihe Exchange

igﬁ%ﬁiﬁgﬁé; ___________ Hotel, Tithebarn Street in the City of Liverpool

‘ba  completed by

“hand. .

3

@ on the ... 0 e day of July 1968 ..

SPRorar, REsorurion

That the Articles of Association of the Company which sfere revised
up to the 25th day of September,1906 shall no 1onger“§pply to this
Company and that in lieu thereof the Articles of Association already
. prepared, & copy of which has been initiailed by Mr,Harold Cartwright
Y for the purposes of idenitification, be adopted by the Company and

that the Secretary be forthwith directed to Register the same with
the Registrar of Companies,

By order of the Board,

P.B.Robinson,
Secre tary

{4
[ Witness to the signature

of
| Name . Signature L.0.K c)-ln,ru qr
3

Address *Officer LS BELARY

é‘i}:\ Solizitor, ¥Stade wehether Director or Seevelary of ke Company,
[N

HIEAHE ey Snextal Rosotution Ts Intendded for adsortisemeht i tha Fandan Vamsss 7s = 5. oov v v o m wo e
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PHE COMPANIES ACTS, 1862 to 1900
AND ALSC THE COMPANTES ACT 1948

COMPANY LIMITED BY SHARES

AGPICLES OF ASSOCIATION

OF THE

TLIVERPOOL FOOTBALL CLUB

AND

ATHLETIC GROUNDS

COMPANY LTD.

As revised up_ to

26° T Y 114
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IHTERPRETATION

L. In these regulations:-—
"the Act" means the Companies Act, 1948
"the seal" means the common seal of the company.

"secretary” means any person appointed to perform
the duties of the secretary of the company.

"the United Kingdom" means Great Britain and
Northern Ireland

Expressions referring to writing ghall, unless the
contrary intention appears, be construed as including
references to printing, lithography, photography, and

other modes of representing or reproducing words in a
vigible form.

Unless the context otherwise requires, words or
expressions contained in these regulations shall bear
the same meaning as in the Act or any statutory modificagion

thereof in force at the date at which these regulaticuns
become binding on the company.

SHARE CAPITAL AND VARTATION OF RIGHTS

2, Without prejudice to any special rights previously
conferred on the holders of any existing shares or class
of shares, any share in the company may be issued with
such preferred, deferred or other special rights or such
restrictions, whether in regard to dividend, voting, return
of capital or otherwise as the company mey from time to
time by ordinary resolution determine. Subject %o the
provisions of section 58 of the Act, any preference
shares may, with the sanction of an ordinary resolution,
be issued on the terms that they are, or at the option of
the company are lisble, to be redeemed on such terms and
in such manner as the company before the issue of the
shares may by special resolution determine. (Preference
shares may be issued with a cumulative preference dividend
not exceeding £7.10.0 per cent for a period not exceeding
three years; (that is to say, the past three consecutive
years); but the company may not issue more preference
shares than its subscribed ordinary shares),

%, If at any time the share capital is divided into
different classes of shaves, the rights attached to any
clazs (unless otherwise provided by the terms of issue
of the shares of that class) may, whether or not the
company is being wound up, be varied with the consent
in writing of the holders of three-fourths of the issued
shares of that class, or with the sanction of an
extraordinary resolution passed at a separate general
meeting of the holders of the shares of the class. To
every such separate general meeting the provisions of
these regulations relating to general meetings shall
apply, but so that the necessary guorum shall be two
persons at least holding or representing by proxXy
one-third of the issued shares of the class and that
any holder of shares of the class present in persen or
by proxy may demand a poll.

1.
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4. The rights conferrel upon the holders of the shares of
any class issued with preferred or obther rights shall mnot,
unless otherwise expressly provided by the terms of issue of
the shares of that class, be deemed to be varied by vhe

creation or issue of further shares ranking pari passu
therewith.

5, The company may exercise the powers of paying commiss-
ions conferred by section 53 of the Aet, provided that the
rate per.cent. 03 tke amount of the commission paid or agreed
to be paid shal%: be disclosed in the manner required by the
gaid section and the rate of the commission shall not exceed
the rate of 7% per cent. of the price at which the shares in
respect whereof the same ig paid are issued or an amount
equal to 74% per cent. of such price (as the case may be) .
Such commission may be satisfied by the payment of cash
or the allotment of fully or partly paid shares or partly
in one way and peytly in the other. The company may also
on any issue of zhares pay such brokerage as may be lawful .

6. Except as required by law, no person shall be recognised
by the company as holding any share upon any trust, and the
company shall not be bound by or be compelled in any way
to rgcognise (even when having notice thereof) any equitable,
gontlngent, future or partial interesy in any share o any
interest in any fractional part of a share or (excepd only
as by these regulations or by law otherwice provided) any
other rights in respect of any share except an absolute right
to the entirety thersof in the registered holder.

7. Every person whose name is entered as & member in the
register of members shall be entitled withoub paynent to
receive within two months after allotment or lodgment of
tpensfer (or within_ such other period as the conditions of
issue shall provide) one certificate for all his shares or
several certificates each for one or more of his shares
upon payment of 2s.64, for evexry certificate after the first
or such lessg sum as the directors shall from time to time
determine. BEvery certificate shall be under the seal and
ghall specify the shares to which it relates and +he amount
paid up thereon. Provided that in respect of a share or
shares held Jjointly by several persons the company shall not
be bound to issue more than one certificatve, and dellvery
of a certificate for a chare to one of several joint holders
shall be sufficlent delivery to all such holders.

8, If a share certificate be defaced, lost or destroyed,
it may be renewed OD. payment of a fee of 2s.,6d. or such
less sum and on such terms (if any) as to evidence and
indemnity and the payment of oub-of-pocket expenses of the
company of investigabing evidence as the directors think f£it.

9, The compeny shall not give, whebther directly or
indirectly, and whether by means of a loan, guarantee, the
provision of security or otherwise, any financial assistance
for the purpose of or in connection with a purchase oI
subscription made or %o be made by any person of or for any
shares in the company or in its holding company nor shall
the company make a loan for sny purpose whatsoever On the
security of its shares or those of its holding compally,

bubt nothing in this regulation shall prohibit transactions
mentioned in the proviso to section o (1) of the Act.

2.
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LIEN

10. The gompany shall have a first and paranount liem
on. every share (not being a fully paid share) for all
moneys (whether presently paysble or not) called or payable
at a fixed time in respect of that share, and the company
shall also have a first and paramount lien on all shares
(other than fully paid shares) standing registered in the
name of a single person for all moneys presently payable by
him or his estate to the company; bubt the directors may at
any time declare any share to be wholly or in part exempt
from the provisions of this regulation. The company's

lien, if any, on g share shall extend to all dividends
payable thereon.

11. The company may sell, in such manner as the directors
think fit, any shares on which the company has a lien, but
no sale chall be made unless a sum in respect of which the
lien exists is presently payable, nor until the expiration
of fourteen days after a notice in writing, stating and
demanding payment of such part of the amount in respect of
which the lien exists as is presently payable, has been
given to the registered holder for the time being of the
ghare, or the person entitled thereto by reason of his
death or bankruptcy.

12. To give effect to any such sale the directors may
aubhorise some person to transfer the shares s0ld to the
purchaser thereof. The purchaser shall be regisitered as
the holder of the shares comprised in any such transfer,
and he shall not be bound to see to the application of the
purchase money, nor shall his title to the shares be affected
by any irregularity or invalidity in the proceedings in
reference to the sale.

1%, The proceeds of the sale shall be received by The
company and applied in payment of such part of the amount
in respect of which the lien exists as is presently payable,
and the residue, if any, shall (subject to a like lien for
sums not presently payable as existed upon the shares before
the sale) be paid to the person entitled to the ghares at
the date of the sale.

CADLS ON SHARES

14, The directors mey from time to time make calls upon
the members in respect of any moneys unpaid on their shares
(whether on account of the nominal value of the shares or
by way of premium) and not by the conditions of allotment
thereof made payable at fixed times, provided that mo call
shall exceed one~fourth of the nominal value of the share
or be payable at less than one nonth from the date fixed
for the payment of the last preceding call, and each member
shall (subject to receiving at least fourteen days' notice
specifying the time or times and place of payment) ray to
the company at the time or times and place so specii'ied the
samount called on his shares. A call may be revokell or
postponed as the direcctors may determine.

15, & call shall be deemed to have been made at the time

when the resolution of the directors authorising the call
was passed and may be required to be paid by instalments.

Se
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16. The Joint holders of a share shall be jointly and
severally liable to pay all calls in respect thereof.

17. If a sum called in respect of a share is not paid
before or on the day appointed for payment thereof, the
person from whom the sum is due shall pay interest on the
sum from the day appointed for payment thereof to the time
of actual payment at such rate not exceeding 5 per cent.
per annum as the directors may determine, but the directors

shall be at liberty to waive payment of such interest wholly
or in part.

18, Any sum which by the terms of issue of a share
becomes payable on allotment or at any fixed date, whether
on account of the nominal value of the share or by way of
premiuvm, shall for the purposes of bthese regulations be
deemed to be a call duly made and payable on the date on
whlch by the terms of issue the same becomes payable, and
in case of non-payment all the relevant provisions of these
regulgtlons as to payment of interest and expenses,
forfeiture or otherwise shall apply as if such sum had
become payable by virtue of a call duly made and notified.

19, The directors may, on the issue of shares,
differentiate between the holders as to the amount of calls
to be pald and the times of paymentb.

20, The directors may, if they think fit, receive from
any member willing to advance the same, all or any part of
the moneys uncalled and unpaid upon any shares held by hinm,
and upon all or any of the moneys so advanced may (until
the same would, but for such advance, becone payable) pay
interest at such rate not exceeding 6un1ess the company in
general meeting shall otherwise direct) 5 per cent. pexr
annum, as may be agreed upon between the directors and the
member paying such sum in advance.

TRANSEER OF SHARES

21, The instrument of transfer of any share shall be
executed by or on behalf of the transferor and, except as
grovided by sub~paragraph (4) of paragraph 2 of the Seventh

chedwle to the Act, the transferor shall be deemed to
remain a holder of the share until the name of the transferee
is entered in bthe register of members in respect thereof.

22, Subject te such of the restrictions of these
regulations as may be applicable, any member may transfer
all or any of his shares by instrument in writing in any
usual or common form or any other form which the directors
may approve.

23, The directors may decline to register the transfer
of a share on which the company has a lien,

24, The directors may also decline to recognise any
instrument of transfer unless :-

(a) a fee of 2s.6d or such lesser sum as the directors
nay from time btc time require is paid to the
company in respect thereof;

(b) the instrument of transfer ls accompanied by the

4,



certificate of the shares to which it relates, and
such other evidence as the directors may reasonably
require to shov the right of the tramsferor to make
the transfer; and

(c) the instrument of transfer is in respect of only one
class of share

25, If the directors refuse to register a transfer they
shall within two months after the date on which the transfer
was lodged with the company send to the transferee notice
of the refusal.

26, _The registration of transfers may be suspended at
such vimes and for such periods as the directors may from
time to time determine, provided always that such registration
shall not be suspended for more than thirty days in any year.

27. The company shall be entitled to charge a fee nob
exceeding 2s.6d on the registration of every probate, letters
of administration, certificate of death or marriage, power
of attorney, notice in lieu of distringas, oT other
ingtrument.

TRANSMISSION OF SHARES

28, TIn case of the death of a member the survivor or
suprvivors where the deceased was a joint holder, and the
legal personal representatives of the deceased where he
was a sole holder, shall be the only persons recognised by
the company as having sny title to his interest in the
shares; but nothing herein contained shall release the estabe
of a deceased Jjoint holder from any liability in respect of
any share which had been jointly held by him with other
PEeIrsons.

29, Any person becoming entitled to a share in consequence
of Ghe death or bankruptcy of a member may, Qpol such evidence
being produced as may from Time to time properly be regquired =
by the directors and subject as hereinafter provided, elect
either to be registered himself as holdexr of the share or %o
have some person nominated by him registered as the
transferee thereof, but the directors shall, in eithex case,
have the same right to decline or suspend registration as
they would have had in the case of a transfer of the share
by that member before his death or bankruptcy, as the case
may be.

30, If the person SO becoming entitled shall elect to be
registered himself, he shall deliver or send to the company
2 nobtice in writing signed by him stating that he so elects.
If he shall elect %o have another person registered he shall
teatify his election by execubing to that person & transfer
of the share. 41l the limimtions, restrictions and provisions
of these regulations relating to the right to transfer and
the registration of transfers of shares shall be applicable
to any such notice or transfer as aforesaid gs if the death
or bankruptey of the member had not occurred and the notice
or transfer were a transfer signed by that memberxr.

31, A person becoming emtitled to a share by reason of
the debth or bankrupbey of the holder shall be enbitled %o

De
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the same dividends and other advantages to which he wouwld

be entitled if he were the registered holder of the share,

except @hat he shall not, before being registered as a ’
member in respect of the share, be entitled in respect of

it to exercise any right conferred by membership in relation

to meetings of the company:

Provided always that the directors may at any time give
notice Teéquiring any such person to elect either to be
registered himself or to transfer the share, and 1f the
notice is not complied with within ninety days the diresctors
may thereafter withhold payment of all dividends, bonunvs
or other moneys payable in respect of the share until the
Tequirements of the notice have been complied with.

FORFEITURE OF SHARES

32, If a member fails to pay any call or instalment
of a ¢all on the day appointed for rayment thereof, the
directors may, at any time thereafter during such time as
any part of the call or instalment remains unpaid, serve a
notice on him requiring payrent of so much of the call or
instalment as is unpaid, together with any interest which
may have accrued,

53+ The notice shall name a further day (not earlier
than the expiration of fourteen days from the date of
service of the notice) on or before which the payment 1
required by the notice is to be made, and shall state that !
in the event of non-payment at or before the time appointed ;
the shares in respeet of which the call was made will be '
liable 4o be forfeited.

34, If the requirewments of any such notice as aforesaid
are not complied with, any share in respect of which the
notice has been glven may at any Hime thereafter, before
the payment required by the notice has been made, be forfeibed
by a resclution of the directors to that effect,

35, A forfeited share may be s0ld or otherwise disposed
of on such terms and in suck manner as the directors think
fit, and at any time before '« sale or disposition the i
forfeiture may be cancelled un such terms as the directors
think fit,.

36. A person whose shares have been forfeited shall cease
to be a member in respect of the forfeited shares, but
shall, notwithstanding, remain liable to pay to the company ;
all moneys which, at the date of forfeiture, were payable f
by him to the company iun respect of the shares, but his
1liability shall cease if and when the company shall have
recelved payment in full of all such moneys in respect of
the shares,

37« A statutory declaration in wribing that the declmpant
is a director or the secrebary of the company, and that a
share in the company has been duly forfeited on a date
stated In the declaration, shall be conciusive evidence of
the facte therein stated as against all persons claiming to
be enbtitled to the share. The company may receive the
consideration, if any, given for the share on any sale or

6.



ﬁlsposltlonwﬁhereof and nay execute a transfer of the share
tn favour of the person to whom the share is sold or disposed
of and he shall thereupon be registered as the holder of the
ghare, and shall not be bound to see to the applicabtion of
the purchase money. if any, nor shall his title to the share
be affected by any irregularity er invalidity in the
proceedings in reference o the forfeiture, sale or disposal
of the share.

38, The provisions of these regulations as to forfeiture
shall apply in the case of non-payment of any suml which, by
the terms of issue of a share, becomes payable at a fixed
time, whether on account of the nominal value of the share
or by way of premium, as if the same had been payable by
virbue of a call duly made and notified.

CONVERSION OF SHARES INTO STOCK

39. The company may by ordinary resolution convert any
pa}d—up shares into stock, and reconvert any stock into
paid-up shares of any denomination.

40. The holders of stock may tronsfer the same, Or 81y
part thereof, in the same manner, and subject to the same
regulations, 28 and subject to which the shares from which
the stock arose might previously to conversion have been
transferred, or as near rhernto as circumstances admit;
and the directors mey from time to time fix the minimum
amount of stock transferable but s0 that such minimum shall
not exceed the nomiral ‘emount of the shares from which the
stock arose.

41, The holders of stock shall, according %o the amount
of stock held by them, have the same rights, privileges and
advantages as regards dividends, vobing ab meetings of the
company and other mabtters as if they held the shares from
which the stock arose, Hut no such privilege or advantage
(except participation in the dividends and profits of the
company and in the assets on winding up) shall be conferred
by an amount of stock which would not, if existing in shares,
have conferred that privilege or advantage.

n2, Such of the regulations of the company as &are
applicable to paid-up shares shall apply to stock, and the
words "share" and "ghareholder" thereln shall include Ustock"
and "stockholder" .

ATTERATION OF CAPITAL

4%, The company mey from time to time by ordinary
regolution increase the share capital by such sum to be
divided into shares of such amounts as the resolution shall
prescribe.

wy, A share shall not be subdivided. Furthermore the
company shall not make any issue of bonus shares or pay amy
capital dividend withoub the written consent of the councll
of the Rootball Association.

45, Subject to any direction to The contrary that may
be given by the Meeting that sanctions the increase of

7e



Capital, all new Shares shall be offered to the Hembers in
proportion to the existing Shares held by them, and such
gffer shall be made by notice, specifying the number of
Shares to which the Member is entitled, and limiting a time
within which the offer, if not accepted, will be deemed to

be declined, and after the expiration of such time, or on
the.recglpt.of an intimation from the Member to whom such
notice is given that he declines to accept the Shares
offered, the Directors may dispose of the same in such manner
as they think most beneficial to the Company.

46. Any Capital raised by the creation of new Shares
shall De congldered as part of the original Capital, and
shall be subject to the same provisions with reference to
the payment of Calls, and the forfeiture of Shares on non-
paymen of Calls, or otherwise, as if it had been part of
the original Capital.

GERERAT, MEBETINGS

4?. The company shall in each year hold a general meeting
as its annual general meeting in addition Ho any other
peetings in that year, and shall specify the meeting as such
in the notices cslling it; end not more than fifteen months
ghall elapse between the daete of one annual general meebting
of the company and that of the next. The annual general
meeting shall be held et such time and place as the directors
shall appoint.

48, A1l general wmeebtings other than annual general
neebings shall be called extraordinary general meetings.

49, The directors may, whenever they think f£it, convene
an extraordinary general meeting, and extraordinary general
neetings shall also be convened on such reguisition, or, in
default, may be convened by such requisitionists, ag provided
by section 132 of the Act. If at any time there are not
within the United Kingdom sufficient directors capable of
acting o form a quorum, any director or any two members of
the company may convene an extraordinary general meeting id
the same manner as nearly as possible as that in which
meetings may be convened by the directors.

NOTICE OF GENERAL, MEETINGS

50, An annual general meebing and a meeting called for (
the passing of a special resolubion shall be called by

twenty one days' notice in writing at the least, and a

meeting of the company obther than an annual general meeting !
or a meeting for the passing of a special resolution shall t
be called by fourteen days' notice in writing at the least. ;
The notice shall be exclusive of the day on which it is

served or deemed to be served and of the day for which it

is glven, and shall specify the place, the day and the

hour of mecting and, in case of special business, the general
nature of that business, and shall be given, in mannexr

hereinaftor mentioned or in such other manner, if any, as

may be prescribed by the company in genemal meeting, to such
persons as arec, under Fho rarml-inne of the company,

entitlod bo receiw: such notices from the cowpany:

Provided that a meebing of the company shall, nobwithstanding

8.
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that it is called by shortcr notice than that speeified in

this rcegulation, be dee 3 if 1
ie So agreed - ’ emed to have been duly called if it

(a) in the case of a meeting called as the annual
geperal neeting, by all the members entitled to
atbend and vote thereat; and

(b) in the case of any other meeting, by 2 majority in
number of the members having a right to atbtend and
vote_at the meeting, being a majority together
holding not less than 95 per cenb. in nominal value
of the shares giving that right.

5l. The accidental omission to give notice of a meeting
to, or the.nonrreceipt of notice of a meebting by, any
person gntltled to reccive notice shall not invalidate the
proceedings at that mecting.

PROCEEDINGS AT GENERAL MEET INGS

S52. All business shall be deemed special that is
transacted at an axtraordinary general meching, and also
all that is transacted abt an annual general mneeting, with
the excepbion of declaring a dividend, the consideration
of the accounts, balance sheets, and the reports of the
directors and auditors, the electlon of directors in the
place of thoge retiring and the appointment of, and the
fixing of the remuneration of, the auditors.

5%, No business shall be gpansacted at any General
Meeting unless a gquorum of Members is present av the time
when the meeting proceeds 1o business; and such guorum
shall be ascertained. as follows, that is to say;— I& thé
persons who have taken shares in the Company at the time
of the Meeting do not exceed ten in number, bthe quorum
shall be five, if they excced ten, there shall be added to
the above guorum one for every five additional Members
up to fifty, and. one for every ten additional Members
afger fifty, with this limitabion, that no guorum shall
in any case exceed twenty.

54, If within half an hour from the time appointed for
the meeting a quorum is not present, the meeting, if
convened upon the requisition of members, shall be
dissolved; in any other casc it shall stand adjourned

to the same day in The next week, at the same time and
place or to such other day and at such obther time and
place as the directors may determin”, ard if at the
ad.journed meeting a quorwi 1is not present within half an
honr from the btime appointed for the meeting, the members
present shall be a quorull.

55, The Chalrman, if any, of the board of directors
shall presidc as chairman at cvery general meeting of the
company, or if therc ig no such chalrman, or if he shall
not be present within fifteen minutes after the time
appointed for rhke holding of the neeting or is unwilling
o act the diregctors present shall elect one of their

nunber %o be chalrman of the meeting.

56, If at any meebing no director ig willing to act

Qe
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as chairman or if no director is present within fifteen
minutes after the time appointed for holding the meeting,

the members present shall choose one of their number to be
chairman of the meeting,

57. The chairman may, with the consent of any meeting
at which a guorum is present (and shall if so directed by
the meeting), adjourn the meeting from time to time and
from placq to place, but no business shall be transacted
at any adjourned mecting other than the business left
unfinished at the meeting from which the adjournment took
place. When a meeting is adjourned for thirty days or
more, uotice of the adjourned meeting shall be given as in
the case of an original meeting. Save as aforesaid it
shall not be necessary to give any notice of an adjournment
or of the business to be transacted at an adjourned meeting.

58. At any general meeting a resolution pub to the vobte
of the meeting shall be decided on n show of hands unless
a poll is (before or on the deciaration of the result of
the show of hands) demanded —

(a) by the chairman; o2

(b) by at least five members present in person or by
Proxy; or

(¢) by any member or members present in person or by
proxy and representing not less than one-~tenth of
the total voting rights of 2ll the members having
the right to vote at the meeting; ox

{d) by 2 member or members holding shares in the company
conferring a right to vote at the meeting being
shares on which an aggregate sum has been pald up
equal to not less than one-tenth of the tobal sunm
paid up on all the shares conferring that right

Unless a poll be so demanded a declaration by the
chairman that a resolution has on a show of hands been
carried or carried unanimously, or by a parbticular majority,
or lost and an enbry to that effect in the book containing
the minutes of the proceedings of the company shall be
conclugive evidonce of the fact without proof of the number
or proportion of the votes recorded in favour of or against
such resolution.

The demand for a poll may be withdrawn.

59. Excopt as provided in regulation 61, if a poll is
duly demanded it shall be taken in such manner as the
chairman directs, and the result of the poil shall be
deemed to be the resolution of the meeting at which the
poll was demanded.

60. In the case of an equality of votes, whether on
a show of hands or on a poll, the chairman of tpe meeting
at which the show of hands takes placc or at which the poll
is demanded, shall be entitled to a second or casting vote.

. A % demanded on the election of a chairman or on
a giestiogoif gdjournment shall be taken forthwith. A poll
demanded on any other question shall be taken ab such time
as the chairman of the meeting directs, and any business
other than that upon which a poll has been demanded may be
proceeded with pending the taking of the poll.

10.
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VOTES OF MEMBERS

62, Subject to any rights or restuictions for the time
being atbached to any class or classer of shares, on a show
of hands every member present in perso: shall have one vote,

and on a poll every member shall have one vote for each
share of which he is the holder.

63, In the case of joint holders the vote of the senior
who tenders a vote, whether in person or by proxy, ghall
pe_accepted to the exclusion of the votes of the other
joint holders; and for this purpose seniority ahall be

determined by the order in which the names stand in the
register of members,

64, A member of unsound mind, or in respect of whom an
order has been made by any court having jurisdiction in
lunacy, may vote, whether on a show of hands or on a poll,
by his committee, receiver, curabor bonis, or other person
in the nature of a committee, receiver or curator bonis
appointed by that court, and any such committee, receiver
curator bonis or other person may, on & poll, vote DY Proxy.

65, No member shall be entitled to vobte at any General

 Meebing unless all Calls due from him have been paid, and

no Member ghell be entitled to vote in respect of any share
that he hac acquired by transfer at any lMeeting held alter
the expiration of three months from the registration of the
Company unless he has been posasessed of the share in respect
of which he claims to vote for at least three months
previously to the time of holding the meeting at which he
proposes to vote.

66, No objection shall be raised to the qualification
of any voter except at the meeting or adjourned meeting
ot which the vote objected to is given oxr tendered, and
every vote not disallowed at csuch meeting shall be valid
for all purposes. 4ny such objection made in due time shall
be referred to the chairman of the neeting, whose decision
shall be final and conclusive.

67. On a poll votes may be given either personally or
by prTOoXY.

68, The instrument appeinting & DIOXy shall be in
writing under the had of the appointor or of his attorney
duly suthorised in writing, or, if the appointoxr is a
corporation, either under seal, or under the hand of an
of ficer or attorney duly suthorised. A proxy need nov be

a member of the company.

69. The instrument appointing a proxXy and the power of
attorney or other authority, if any, under which it is
signed or 2 notarially certified copy of that power ox
authority shall be deposited at the reglatered office
of the company ox ab guch other place within the United
Kingdom as is specified for that purpose ir the notice
convening bths meebing, not less than 48 hours before
the time for holding the meeting or adjourned meebing,
at which the person named in the instrument proposes to
vote, or, in the caseé of & poll, not less than 24 hours
vefore the time appointed for the taking of the poll, and
in default the instrument of proxy shall not be treated

as valid.

11,
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70. An inStrument ointi .
following form on o poPpointing a proxy shall be in the

admit - a8 form as near thereto as circumstances
1
I/Ve _ - Limited
of
in the county of s+ being a ’

nember/members of the above-named company,
hgreby appoint
0

or failing him,

of y

88 my/our proxy to vote for me/us on my/our
behalf at the (annual or extraordinary, as

the case may be) general meeting of the company
to be held on the day of

19 y and at any adjournment thereof,

Signed this day of 19 "

71, Where it is desired to sfford members an opportunity

of voting for or against a resolution the instrument

appointing a proxy shall be in the following form or a form

as near thereto as circumstances admit -

"

Timited
I/We

?
of
in the county of , being a member/

members of the above-named company, hereby
appoint

of :
or failing him

of

as my/our proxy to vote for me/us on my/our

behalf at the (annual or extraordinary, as the
case may be) general meeting of the company,

?

to be held on the day of
19 » and at any adjournment thereof,
Signed this day of 19 .

*in favour of
against

resclution. Unless otherwise instructed, the
proxy will vote as he thinks fit.

* S¢rike out whichever is not desired™

This form is to be used the

72. The instrument appointing a proxy shall be deemed
to confer aubhority to demand or Jjoin in demanding a poll,

73, A vote given in accordance with the terms of an
instrument of proxy shall be vealid notwithstanding the
previous death or insanity of the principal or revocation
of the proxy or of the authority under which the proxy
was executed, or the transfer of the share in respect of
which the proxy is given, provided that no intimation in
writing of such death, insanity, revocation or transfer
as aforesaid shall have been received by the company at
the office before the commencement of the meeting or

adjourned meeting at which the proxy is used.

12,



CORPORATPTONS ACTING BY {EPRESERTATIVES AT MEETINGS

7%. Any corporation which is a member of the company
may by resolution of ifs directors or other governing body
authorise such person as it thinks fit to act as its '
representative at any meeting of the company or of any
class of members of the company, and the person SO
authorised shall be entitled to exercise the same POWETS
on behalf of the corporation which he represents as that

copporation could exercise if it were an individual member
of the company.

DIRECTORS

75, The number of the directors shall be not more than
nine and not less than seven.

76. A Qiregtor shall not be entitled to receive any
pemuneration in respect of his cffice as a director or
as an employee of the company.

77 The gualification of a Director shall be the
holding as absolute owner, and not subject to any trust

or charge, of a share or shares of the company of & nominal
amount of not less then £10.

78, Any person may be appointed a Director of the
Company notwithstanding that at the date of such appointment
he had attained the age of 70, and no person who is already
5 Divector of the Company shall be subject to retirement by
peason only of his having attained (or his hereafter
attaining the age of 70) and sub~section (1) to (&) of
Section 185 of the Act shall not apply Lo the Company, Iin
accordance with Section 186 a Director must notify the Company
on attaining the age of 70 years.

BORROWING POWERS

79, The directors may exercise all the powers of the
company Lo bLorrow WONey, and to mortgage or chawrge its
undertaking, property and 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 OT of any
third party: Provided also that no mortgage or other
security or charge upon any assevs of the company to
secure more than the principal money advanced, and
interest at 74% per annun shall be issued withoub the
previous consent of the Football Association. All loans
to the company except with the previous consent of the
Football Association shall be limived to Uae same rate of

interest.

POWERS AND DULIES OF DIRECTORS

80, The business of the company shall be managed by
the directors, who may exercise all such powers of the
company 8s are not, by the Act or by these regulations,
required to be exercised by the company in general meeting,
subject, nevertheless, to any of these regulations, to
the provisions of the Aot and to such regulations, belng
not inconsistent with the aforesaid regulations or
provisions, as may be prescribed by the company in general
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meeting; but no regulation nad i
=i - _ ¢ by the Company in general
meeting shall invalidate any prior act of the directors

ggégh would have been valid if that regulation had not been

b 81, The directors may from time to time and at any time
ydPOWGr of attorney appoint any company, firm or person or
body of persons, whether nominated directly or indirectly
by the directors, to be the attorney or attorneys of the
company for such purposes and with such powers, authorities
and discretions (not exceeding those vested in or exercisable
by the directors under these regulations) and for such
meriod and subject to such conditions as they nay think fit,
and any such powers of attorney may contain such provisions
for the protection and convenience of persons dealing with
any such attorney as the directors may think fit and may
elso authorise any such attorney to delegate all or any of
the powers, authorities and discretions vested in him.

82. (1) A dirvectdr who is in any wey, whether directly
or indirectly, interested in a contract or proposed contract
with the company shall declare the nature of his interes?t

at a meeting of the direcbtors in sccordance with section
199 of the Act.

(2) & director shall not vote in respect of any
contract or arrangement in which he is interested, and if
he shall do so hig vote shall not be counted, nor shall he
be counted in the guorum present at the meeting, dbut neither
of these prohibitioas shall apply to -

(a) any arrangement for giving any director any security
or indemnity in respect of money tent by him to or
obligations undertaken by hin fox the benefit of
the company; oT

(b) any arrangsment for the giving by the company of
any security to a third party in respect of a debt
or obligetion of the company for whigh the director

himself has agssumed responsibllity in whole or in

part under a fpuarantee or indemnity or by the
deposit of = security; or

(¢) any contract by a director to subscribe for or
underwrite shares or debentursns of the companyj; Or

(&) any contract or arrangement with any other company

in which he is interested only as an officer of
the company oxr as holder of shares OIr othexr
gecurities;

and these prohibitions nay abt any time be suspegded or
relaxed to any extent, and either generally or in respect
of any particular contiract, arrangement or transaction,

by the company in general meebing.

(3) Any director's firm may act in a professional
capacity for +the company, and his firm shall be entitled %o
remuneration for profesqional services as if he were nov
a directors; provided that nothing hexeln contained shall

aubhorise a director oT his firm to act as auditor to the
companys
8%, All cheques, promissory notes, arafts, bills of

14,
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exchange and other negotiable instr .

: M uments, and al
for mgneys paid to the company, shall be signed, Jdrif,n"e”’ts
accepted, endorsed, or otherwise executed, as the case may

be, in such manner as the 4i : ;
by resolution determing. rectors shall from timg to time

84. The directors shall cause minutes & .
books provided for the purpose - ubes to be made in

(2) of all appointments of officers made by the
directors;

(b) of the names of the Girectors present at each
meeting of the directors and of any committee
of the directors;

(¢) of all resolutions and proceedings at all
meetings of the company, and of the directors,
and of committees of directors;

DISQUALIFICATION OF DIRECTORS

.85. The office of director shall be vacated if the
director -

(a) ceases to be a director by virtue of section
182 of the Act; or

(b) becomes bankrupt or makes any arrangement or
composition with his creditors generally; or

(¢) becomes prohibited from being a director by
reason of any order made under section 188 of
the Act; or

(d) becomes of unsound mind; oxr

(e) resigns his office by notice in writing to the
company; or

(f) shall for more than six months have been absent
without permission of the directors from
neetings of the directors held during that period.

ke ut et dpere e e oo oW drmounes suspended by the Football Association

G'L"f? I @

from taking part in football management.

ROTATION OF DIRECTORS

86. At the £irst annual general meeting of the company
sll the directors shall retire from office, and at the
annusl general meeting in every subsequent year one whird
of the directors Tor the time being, or, if their nuuber
is not three or a multiple of three, them the number
nearest one-third, shall retire from office.

87, The directors to rebtire in every year shall be
those who have been longest in office since thelr las®
election, but as between persons who became directors

- on the same day those to retire ghall (unless they

otherwise agree among themselves) be determined by lot.

88. A retiring director shall be eligible for re-election,

15
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89, The company at the meebin i i

; : g at which a director
retires in manmer aforesaid may %111 the vacated office

by electing a person thereto, and in default the retiring
director shall if offering himself for re-olection be deemed
to have been re-elected, unless ab such meeting it is
expressly resolved notv to £ill such vacated office or
unless a resolution for the re-election of guch director
shall have been pubt to the meeting and lost.

90. No person other than a director retiring at the
mqetlng ahall be eligible for election o the office of
director at any general meeting unless nob less than
seven nor more ‘than twenty-one days before the date
app01ntqd for the meeting there shall have been left ab
the registered of fice of the company notice in writing,
gigned by & member duly qualified to abtend and vote at
the meeting for which such notice is given, of his intention
to propose such person for election, and also notice in
wilt%ng signed by that person of his willingness o be
elecuel.,

g1, The company may fpom time bto time by ordinary
resolution increase or reduce the number of directors,
and may also determine in what rotabtion the increased
or reduced number is to go out of office.

g2, The directors shall have power at any time, and
from btime tO time, O appolnt any person GO be a director,
either to f£ill a casual vacancy or as an addition to the
exigting directors, but so that the total number of
directors shall not at any time exceed the number fixed
in accoxrdance with these regulations. Any director sO
appointed shall hold office only until the next following
anmual general meeting, and shall then be eligible forT
re—~election but shall not be taken into account in
deterpining the directors who are to vrebire bY rotation
at such meeting.

9%, The company may by ordinary resolution, af which
special notice has been given in accoxrdance with section
142 of the Aet, remove any director pefore the expiration

of his period of office notwithstanding anything in these
regulations.

o4, The company may by ordinary regolubion appoint
another person in place of & director removed from office
under the {mmediately preceding regulation, and without
prejudice to the powers of the directors under regulation
92 the company in general neeting may appoint any person
to be & director either to £ill a casual vacancy or as

an additional director. A person appointed in place of

a director S0 removed or 10 £411 such a vacancy shall be
subject to retirement at the same time &as if he had becone
a directbor on the day on which the director 1n whose
place he ig gppointed was last elected 2 directoxr.

EBOCEEDINGS OF DIRECTORS

95, The directors may peet togethel for the despabtch of
business, adjourd, and otperwise‘rggulate their meetings,
as they shink fibv, Questions arising abt any meeting
shall be dedided by 2 majority of wvotes. in cage of an
equality of vobes, bthe chairman shall have a second OF
casting vobte. A dirvector mMay, and the secrebary on the

16.
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requisition of a director shall, at any time summo

2 . - B N N o n
meeting of the directors. It shall ngz be~necesSafya
to give notieec of a meeting of directors to any director
for the time being absent from the United Kingdom.

96. The quorum necessar i

ls ry for the transaction of the
business of the directors may be fixed by © i

and unless so fixed shall beyfour. y The divectors,

97. The continuing directors may act notwithstanding
any vacancy in their body, but, if and so long as their
number is reduced below the number fixed by or pursuant
to the regulations of the company as the necessary
quorum of directors, the continuing directors or director
may act for the purpose of increasing the number of
directors to that number, or of summoning a general meeting
of the company, but for no other purpose.

o8. Phe directors may elect a chairman of their
meetings and determine the period for which he is Yo hold
office; but, if no such chairman is elected, or if at any
meebing the chairman is not present within five minutes
after the time appointed for holding the same, the directors
present may choose one of their number to be chairman of
the meeting.

99, Tho directors may delegabte any of thelr powers to
committees consisting of such member or members of their
body as they think £it; any committee so formed shall in
the exercise of the powers so delegated conform o any
regulations that may be imposed on it by the directors.

100. A committee may elect a chairman of its meetings;
if no such chairman is elected, or if at any meeting the
chairman is not present within five minutes after the btlme
appointed for holding the same, the members present may
choose one of their number to be chairman of the meeting.

101. A committee may meet and adjourn as it thinks
proper. Questlons arising at any meeting shall be
determined by a majority of votes of the members present,
and in the case of an equality of votés the chairman
shall have a second or casting vote.

102. All acts done by any meebing of the directors or
of a committee of directors or by any person acting as
s director shall, nobtwithstanding that it be afterwards
discovered that there was some defect in the appointment
of any such director or person acting as aforesaid, or
that they or any of them were disqualified, be as valid
ag if every such person had been duly appointed and was
qualified to be a director.

10%, A regclution in writing, signed by all the directors
for the bime being entitled to receive notice of a meeting
of the directors, shall be as valid and effectual as if it
had been passed at a meebing of the directors duly convened

and held.

SECRETARY

104, The secrctary shall be appointed by the directors
for such term, at such remuneration and upon such conditilons
as they mey think fit; and any secretary so appointed may
be removed by then.

17.
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OHE SEAL

105, The siirectors shall provide for the safe

of the seal, which shall only be used by the 2uthg§§§§§y
of the direcijors or of o committee of the directors
guthorlsed'mj the directors in that behalf, end eyery
instrument ts_whlch the seal shall be affixed shall be
gigned by & director and shall be countersigned by the
secretary or by a second director or by some other person
appointed by the directors for the PuUTPOBE. '

DIVIDENDS ANWD RESERVE

.196. The company in general meeting may declare
dividends, bul no dividend shall exceed the amount
recomzended by the directors.

107, No dividend shall be paid otherwise than out of
profits.

_198. The directors mays before recommending any
dividend, seb aside out of the profits of the company
such sums as they think proper as & peserve Or Ieserves
which shall, ab the discretion of the airectors, be
appliceble for any purpose To which the profits of the
company Bmay be properly applied, and pending such applica-
fion may, at The 1ike discretion, either be employed in
the business of xhe company or be invested in_such
jinvestments (other than shares of the company) as the
directors may from time bto time think fit. The directors
may also without placing the same to TOSETVe carry forward
any profibts which they may think prudent not o divide.

109. Subject to the rights of persons, if any, entitled
o shares with special rights as TO dividend, all dividends
shall be declared and paid according to the amounts paid
or credited as paid on the shares in respect whexeof the
dividend is paid, but no amount paid or credited as paid
on a share in advance of calls shall Dbe treated for the
purposes of this regulation a8 paid on the share.
dividends shall be apportioned and paid proportionately

to the amounts paid or cradited as p. id on the shares
during any portion Or portions of ‘the period in respect of
which the aividend is paid;j bat if any share 4g issued on
perms providing that it shall rank for dividend as from

a partioular date such share shall rank for dividend
accordingly. A larger dividend shall not be declared than
the maximum dividend allowed from time to btime DY the
Football Agsociation and may be cumulative for a period
not exceeding three years (that is bto s&y the past three
consecutive years) until otherwise determined DY the
Football Association the maximumn dividend psyable in
respect of any yzar shall be 74% but if The dividend i8
paid free of income bax guch maximumn dividend shall be

5 per cent.

110, The direcbors may deduct from any dividend payable
fo sny member all sums of money (if any) presently payable
by him to the company on account of calls or otherwise

in relabtion to ‘the shares of the companys

111. Any dividend, interest or other moneys payable
in cash in respect of shapes nay be paid by chegque or

warrant sent through the post airectsd Go the registered

18.
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addrcss of the holder or, in the case of Jjoin
t0o tha r?glatered address of that one of %he'go?g%dﬁgiaerg
who is first named on the register of members or o such
person ond to such address as the holder or joint holders
may in writing direct. Every such cheque or warrant shall
be made payable to the ovder of the person to whorm it is
sent. Any one of two or more joint holders may give
effectual receipts for any dividends, ‘bonuses or other
noneys payable 1in respect of the shares held by them as
gg%%g E?lQQrSB Alﬁ dividends unclaimed for three years
aving been eclared nay be forfeil the di
for the benefit of the compang. elted by She directors

112. No dividend shall Dbear interest against the
company .

113, Shgreholders A shareholder may have issued to him
a Season Tioket or Tickets subject to a deduction of 5 per
qent from the amount charged to non-shareholders. Tickets 80
isgued must not be sold and bthe privilege granted under this
Clause shall be restricted to such holder, and in the case
of transference OT death to such member of his family &s
shall become the registered holder of the Shares. The
privilege cannot be sold or granted to any other transferee.

AGCOUNTS

114, The directors shall cause proper books of account
Ho be kept with respect toi-

(a) all sums of money received and expended by the
company and the matbters in regpect of which the
receipt and expenditure takes place;

(p) all sales and purchases of goods by the company; and
(c) the assets and 1isbilities of the company.

Proper books shall not be deemed to be kept if there
are not kept such books of account as are necessary b0
jve a true and fair view of the state of the company's
affairs and to explain its transactions.

115. The books of account shall ve kept at the
registered of fice of the company, or, subject o sechbion
147(%3) of the Act, at such other place OT places as the
directors think f£it, and ahall always be open te the
jnspection of the directorse.

116. The directors shall from time to time determine
whether and t0 what extent and at whabt times and places
and under what conditions oT regulations the accounts

and books of the company OF any of vhem shall he opel

to the ins cction of members not being directors, and

no member (not being a director) shall have any right of
inspecting any account or book or document of the company
except as conferred by gtatute or authorised by the
directors or by bthe compsny in general neebing.

117. The directors shall from time to btime, in
accordance with sections 148, 150, and 157 of the Act,
cause bo be prepared and to be laid before the company
in general meeting auch profit and 1oss accounts, balance

19.



shects, group accounts (if any) and reports as are referved
To in those sections, any) ports as ™

118, & copy of every balance sheet (including every
document required by law to be annexed thereto) which is
o be laid before ths company in general meeting togebthexr
With a copy of the auditors' report, shall not less bhan
twenty—one days before the date of the neeting be sent
o every member of, and every holder of debentures of,
the compary and t0 every person registered under regulation
31, Provided that this regulation shall not require a
copy of those documents to be sent to any person of whose
address the company is not aware or to more than one of the
doint holders of any shares or debenbures.

AUDIT

119. Auditors shall be appointed and their duties
regulated in accordance with sections 159 to 162 of the Act.

NOTICES

120, A notice may be given by the company to any
member either personally or by sending it by post to him
or to his registered address, or (if he has no registered
address within the United Kingdom) to the address, if any,
within the United Kingdom supplied by him to the company
for the giving of notice to him. Where a notice is sent
by post, service of the notice shall be deemed to be
effected by properly addressing prepaying, and posting a
letter containing the notice, and to have been effected
iz the case of a notice of a meeting at the expiration of
24 hours after the lebter containing the same is posted,
and in any other case &t the time at which the letter would
te delivered in the ordinary course of post.

121, A notice may be given by the company to the joint
holders of a share by giving the notice to the joint holdex
first named in the register of members in respect of the

share.

122, A notice may be given by the compeny to the
persons entitled to a share in consequence of the death
or bankruptcy of a member by sending it through the post
in a prepaid letter addressed to them by name, or by the
title of representatives of the deceased, or trustee of
the bankrupt, or by any like descripbion, at the address,
if any, within the United Ringdom supplied for the purpose
by the persons claiming to be so entitled, or (until such
an address has been so supplied) by giving Hhe nobtice in
any manrer in which the some might have been given if the
death or bankruptcy had not occurred.

123, Notice of every genexrel meeting shall be given
in any manner hereinbefore authorised to -

(a) every member except those members who (having
no registered address within the United Xingdom)
have not supplied {o the company an address within
the United Kingdom for the giving of notices to them;

() every person upon whom the ownershlp of a share
devolves bg rcason of his being a legel personal
representative or a trustee in bankruptey of =

20,
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nember where the member but for his death or
bankruptey would be entitled To receive notice
of the meeting; and

(¢) the auditor for the time being of the company

No other person shall be entitled to reccive notices of
general neetings.

WINDING UP

124, On the winding-up of the company the surplus
assets shall be applied, first, in repaying to the menbers
the anount paid on their shares respectively, and if such
agsets shall be insufficient to repay the said amount in
full, they shall be applied rateably, so thab the loss shall
fall upon the Members in proportion o the amount called up

on their shares respectively, and no Member shall be entitled

%o have any call made upon other members for the purpose
of adjusting his rights; but where any call has been made
and has been paid by some of the members such call be
enforced against the remaining members for the purpose of
adjusting the rights of the members between themselves.

If the surplus assets shall be more than sufficient
to pay ta the members the whole amount paid upon their
shares, the balance shall be given to The Football
Associabion Benevolent Fund, or to some obthex Club or
Tnstitube in the City of Diverpool having objects similar
to thase contained in the Memorandum of Association, or
to any local charity, or charitable or benevolenb
institution situate within the said clty, gsuch club,
institution, or charity, to be decided upon and such
property apportioned among all or any of such clubs,
instibutions, or charities by the Members of the Club, ab
or before the time of dissolution as they shall direct,
or in defauvlt of any such decision or apportionment by the
Members of bthe Club, the same to be decided upon and
apportioned by a Judge of the High <Court of Justice having
jurisdiction in such winding-up or dissolution and as he
shall determine, or such balance may be disposed of in
such obther manner as the Members of the Club with the
consent of the Council of The Football Association, if
then existing, shall determine.

INDEMNITY

125, Every director, managing director, agent, auditor,
secretary and other officer for the time being of the
company shall be indemnified out of the assets of the
company against any liablility incurred by him in defending
any proceedings whether civil or criminal, in which
judguent is given in his favour or in which he is acquitted
or in connection with any application under Section 448
of the fct in which relief is granted %o him by the Court.

21,
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THE CQMPANIESlACTS, 1948 to 198Q

copy of Resolutlon of the birectors of Liverpool Football
Club & Athletic Ground Company. Limited

Passed on the 26th  day of August, 1981 by virtue
of Section 8(3) of the Companies Act 1980.

At a meeting of the Directors of the above-named)Companf

duly convened and héld at the Adelphi Hotel Lt'pool on the

/ - )
26th  day, of August 1981 the £ollowing Resolution

wag duly paséed:—

THAT (a) +he Company, being an old public company.,
be re~registered as a public company as defined

in Section 1 of the companles Act 1980; and

(k) the Company's ﬁemoraﬁduﬁ of Association
be altered so that it states that the name of
the Company is'the vLiverpool Football Club &
aAthletic Grounds,  Public Linited COmpény" and
that the Company is to be a public company and
the print of the Memoxrandum of Association of
the Company as SO altered, éroducéd to the meeting
and for the purposes of identificaticn signed by
. the Chairman hereof, be apprqved and adopted

accordingly.”
]
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THE COMPANILES ACTS, 1948 TO 1980

Application by an old public
company for ro~-registration
as a public company

A (i Pursuant to section 8{3) of the Companies Act 1980
Plaans ¢o hot

writa in this

binding margin

y‘ For official use  Company number

P Tl Tl 4

LSt | 35668

Plaase complete
fegibly, profeiably Name of company

in bt Y

' t:‘oldugll’::ct:zpa o THE )
lettering LI.VERPOOL FOOTBALL C‘L&MND ATHLETIC (jliOUNDS COMPANY LIMITED
*Insert full name
of Company

hereby applies to be re-registares as a public company under the Compariies Acts 1948 to 1980 by the name of_T_I'.I.@_
LTIVERPOOL FTQOTBALL CLUB AMD ATHLETIC GROUNDS PUBLIC LIMITED

COMPANY

and, {or that purpose, delivers the undermentioned documents for registration under the said Acts,

'{i;gglre:;;rf:m Signed P | {5 ' ,-@\ OY{JM’V'\-'- ﬁecmﬁ‘ .lSecretarv] 1 Date ]q SLWJ‘.J;;Q?I

Documents detivered for registration with this application

1 Printed copy of memorandum as altered in pursuance of the Directors resolution under section 8{4) of the
Companies Act 1980

2 Declaration made by a Director or the Secretary {on Form No. R8) of the company verifying that a Directors
Resolution under section 8(3) of the Companies Act 1080 has been passed and that the conditions specified
in section B{11) have been satisfied.

P ' ddress and Fma
resentor s.name. acdress an For official use Y ﬂ’f -U‘/‘*‘&}i
reference (it any): General sdction Post room ﬂ@ P.j '@“‘v
RUTHERFORDS (GAE) . gf}f 195

Lk L“m;.;;:\;;:f;"—/

17 NORTH JOHN STREET,
LIVERPODL, L2 5RD. ‘!n.;' -s- -\E
. r.J »:, o

5XY
»!
v

12 SEDINS
“g\\gf‘&’ R
MEMILE =

\ brinted & Supplied by:-
Jordan & Song Limited Legal and Information Servites, Printers and Publishers,
Jordan House, 47 Btunswick Place, Londan N1 6EE. Telephone: 01.253 3030 Teiex: 261010

LA STALONLRS
ASYOCUTION



THE COMPANIES ACTS 1948 TO 1980

Declaration by Director or Secretary
on application by an old public
company for re-registraiion as a
public company

\ s ’“"f
Pledse do not
writa in this

binding margin. Pursuant to section 8{5){b) of the Companies Act 1980
W
)/( For officiaiuse  Company number
FeT-ut—7 - *r-===-=-~=-° ™ -—=n
I [
1S Losees
Ploais ramplata Name of Company
< tugiony, praferably
i biack tyRe. of o LIVERPOOL, FOOTBALL CLUB AND ATHLETIC GROUNDS PUBLIC LIMLTED
lottoring ’
M\ . COMPANY o Limited
3 PETER BECKETT ROBINSON
of 11 _8T. ANDREWS DRIVE, . PLUNDELLSANDS IN THE COUNTY OF MERSEYSIDE
* Dalate af; being [the secretary] baxlikeckox] * of the above named company, do solemnly and sincerefy declare that:
appraprlate

1 the directors have passed a resolution complying with section 8(4) of wie Companies Act 1980 that the company
should ke re-registered as a public company and;

2 the conditions specified in section 8{11) of the Act were satisfied at the time of the resolution,

And ' make this solemn Declaration conscientiously believing

the ssme to be true and by virtue of the provisions of the

Statutory Declarations Act 1835

Declared at _Ldverpool in the County B Signature of Declarant

of Merseyside

b [F . G ‘R S'Lv‘w A
the lC}l N day of Sﬂ__k_ﬂ_\’ﬁ“' A )
undr

One thousand nine ggd eighty—ene :

S gy S
before me - J
A Comrnissioner forbathz ar-Notary.Public.or-Justice of the
Peace-of Salicitor having the powers canferred on a
Comrnissioner for Oaths

£

—

Presentor's nams, address and
reference {if any):

RUTHERFORDS, (GAE)
NORTH HOUSE,

17 NORTH JOHN STREET,
L LVERPOOL, L2 5RD.

For official use
General section Post room

WAL
Printed & Supplied by:—
Jordan & Sons Limited Legal and loformation Services, Printers and Publishers,
Jordan Houge, 47 Brunswick Place, London N1 BEE. Telephone: 01-253 3030 Telex: 261010
L9 STATICHERY
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The Companies Acts, 11948 to 138G

COMPANY LIMITEL BY SHARES

MEMORANDQM OF ASSOCIATION
oF
'THE, LIVERPOOL FOOTBALL CLUB AND
ATHLETIC GROUNDS PUBLIC LIMI'I‘ED COMPANY

o

RUTHERFORDS

NORTH HOUSE.

17 NORTH JOHN STREET
LIVERPOOL L2 5RD

12




THE COMPANIES ACTS, 1948 to 1980

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF THE N
LIVERPOOL FOOTBALL CLUB
AND
ATHLETIC GROUNDS PUBLIC LIMITED COMPANY

As Revised up to 26th August, 1981

>
oy
I

e
i‘&% ,J,;i i

Dhi

1. The name of the Company is. THE LIVERPOOL FOOTBALL CLUB AND
ATHLETIC GROUNDS pUBLIC LIMITED COMPANY. '

2. The Company is to be a public company-

3. The Registered office of the Company will be situate in
England and Wales. :

4. The objects for which the Company is,establisﬁed are:—

(a) To purchase, take on lease oI otherwise acquire the lands
* and hereditaments known as the Everton Football Ground.
" together with the 1ands adjoining the same, now belonging
+o Mr. John Orrell, poth of which are situate in
Anfield Road, Liverpool, in the County of Lancaster.

(b) To carry on the pusiness of an Athletic Company in all
i+ts branches, and in particular to lay out and prepare

any lands for football, foot racing, and for any other
xind of athletic sports, recreation, or entertainment,
and to construct stands, booths, and other erections,
buildings, and conveniences which may seem directly
or indirectly conductive to the Company's objects,
and to conduct, hold, and promote the games of
football, athletic sports, polo. lawn tennis, and othex
matches, and otherwise to utilise the Company's property
and rights and to give and contribute towards prizes,
cups, stakes and other rewards.

(c) To establish, maintain, and carry on any clubs or other
conveniences in connection with the Cormpany's property.
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(4)

(e)

(£)

(g)

(h)

To carry on any other business Which may seem to ?he
Company capable of being conveniently carr}ed on in
connection with the above, OT calculated directly or
indirectly to enhance the value of or render .

profitable any of the Company's property or rights,

e

To acquire and undertake the whole or any of the
business, property, or liabilities of any person or ,
company carrying on any pusiness which this Company 1S
authorised to carry on oOr possessed of property

suitable for the purpose of this Company.

To enter into any arrangement for sharing profits,

common unicy of interest. co-operation, joint adventure, !
reciprocal concession, Or otherwise, with any person or )
company carrying on oOr engaged in, or about to carry

on or engage in, any business or transaction which

this Company is authorised to carxry on or engage in, oOr

any business or +ransaction capable of being conducted

go as directly or indirectly to penefit this Company. ‘
And to lend money to, to take or otherwise acquire -
shares or securities of any such company, and to sell S
hold, re-issue, with or without: guarantee, Or otherwise
deal with the same.

To establish and support or aid in the establishment

and supports of Association, Institution Funds, Trusts,
and conveniences calculated to benefit employees or
ex-employees of the Company, and to subscribe or :
guarantee money for charitable or benevolent objects or
for any exhibition or for any public, general, or useful
object. '

Generally to purchase, take on lease or in exchange,
hire, or otherwise acquire, any real and personal
property, and any rights or privileges which the Company
may think necessary oxr convenient for the purposes of
its business.

mo invest and deal with the moneys of the Company not
immediately required upon such securities and in such
manner as may from time to time be determined.

To borrow or raise or secure the payment of wmoney in such
other manner as the Company shall feel fit, and in
particular by the issue of debentures or debenture

stock, prepetual or otherwise charged upon all or any

gf the Company's property {(both present and future)
including its uncalled capital.



{k} To draw, make, accept, indorse, discount, execute,
and issue promissory notes, bills of exchange,
warrants, debentures, and other negotiable or
transferable instruments.

(1) To sell, improve, manage, develop, exchange, lease,
mortgage, dispose of, turn to account, or otherwise

deal with all or any part of the property and rights of
the Company. )

(m} 7To do all such other things as are incidental or
conductive to the attainment of the above objects.

5. The liability of the members is limited.

6. The capital of the Company is Seventy Five Thousand Pounds,
divided into Fifteen Thousand Shares of Five Pounds each, with
power to divide the Shares in the Capital for the time being into
saveral classes, and to attach thereto respectively any
preferential, deferred, qualified, or special rights, privileges
or conditions.
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We, the several persons whose names and addresses are sub-
scribed, are desirous of being formed into a Company in
pursuance of this Memorandum\oﬁ Assqciation, and we respectively
agree to take the number of Shares in the Capital of the .
Company set opposite our respective names.

NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

ALBERT EDWARD BERRY,
62 Dale Street, '
Tiverpool

golicitor's Clerk ONME

WILLIAM HOULDING,

stanley House,

Stanley Park, :

Liverpool ONE

ALEXANDER NISBET,
13a Erskine Street,

Liverpool

Relieving Officer ONE

JOHN JAMES RAMSAY,

7 Hawkesworth Street, Sy

Liverpool SN
\ kY
NN

Bock~-keeper ONE -

JOHMN DERMOTT.,
56 Norwood Grove,
Liverpocl

Tobacconist " - ' ONE
WILLIAM FPRANCIS EVANS,

158 Adelaide Road,

Liverpool

Cashler ONE
JOHN MoKENNA,

28 NUttall Street,

Liverpool

vaccination Officer ONE



|

Dated this 25th day of January, 1892

Witness to all the above signatures,
WILLIAM PROCTER.
55 Salisbury Road,
Liverpool

Solicitor's Clexrk

—



FILE COPY

CERTIFICATE OF INCORPORATION
oM RE-REGISTRATION AS A PUBLIC COMPANY

25605

| hereby certify that

FED LTVLkBCLL PLOWBALL CLLE PND RPLLETIC CROLEDD
FURLIG LiLiwkD SCHERWY

has this day been re-registered under the Companies Acts 1948 10

1080 as a public company, and that the company is limited.

74501

Dated at Cardiff the 37 L0 WOVELBER 1504

—%-\m‘h-—g/‘/

Registrar of Companies

C 455
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35668 I.S§ number of company
, form No. 28
no filing fee payable

THE COMPANIES ACTS 1948 TO 1967

Notice of

consolidation, division, sub-division, or conversion
into stock of shares, specifying the shares so consolidated,
divided, sub-divided or converted into stock,

or of the
re-conversion into shares of stock, specifying the
stock so re-converted

or of the
retdemption of redeemable preference shares

or of the

canceliation of shares

(otherwise than in connection with a reduction of share capital
urnider section 66 of the Companies Act 1948)

pursuant to section 62 of the Companies Act 1948

name of company

.........................................................................................

Limited

Jordan & Sons Limited

Company Registration Agents, Printers & Publishers

City Office: Wilec Houge 82 City Road London EC1Y 2BX
Telsphone: 01-253 5214 Telex No. 261010

Pres‘-ented bv Sim&m ]ude &x)y{eSt) et e 5w

19.CaSE18- SLLERT ysosre ssmrer s ot
Liverpool, 12 48Y, Sy

............... e

' H Ioenry R TR
Presenter's fefererics.... . 8612 \\ﬁ@&“wg%)é”,
E
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To.the Registrar of Companies

Liverpool Foothall Club and Athletic Grounds P,L.G

----------

Limited

HEREBY GIVES YOU NOTICE
in, accordance with Section 62 of the Companies Act 1948, that*

(a) the Authorised Capital of the Company be increased from £15,000 to £75,000 by
the creation of 60,000 shares of £1 each;

(b) upon the recomrmiendation of the directors the sum of £48,000 being part of the
capital standing to the credit of the Retained Profits Reserve of the Company be
capitalised and accordingly that such sum to be set free for distribution amongst the
members of the Company on condition that the same be not pald in cash but be applied B
in paying up in full 48,000 shares of £1 each in the Company tc be allowed and distributed
and credited as fully paid up to and amongst such members in the proportion of four new
shares for every one share held by such members and the directors be and they are
directed to give effect to this.zasolution accordingly;

(c) forthwith and contingently upon the allotment of such 48,000 shares as aforesaid every
five shares of £1 each in the capital of the Company be consolidated Into one share of £5 to the
intent and effect that the issued capital of the Company shall be £60,000 divided into 12,000
Ordinary Shares of £5 each. '

Signature r !?’ cﬁ JLT\AM

{State whether Director or Secratary)

Dated... 8.3 2n

*a.g In the case of Consalidation and” Division “the 1,000 Praference Sharss of £10 each of this Company
tiumlieted 1 to. 1,000 have bean tonsolidated and divided inlo BOD Preforance Shares of £20 each, numbsted
4 ta 500 In the caso of Sonversion inte Stock “the 10,000 Urdinary Shaies of £5 each of this Company
nusliered 1 o 10,000 have buen converted into E50.000 Ordinary Stock.” In the cass of Re-cotversion into
Shiars “tha E50,000 Ordinary Stock of this Company has besn ta-converted ino 10,000 Owdinbry Shares of £6
soth nimboted 1 0 10,0007 In the tuss of Sub-division “aach of the 5,000 Ordinaiy Shates of £5 sach has
Yibwta divided fnto & Sharas of £1 sach.”” In the tase of Rédamption "500 of the Radosmable Prafe iy Siiwes
aF EV'ebich of this Company hurtbored 1 1 500 have beun redeamed.” Yn'tia case of Canca/lstizn ™ S5t b
Ordliaty Shares of thie Company which have Biol beot taken ot dgreed to be Yaken have be(tt u.ft .

MOTES The txamplos vt vt abéva Wil veduire aniendment when distinctive wumbers of share §ny (09 yoirdh
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THE COMPANIES ACTS 1948 TO 1980

Number of Company: 3566

[COPY)
special resolution(s)

o-gl,.l.{iggmggl.ﬁ_oogpgl]. Club and Athletic Grounids Company QL . Limited
X ,u--un.u_u-q-‘u-unpuun--pqu\ *s qriregeeed n.-‘--nq-u-u-.-.u._c,--‘,-“u-,-quq""--. | £ 8

OOEDA L A F st sannn s e iatan

Af an Extraordinary General Meeting of the members of the sbove-named company, duly convened and
Adelphi Hotel, 1.iverpool

26th August 81

con the .. daY OF everepermeemmerassssespmnasspprsssests 19 vsere

the following SPECIAL RESOLUTION(S) was/were duly passedi—

1. THAT.~
- (A), the Authorised Capital of the Company be increased from £15,000 to £75,000 by

the creation of 60,000 shares of £1 each;

{8) upon the recornmendatioh of the directors the sum of £48,000 being part of the
capital standing t0 the credit of the Retained Profits Reserve of ihe Company be
capitatised and accordingly that such sum be set free for distribution amongst the
members of the Company on condition that the same be not'paid in cash but be applied
in paying up in full 48,000 shares of £1 each in the Company 10 be alletiad and distributed
and credited as fully paid up to and amongst such Imembers irf the proportion of four New
shares for every one share held by such members and the directors be and they are
directed t0 give effect 1o this resolution accordingly:

(C} forthwith and contingently upon the allotment of such 48,000 shares as aforesaid
every fiva shares of £1 each in the capital of the Company be consolidated into oné share
of £5 to the intent and effect that the issued capital of the Company shall be £60,000
divided into 12,000 Ordinary Shares of £5 each,

5. That the wording set forth in the printed document produced to this meeting, and for

the purposes of identification signed by the Chairman hereof, he approved and adopted

as tha Articles of Association of the Company, in substitution for, and to the exclusion
of, all the existing Articles thereof.

. /f\/ |

v -

L

4
srpney rlnl-otonii--.n!io--l.hi anrdprieu IR sedbpbeinsapanaaryer ruasvuby

NOTES!

1) This copy Resolution may be continusd on tha reverse sida of this form if necessary pnd 1t shoutd ba signod by the Chairmen of the

Kaating OR by o Dirsctor OR by ihe Secretary of the Company whose potition should ba stated undar his name.
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The Companies Acts 1948 to 1980

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of
LIVERPOOL FOOTBALL CLUB AND

ATHLETIC GROUNDS PUBLIC LIMITED COMPANY

(Adopted by Special Resolution of the Company passed on
on the 26th day of August 1981} ‘

INTERPRETATION

1. In these regulations:-

'

“the Act" means the Companies Act 1248 as amended.
"the seal" mezns the common seal of the company.

"secretary" means any person appointed to perform the
duties of the secretary of the company.

"the United Kingdom" means Great Britain and Northern
Iraland.

Expressions referring to writing shall, unless the contrary
intention appears, be construed as including references to
printing, lithography, photography, and other modes of repre-
senting or reproducing words in a visible form.

Unless the context otherwise requires, words or expressions
contained in these regulations shall bear the same meaning as in
the Act or any statutory modification thereof in force at the
date at which these regulations become binding on the company.

SHARE CAPITAL AND VARIATION OF RIGHTS

2. Without prejudice to any special rights previously con-
ferred on the holders of any existing sharss or class of shares,
any share in the company may be issued with such preferred,
deferred or other special rights or such restrictions, whether
in regard to dividend, votinyg, return of capital or otherwise
as the company may from time to time by ordinary resolution
determine. Subject to the provisions of section 58 of the Act,
any preference shares may, with the sanction of an ordinary
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resolution, be issued on the terms that they are, or at the
option of the company are liable, to be redeenmed on such terms
and in such manner as the company pefore the issue of the
shares may by special resolution determine. {Preferepce
shares may be issued with a cumplative preference dividend
not exceeding £5.25 per cent net or such other figure as.the
Rules of the Football Assaciation shall pexnit for a periaod
not exceeding three years; (that is to say. the past three
consecutive years): but the company may not issyue more pre—
ference shares than its subscribed ordinary shares).

3, If at any time the share cepital is divided into different
classes of shares, the rights attached to any class {unless
otherwise provided by the terms of issue of the shares of that
clags) may, whether or not the company is being wound up, be
varied with the consent in writing of the holders of three-
fourths of the issued shares of that class, or with the sanction
of an extraordinary resolution passed at a separate general
meeting of the holders of the shares of the class. To every
such separate general meeting the provisions of these regu-
lations relating to general meetings shall apply, but so that
the necessary quorum shall be two persons at least holding or
representing by proxy one-third of the issued shares of the
class and that any holder of shares of ‘the class present in
person or by proxXy may demand a poll.

4. The rights conferred upon the holders of the shares of
any clase issued with preferred or other rights shall nect,

unless otherwise expressly provided by the terms of issue of

the shares of that class, be deemed to be varied by the creation:

or issue of further shares ranking pari passu therewith.

5. The company may exercise the powers of paying commissions
conferred by section 53 of the Act, provided that the rate per
cent. or the amount of the commission paid or agreed to be
paid shall be disclosed in the manner required by the said
section and the rate of the commission shall not exceed the
rate of 7 1/2 per cent. of the price at which the shares in
respect whereof the same is paid are issued or an amount sgqual
to 7'1/2 per cent. of such price {(as the case may be). Such
commission may be satisfied by the payment of cash or the
allotment of fully or partly paid shares or partly in one way
and partly in che other. The company may also on any issue of
shares pay such brokerage as may be lawful.

6. Except as required by law, no person shall be recognised
by the company as holding any share upon any trust, and the
company shall not be bound by or be compelled in any way to
recognise (even when having notice thereof) any equitable, con-
;1ngent, future or partial interest in any share or any interest
in any ?ract;onal part of a share or {except only as by these
regulations or by law otherwise provided) any other rights in

respect of any share except an absolute right iret
% arecof in the registered holder. d to the entirety



Tr Everyfpersqn.Whosa name is entered as a member in the
register of members shall be entitled without payment to
recelve‘WLthln,twc months after allotment or lodgment of

transfer (or within such other period as the conditions of
igssue shall provide) one certificate for all his shares or
several certificates each for one or more of his shares upon
payment, of £1 .00 for every certificate after the first or suck
less sum as the directors shall from time to time determine.
Every certificate shall be under the seal and shall specify

the shares to which it relates and the amount paid up thereon.
Provided that in respect of a share or shares held jointly by
several persons the company shall not be bound to issue more
than one certificate, and delivery of a certificate for a share
to one of several joint holders shall be sufficient delivery to
all such holders.

8. If a share certificate be defaced, lost or destroyed, it
may be renewed on payment of a fee of £1.00 or such less sum
and on such terms (if any) as to evidence and indemnity and the
payment of out~of-pocket expenses of the company of investigat-
ing evidence as the directors think fit.

9. The company shall not give, whethex directly or indirectly.
and whethexr by means of a loan, guarantee, rhe provision of
security or otherwise, any financial assistance for the purpose
of or in connection with a purchase oI subscription made or to
pe made by any person of or for any shares in the company OY in
its holding company nor shall the cgmpany make a loan for any
purpose whatsoever on the security of its shares or those of its
holding company, but nothing in this regulation shall prohibit
transactions mentioned in the proviso to section 54(1) of the
Act.

LIEN

10. 'The company shall have a first and paramount lien on every
share (not being a fully paid share) for all moneys (whether
presently payable O not) called or payable at a Ffixed time in
respect of that share. and the company shall alsoc have a first
and paramount lien on all shares {other than fully paid shares)
standing registered in the name of a single person for all
moneys presently payable by him or his estate to the company;
but the directors may at any time declare any share to be wholly
or in part exempt from the provisions of this regulation. The
eompany's lien, if any, on a share shall extend to all dividends
payable thereon.

11. The crmpany may sell, in such manner &s rhe directors think
£it, any shares on which the company has a lien, but no sale
shall be made unless a sum in respect of which the lien exists
is presently payable, nox until the expiration of fourteen days
after a notice in writing, stating and demanding payment of such
part of the amount in respect of which the lien exists as is
presently payable, has peen given to the registered holder for
the time being of the share, oxr the person entitled thereto by

reason of his death or bankruptcy.

3
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l 12. To give effect tO any such sale the directors may authorise
E aome‘personAto.transfer the shares sold to the purchaser theraof,
| The purchaser shall be registered as the holder of the shares

E comprised in any such transfer, and he shall not be b?Und_to see
1 to the application of the purchase money, nor shall his title to
i the shares be effected by any irregularity or invalidity in the

l proceedings in referece toO the sale.

L 13. The proceeds of the gale shall be received by.the company
1 and applied in payment of such part of the amount in respect
| of which the lien exists a8 is presently payable, and the .
¢ regidue, if any, shall (subject to a like 1ien for sums not
presently payable as existed upon the shares before the sale)
k be paid to the person entitled to the shares at the date of the
sale. ) s

CALLS ON SHARES

14. The directors may from time to time make calls upon the
members in respect of any moneys unpaid on their shares (whether
on account of the nominal value of the shares or by way of pre-
mium) and. not by the conditions of allotment thereof made pay- "
aple at fixed times, provided that no call shall exceed one~fourth
of the nominal value of the share or be payable at less than one -
month f£rom the date fixed for the payment of the last preceding::
call, and each member shall (subject to receiving at least four-
teen days' notice specifying the time or times and place of pay-
ment) pay to the company at the time or times and place. soO o
specified the amount called on his shares. & call may be revoked
or postponed as the directors may determine. -

ﬁ

15. A call shall be deemed ko nhave been made at the time when
the resolution of the directors authorising the call was passed .
and may be reguired to be paid by instalments.

16. The joint holders of a share shall be jointly and severally
1iable to pay all calls in respect thereof.

S el Juh e
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17. If a sum called in respect of a share is not paid before o
on the day appointed for payment thereof, the person from whoi
the sum is due shall pay interess on the sum from the day
appointed for payment thereof to the time of actual payment 3
at such rate not exceeding 5 per cent. per annum as the

directors may determine, but the directors shall be at liberty

to waive payment of such interest wholly or in part.

e AT M-)_....—--a-_—-———m—-s-w—

18. Any sum which by the terms of issue of a share hecomes
payable on allotment or at any fixed date, whether on account
of the nominal value of the share or by way of premium, shall
for the purposes of these regulations be deemed to be a call
duly made and payable on the date on which by the terms of

issue the game becomes payable, and in case of non-payment all
lations as to payment Of

the relevant provisions of these regu
interest and expenses, forfeiture or otherwise shall apply as
ble by virtue of a call duly made

i o A R g

if such sum had bsacome paya
and notified.
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19, The directors may. on the issue of shares, differentiate
petween the holders as to the amount of calls to be paid and
the times of payment. '

20. The directors may, if they think f£it, receive from any
member willing to advance the same, all or any part of the
moneys uncalled and unpaid upon any shares held by him, and
upon all or any of the moneys so advanced may (until the same
would, but for such advance, begome payable} pay interest at
guch, rate not exceeding {unless the company in general meeting
shall otherwise direct) 5 per cent. per annum, as may be agreed
upon between the directors and the member paying such sum in
advance.

TRANSFER OF SHARES

21. The instrument of transfer of any share shall be executed
by or on behalf of the transferor and, except as provided by
sub-paragraph (4} of paragraph 2 of the Seventh Schedule to the
Act, the transferor shall be deemed tO remain a holder of the
share until the name of the transferee 1is entered in the
register of members in respect thereof.

22. Subject to such of +he restrictions of these regulations as
may be applicable, any member may transfer all or any of his
shares by instrument in writing in any usual or common form or
any other form which the directors may approve.

23. The directors may decline to register the transfer of a
share on which the company has a lien.

m4. The directors may algo decline toO recognise any instrument
of trsasfer unless:—

(n) a fee of £1.00 or such lesser sum as the directors
may from time to time require is paid to the company
in respect thereof; '

(B} the instrument of transfer is accompanied by the
certificate of the shares to which it relates, and
such other evidence as the directors may reasonably

require to show the right of the transferor to make
the transfer; and

(¢c; the jnstrument of transfer is in respect of only
one class of share.

25, If the directors refuse to register a trunsfer they shall
within two months after the date on which the transfer was
lodgad with the company sent to the transferce notice of the
refusal.

26. The registration of transfers may be suspended at such

imes and for such perinds as the directors may from “wime to
time determine, provided always that such registration shall
not be suspended for more than thirty days in any year.

(4]
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27. The compary shall be entitled to charge a fee not excgeglng
£1.00 on the registration of every probate, letters of admini-
stration, certificate of death or marriage, power of attorney,
notice in lieu of distringas, or other instrument.

R i it

P TRANSMISSION OF SHARES

28. In case of the death of a member the survivor or survivors
where the deceased was a joint holder, and the legal personal
' representatives of the deceased where he was a sole holderf
shall be the only persons recognised by the company as having
3 any title to his interest in the shares; but nothing hereln
contained shall release the estate of a deceased joint holder
from any liability in respect of any share which had been
jointly held by him with other personsg.

29. Any person becoming entitled to a share in consequence of
the death or bankruptcy of a member may, upon such evidence
being produced as may from time to time properly Dbe reguired
by the directors and subject as hereinafter provided, elect
either to be registered himself as holder of the share or to
have some person nominated by him registered as the transferee
thereof, but tre directors shall, in either case, have the same
right to decline or suspend registration’ as they would have had
1 in the case of a transfer of the share by that member before

f his death or bankruptcy, as the case may be.

30. If the person so becoming entitl:d shall elect to be
registered himself, he shall deliver or send to the company a

. notice in writing signed by him stating that he so elects. If °
i he shall elect to have another person registered he shall
testify his election by executing to that person a transfer

of the share. All the limitations, restrictions and provisions
of these regulations relating to the right to transfer and the
registration of transfers of shares shall be applicable to any
such notice or transfer as aforesaid as if the death or bank=-
ruptcey of the member hid not occurred and the notice or transfer
were a transfer signed by that member.

i asicess

) 31. A person becoming entitled to a share by reason of the

' death or bankruptcey of the holder shall be entitled to the same
dividends and other advantages to which he would be entitled
if he were the registered holder of the share, except that he
shall not, before being registered as a member in respect of
the share, bz entitled in respect of it to exercise any right
conferred by membership in relation to meetings of the company:

: . Provided always that the directors may at any time give
! notice fequlring any such person to elect either to be regis-
tered himself or to transfer the share, and if the nohrice is
} not complied with within ninety days the directors may there-
after withhold payment of all dividends, bonuses or other

noneys payable in respect of the share until th ire t
of the notice have been complied with, @ requirement®
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FORFEITURE _OF SHARES

32. If a member fails to pay any call or ilnstalment of a ¢call
on the day appointed for payment thereof, the directors may,

at any time thereafter during such time as any part of the call
or instalment remains unpaid, serve a notice on him requiring
payment of so much of the call or instalment as is unpaid,
together with any interest which may have accrued.

33. The notice shall name a further day (not earlier than the
expiration cf fourteen days from the date of service of the
notice) on or before which the payment reguired by the notice
is to be made, and shall state that in the event of non-payment
at or before the time appointed the shares in respect of which
the call was made will be liable to be forfeited.

34. If the requirements of any such notice as aforesaid are
not complied with, any share in respect of which the notice
has been given may at any time thereafter, before the payment
required by the notice has been made, be forfeited by a resoc-
lution of the directors to that effect.

35, A forfeited share may be sold or otherwise disposed of on
such terms and in such manner as the directors think f£fit, and at
any time before a sale or disposition the forfeiture may be
cancelled on such terms as the directors think fit.

36. A perscn whose shares have been forfeited shall cease to
be a member in respect of the forfeited shares, but shall, not-
withstanding, remain liable to pay to - the company all moneys
which, at the date of forfeiture, were payable by him to the
company in respect of the shares, but his liability shall cease
if and when the company shall have received payment in full of
all such moneys in respect of the shares.

37. A statutory declaration in writing that the declarant is

a director or the secretary of the company, and that a share

in the company has been duly forfeited on a date stated in the
declaration, shall be conclusive evidence of the facts therein
stated as against all persons claiming to be entitled to the
share. The company may receive the consideration, if any,
given for the share on any sale or disposition thereof and may
execute a transfer of the share in favour of the person to whom
the share is sold or disposed of and he shall thereupon be
registered as the holder of the share, and shall not be bound
to see to the application of the purchase money, if any, nor
shall his title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the forfeiture,
sale or disposal of the share,

38, The provisions of these regulations as :O forfeiture shall
apply in the case of non-payment of any sum which, by the terms
of issue of a share, becomes payable at a fixed time, whether
on account of the nominal value of the share or by way of pre-~
mium, as if the same had been payable by virtue of a call duly
made and notified.

ot B e
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CONVERSION OF SHARES INTO STOCK

39, The company may by ordinary resolution.conver§ any paid-up
shares into stock, and reconvert any stock into paid-up shares
of any denomination.

40. The holders of stock may transfer the same, or any part'
therecf, in the same manner, and subject to the same regulations,
as and subject to which the shares from which the stock arose
might previously to conversion have been transfgrred, or as

near thereto as circumstances admit; and the directors may

from time to time fix ths minimum amount of stock transferable
but so that such minimum shall not exceed the nominal amount

of the shares from which the stock arose.

41. The holders of stock shall, according to +he amount of
stock held by them, have the same rights, privileges and advan-
tages as regards dividends, voting at meetings of the company
and other matters as if they held the shares from which the
stock arose, but no such privilege or advantage {except partici-
pation in the dividends and profits of the company and in the
assets on winding up) shall bé conferred by an amount of stock
which would not, if existing in shares, have conferred that
privilege or advantage.

42. 8Such of the regulations of the company as are applicable
to paid-up shares shall apply to stock, and the words "share"
and "shareholder" therein shall include "stock" and "stockholder®. ..

ALTERATION OF CAPITAL .

43. The company may from time to time by special resclution
increase the share capital by such sum to be divided into shares”
of such amounts as the resolution shall prescribe.

44, A share shall not be subdivided. Furthermore the company -
shall not make any issue of bonus shares or pay any capital

dividend without the written consent of the council of the
Football Association.

45, Subject to any direction to the contrary that may be given
by the meeting that sanctions the increase of Capital, all new
Shares shall be offered to the members in proportion to the
existing Shares held by them, and such offer shall be made by
notice, specifying the number of Shares to which the member is
entitled, and limiting a time within which the offer, if not
agcepted, wlll.be deemed to be declined, and after the expira-
tion of guch time, or on the receipt of an intimation from the
member to whom such notice is given that he declines to accept
the Shares offered, the Directors may dispose of the same in
such manner as they think most beneficial to the company.

46. Any Capital raised by the creation of new Shares shall be
considered as part of the original Capital, and shall be sub-
ject to the same provisions with reference to the payment of
c¢alls, and the forfeiture of Shares on non-payment of calls, of
otherwise, as 1f it had been part of the original capital. '
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GENERAL MEETINGS

47. The company shall in each year told a general meeting as
1ts annual general meeting in addition to any other meetings

in that year, and shall specify the meeting as such in the
notices calling it; and not more than fifteen months shall
elapse between the date of one annual general meeting of the
company and that of the next. The annual general meeting shall
be held at such time and place as the directors shall appoint.

48. All general meetings other than annual general meetings
shall be called extraordinary general meetings.

42. The directors may, whenever they think fit, convene an
extraordinary general meeting, and extraordinary general meet-
ings shall also be convened on such requisition, or, in default,
may be convened by such requisitionists, as provided by section
132 of the Act. 1If at any time there are not within the United
Kingdom sufficient directors capable of acting to form a quorum,
any director or any two members of the company may convene an
extraordinary general meeting in the same manner as nearly as
#ossible as that in which meetings may be convened by the
directors.

NOTICE OF GENERAL MEETINGS

30. An annual general meeting and a meeting called for the
passing of a special resolution shall be called by twenty-one
days' notice in writing at the least, and a meeting of the
company other than an annual general meeting or a meeting for
the passing of a special resolution shall be called by fourteen
days' notice in writing at the least. The notice shall be
exclusive of the day on which it is served or deemed to be
served and of the day for which it is given, and shall specify
the place, the day and the hour of neeting and, in case of
special business, the general nature of that business, and shall
be given, in manher hereinafter mentioned or in such other
manner, if any, as may be prescribed by the company in general
meeting, to such persons as are, under the regulations of the
company, entitled to receive such notices from the company:

Provided that a meeting of the company shall, notwith-
standing that it is called by shorter notice than that specified
in this regulation, be deemed to have been duly called if it is
SO agreed:-—

(A} in the case of a meeting called as the annual
general meeting, by all the members entitled
to attend and vote thereat; and

(B) in the case of any other meeting, by a majority
in number of the members having a right to attend
and vote at the meeting, being a majority together
holding not less than 95 per cent. in nominal
value of the shares giving that right.
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51. The accidental omissicn to give notice of a meeting to, or
the non-receipt of notice of a meeting by, any person entitled
to receive notice shall not invalidate the proceedings at that
meeting.

PROCEEDINGS AT GENERAL MEETINGS

52. All business shall be deemed special that is transgcted
at an extraordinary general meeting, and also all thkat is
transacted at an annual general meeting with the exception

of declaring a dividend, the consideration of the accounts,
balance sheets, and the reports of the directors and auditors,
the election of directors in the place of those retiring and
the appointment of, and the fixing of the remuneration of, the
auditors.

53. No business shall be transacted at any general meeting
unless a quorum of members is present at the time when the
meeting proceeds to business; and such quorum shall be ascer-
tained as follows, that is to say: if the persons who have
taken Shares in the company at the time of the meeting do not
exceed ten in number, the gquorum shall be five, if they exceed
ten, there shall be added to the above quorum cne for every
five additional members up to fifty, and one for every ten
additional members after fifty, with this limitation, that no
quorum shall in any case exceed twenty.

54, If within half an hour from the time appointed for the
meeting a querum is not present, the meeting, if convened upon
the requistion of members, shall be dissolved:; in any other
case it shall stand adjourned to the same day in the next week,
at the same time and place or to such other day and at such
other time and place as the directors may determine, and if at
the adjourned meeting a quorum is not present within half an

hour from the time appointed for the meeting, the members pre-
sent shall be a guorum.

55, The chairman, if any, of the board of directors shall
preglde as chalrman at every general meeting of the company,

or if there is no such chairman, or if he shall not be present
within fifteen minutes after the time appointed for the holding
of the meeting or is unwilling to act the directors present
shall elect one of their number to be chairman of the meeting.

56. If at any meeting no director is willing to act as
chalrman or if no director is present within fifteen minutes
after the time appointed for holding the meeting, the members

present shall choose one of their number + aj ,
meating. © be chairman of the

57. The chairman may, with the conse

which a quorum is present (and shall if so i .
) 2 . \ irected by the
Egetigg;' gdgournbth? meeting from time to time &nd fgom place
p » Put no business shall be transacted at ans 101 g
- $o . any adsjourhed
meeting other than the business left unfinished at ‘{he r:;}reeting
from which the adjourhment took place. When a meeting is

nt of any meeting at
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@djourned for thirty days or more, notice of the adjourned meet-
ing shall be given as in the case of an original meeting. Save
as aforesaid it shall not be necessary to give any notice of an
adjogrnment or of the kusiness to be transacted at an adjourned
meetlng.

58. At any general meeting a resolution put to the vote of the
meeting shall be decided on a show of hands unless a poll is
(before or on the declaration of the result of the show of hands)
demanded: -

(A) by the chairman; or

(B) by at least five members present in person or
by proxy: or

(¢) by any member or members present in person or
by proxy and representing not less than one-
tenth of the total voting rights of all the
members having the right to vote at the meeting;
or

(D) by a member or members holding shares in the
company conferring a right te vote at the meet-
ing being shares on whith an aggregate sum has
been paid up equal to not less than one-tenth
of the total sum paid up on all the shares con-
ferring that right.

Unless a poll be so demanded a declaration by the chairman
that a resolution has on a show of hands been carried or carried
unanimously, or by a particular majority, or lost and an entry

. to that effect in the book containing the minutes of the pro-

ceedings of the company shall be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded
in favour of or against such resolution.

The demand for a poll may be withdrawn.

59, Except as provided in regulation 61, if a poll is duly
demanded it shall be taken in such manner as the chairman
directs, and the result of the poll shall be deemed to be the
resolutisn of the meeting at which the poll was demanded .

60. In the case of an equality of votes, whether on a show of
hands or on a poll, the chairman of the meeting at which the
show of hands takes place or at which the poll is demanded,
shall be entitled to a second or casting vote.

61. A poll demanded on the election of a chairman or o©on a
question of adjournment shall be taken forthwith. A poll deman-
ded on any other gquestion shall be taken at such time as the
chairman of the meeting directs, and any business other than
that upon which a poll has been demanded may be proceeded with
pending the taking of the poll.

11
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VOTES OF MEMBERS

62. Subject to any rights or restrictions for the time belng .
attached to any class OF classes of shares, on a show of hands
every member present in person shall have one vote, and on a :
poll every member shall have one vote for each share of which
he is the holder.

INEEERERES
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63. In the case of joint holders the vote of the senior who
tenders a vote, whether in person or Dy ProXY¥. shall be accepted
to the exclusion of the votes of the other joint holders; agd
for this purpose seniority shall be determined by the order 1in
which the names stand in the register of members.

o

64. A member of unsound mind, or in respect of whom an ordexr
fhas been made by any court having jurisdiction in lunacy, may
vote, whether on a show of hands or on & poll, by his committee,
receiver, curator ponis, or other person in the nature of a
committee, receiver or curator bonis appointed by that court,

and any such committee, receiver, curator bonis or other person
may, on a poll, vote by Proxy.

T e et I o St i
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65. No member shall be entitled to vote at any general meeting
unless all calls due from him have been paid, and no member

shall be entitled to vote in respect of any share that he has -
acquired by transfer at any meeting held after the expiration

of three months £from the registration of the company unless he

has been possessed of the share in respect of which he claims . :
to vote for at least three months previously to the time of
L holding the meeting at which he proposes to vote.

e

——

66. No objection shall ke raised to the qualification of any
voter except at the meeting or adjourned meeting at which the
vote objected to is given or tendered, and every vote not dis- 5
\ allowed at such meeting shall be valid for all purposes. Any "
w such objection made in due time shall be referred to the chair-

man of the meeting, whose decision shall be final and conclusive.

67. On a poll votes may be given either personally oOr by proxy.

68. The instrument appointing a proxy shall be in writing under
the hand of the appointor or of his attorney duly authorised in
writing, or, if the appointor is a corporation, either under

seal, or under the hand of an officer or attorney duly authoxrised.
A proxy need not be a member of the company.

69. The instrument appointing a proxy and the power of attorney
or other authority. if any, under which it 1s signed or a notar-
ially certified copy of that power or authority shall be deposited
at the registered office of the company or at such other place

within the United Kingdom as is gpecified for that purpose in
not less than forty-eight hours

At e e TR

the notice convening the meeting,
pefore the time for holding the meeting or adj ;

. . : journed meetin at
Whlqh the person named in the instrument proposes to vote, 2;’
in the case of a poll, not.less than twenty-four hours before +he
time appointed for the taking of the poll, and in default the
: instrument of proxy shall not be treated as valid.
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;Q“ An instrument appointing a proxy shall be in the following
orm or a form as near thereto as circumstances admit:-—

"LIVERPOOL FOOTBALL CLUB AND ATHLETIC GROUNDS PUBLIC
LIMITED COMPANY

I/We' 1

Of [}

12 the county of , being a member/members
o

the above-named Company, hereby appoint
of

or failing him, 5 :

of as my/our proxy

to vote for me/us on my/our behalf at the (annual

or extraordinary, as the case may be} general

meeting of the company to be held on the day
of , and at any adjournment thereof.
Signed this day of N

71. Where it is desired to afford members an opportunity of
voting for or against a resolution the instrument appointing a
proxy shall be in the following form or a form as near thereto
as circumstances admit:-

"LIVERPOOL FOOTBALL CLUB AND ATHLETIC GROUNDS PUBLIC
LIMITED COMPANY

I/wWe, '
of '
in the county of , being a member/members
of the above-named company, hereby appoint

of '
or failing him .
of i as my/our proxy
to vote for me/us on my/our behalf at the (annual
or extraordinary, as the case may be) general

meeting of the company to be held on the day
of , and at any adjournment thereof.
Signed this day of ‘ .

This form is to be used *in favour of the resolution.
“ against

Unless otherwise instructed, the proxy will vote as he
thinks fit.

*gtrike out whichever is not desired”.

i ointi hall be deemed to con-
75. The instrument appointing a proxy shz
fer authority to demand or join in demanding a poll.

tven in accordance with'the terms o# an instrument
Zg.prgxgozﬁagikbe valid notwithstanding the previous death or
insanity of the principal or revocation of the prqu or of the
authority under which the proxy was executed, or the trangger
of the share in respect of which the proxy is given, provided
#hat no intimation in writing of such death, insanity, revocation

13
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or transfef as aforesaid shall have been received by the cgmpany

O the office before tne commencement of the meeting or adjourneq

meeting at which the proxy is used.

CORPOPATIONS ACTING BY
REPRESENTATIVES AT MEETINGS

“4. Any corporation which is a member of the company may by
resolution of its directors or other governing body authorise
such person as it thinks fit to act as its representative at
any meeting of the company oX of any class of membgrs of the
company, and the person SO authorised shall be‘entlt;ed to exer-
cise the same powers on behalf of the corpqrat?on.whlch he
represents as that corporation could exercise if 1t were an
individual member of the company.

DIRECTORS

7%. The number of the directors shall be not more than nine
and not less than seven.

76. A director shall not be entitled to receive any remuneration

in respect of his office as a director or as an employee of the
company unless authorised to do so by the Rules of the Football
Association.

77. The gualification,of a director shall be the holding as
absclute owner, and no¥ subject to any trust or charge, of 2
share or shares of the company of a nominal amount of not less
than £50.

78. Any person may be appointed a Director of the company not-

withstanding that at the date of such appointment he had attained

the age of 70, and no person who is already a director of the
Company shall be subject to retirement by reason of his having
attained (or his hereafter attaining the age of 70) and =wmub-
section (1) to (8) of Section 185 of the Act shall not apply to

e o

R LN 4

the Company. In accordance with Section 186 of the Act a director

mast notify the company on attaining the age of 70 years.

BORROWING POWERS

79. The directors may exercise all the powers of the company to
borrow money, and to mortgage or charge its undertaking, pro-
perty and uncalled capital, or any part thereof, and to issue
debentures, debenture stock, and other securities whether out-
right or as security for any debt, liability or obligation of
the company or of any third party: Provided that such issue

of debentures, debenture stock or other security shall not

include the option to subscribe for ordi
in the Company. dinary shares or stock

POWERS AND DUTIES OF DIRECTORS

80. The business of the company shall b 3
. e ma et~
tors, who may exercise all such powers of thzaggipgzytgz iiz
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Zggédbg Fgﬁ Act or by these regulations, required to be exer—

to any Yf’ .e:acomEany l,n.general_ meeting! Subject'.,4 nevertheless,

; ¥ of these regulations, to the provisions of the Act and

to such regulations, being not inconsistent with the aforesaid
regulations or provisions, as may be prescribed by the company
in general meeting: but no regulation made by the company in
general meeting shall invalidate any prior act of the directors
which would have been valid if that regulation had not been made.

81. The directors may from time to time and at any time by
power of attorney appoint any company, firm or person or body

of persons, whether nominated directly or indirectly by the
directors, to be the attorney or attorneys of the company f£or
such purposes and with such powers, authorities and discretions
(not exceeding those vested in or exercisable by the directors
unde; ;hese regulations} and for such period and subject to such
cenditions as;they may think £it, and any such powers of attor-
ney may contain such provisions for the protection and ccnven-
ience of persons dealing with any such attorney as the directors
may think f£it and may also authorise any such attorney to dele-
gatﬁlall or any of the powers, authorities and discretions vested
in him.

82. (1) A director who is in any way, whether directly or
indirectly, interested in a contract or proposed
contract with the company shall declare the nature
of his interest at a meeting of the directors in
accordance with section 199 of the Act.

(2) A director shall not vote in respect of any contract
or arrangement in which he is interested, and if he
shall do so his vote shall not be counted, nor shall
he be counted in the quorum present at the meeting,
but neither of these prohibitions shall apply to:-

(A) any arrangment for giving any director any security
or indemnity in respect of money lent by him to or
obligations undertaken by him for the benefit of

+he company; oOr

(B) any arrangement for the giying by the company of any
security to a third party 1in respect of a debt or
obligation of the company for which the director him-
self has assumed responsibility in whole oxr in part
under a guarantee Or indemnity or by the deposit of

a security; or

(c) any contract by a director to suhscribe for or under-—
write shares or debentures of the company; oOr

3. ther company

D any contract oOr arrangement with any othe

(o) inywhich he is interested only as an offiger gf_the
company or as holder of shares or other securitles;

and these prohibitions may at any time be suspepded or
relaxed to any extent, and either generally oxr in

15
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r contract, arrangement or

any particula } ;
respect of any p any in general meeting,

transaction, by the comp

director's firm may act in a professional
3 iggacity for the company, and his firm shall b?
entitled to remuneration for profesglonal services
as if he were not a director; pr9v1ded that poth-
ing herein contained shall authorise a director or

his firm to act as auditor to the company.

83. All cheques, promissory notes, drafts, bi}ls of exchange
and other negotiable instruments, and all receipts Ifor moneys
paid to the company, shall be signed, drawn{ accepted, endorsed,
or otherwise executed, as the case may be, in such manner as
the directors shall from time to time by resolution determine,

84. The directors shall cause minutes to be made in books
provided for the purpose:-

(A) of all appointments of officers made by the
directors;

(B) of the names of the directors present at each
meeting of the directors and of any committee '
of the directoxrs:;

(¢) of all resolutions and proceedings at all meetings
of the company, and of the directors, and of com-
mittees of directors.

DISQUALIFICATICN OF DIRECTORS

85, Th

(0]

office of director shall be vacated if the director:-~ -

(A) ceases to be a director by virtue of section 182
of the Act; or

(B) beccmeg pankrupt or makes any arrangement or
composition with his creditors generally; or

(C) Ybecomes prohibited from being a director by
reason of any order made under section 188 of
the Act; or

(D) becomes of unsound mind: or

(E) resigns his office by notice in writing to the
company; or

(F) shall for more than six months have been absent
without permission of the directors from meetings
of the directors held during that period; or

(@} Decomes suspended by the Fo Lati
: ) otball Association
from taking part in football management.

le
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RQTATION OF DIRECTORS

86. At the first annual general meeting of the company all the
dlregter§ ghall retire frem office, and at the annual general
meating in every Subsequent year one third of the directors for
the time being, or, if their number is not three or a maltiple

cgf?hree, then the number nearest one-third, shall retire from
office,

87. The directors.to retire in every year shall be those who
have been longest in office since their last election, but as
between persons who became directors on the same day those to

retire'shall (unless they otherwise agree among themselves) be
determined by lot.

88. A retiring director shall be eligible for re-election.

89. The company at the meet;ﬁq at which a director retires in
manner aforesaid may £ill the' vacated ofilice by .electing a
person thereto, and in default the retiring director shall if
offering himself for re-election be desmed to have been re-
elected, unless at such meeting it is expressly resolved not to
£fill such vacated office or unless a resolution for the re-
eleation of such director shall have been put toc the meeting

and lost.

90. No person other than a director retiring at the meeting
shall be eligible for election to the office of director at

any general meeting unless not less than seven nor more *+han
twenty-one days before the date appointed for the meeting there
shall have been left at the registered office of the company
notice in writing, signed by a member duly qualified to attend
and vote at the meeting for which such notice is given, of his
intention to propose such person for election, and also notice
in writing signed by that person of his willingness to be
elected.

91. The company may from time to time by ordinary resolution
increase or reduce the number of directors, and may algo deter-
mine in what rotation the increased or reduced number is to go

.out of office.

92. The directors shall have power at any time, and from time
to time, tc appoint any person ?o be a dlrect.:orf elther to fill
a casual vacancy or as an additlop to the existing dlrectorst
but so that the total number of directors shall not at any time
exceed the number fixed in accordance with these regulations.
Any director so appointed sha;l hold.offlce only untll_the next
following annual general meeting, and sball then be eligible
for re-election but shall not be taken into account in deter-
mining the directors who are to retire by rotation at such

meeting.

‘ mpany may by ordinary resolution, of which special
ggticzhﬁagobgenygivgn in accordance with section 142 of the Act,
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remove any director before the egpiration of his period of
office notwithstanding anything in these regulations.

94. The company may by ordinary resolution appoint another
person in place of a director removed from office under the
immediately preceding regulation, and without prejudice to

thhe powers of the directors under regulation 92 the cowmpany

in general meeting may appoint any person to be a director
either to fill a casual vacancy or as an additianal director.

A person appeinted in place of a director so removed or to £ill
such a vacancy shall be subject to retirement at the same time .
ag if he had become a director on the day on which the director '’
in whose place he is appointed was last elected a director.

PROCEEDINGS OF DIRECTORS

95. The directors may meet together foxr the despatch of busi-
ness, adjourn, and otherwise regulate their meetings, as they -
think fit. OQuestions arising at any meeting shall be decided
by a majority of votes. In case of an equality of votes, the
chairman shall have a second or casting vote. A director may,
and the secretary on the requisition of a director shall, at any
time summon -a meeting of the directors. It shall not be neces-
sary to give notice of a meeting of directors to any directoxr
for the time being absent from the United Kingdom.

96. The guorum necessary for the transaction of the bhusiness
of the directors may be fixed by the directors, and unless. so
fixed shall be four.

97. The continuing directors may act notwithstanding any
vacancy in their body, but, if and so long as their number is
reduced below the number fixed by or pursuant to the regulations -
of the company as the necessary quorum of directors, the con-
tinuing directors or director may act for the purpose of increa- .
sing the number of directeors to that number, or of summoning a
general meeting of the company, but for no other purpose.

98, The directors may elect a chairman of their meetings and
determine the period for which he is to hold office; but if no
such chairman is elected, or if at any meeting the chairman is
not present within five minutes after the time appointed for
holding the same, the directors present may choose one of their
number to be chairman of the meeting.

99. The directors may delegate any of their powers to committees
consisting of such membex or members of their body as they think
fit; any committee so formed shall in the exercise of the powers

go delegated conform to any regulations that m - n
it by the directors. ay be imposed ©

100, A cgmmittge may elect a chairman of its meetings; if no
such chairman is elected, or if at any meeting the chairman is
not present within five minutes after the time appointed for

holding the same, the members present ma F
, ! choo ir
number to be chairman of the meeting. Y se one of thei
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101, A commi@tge may meet and adjourn as it thinks proper.
Questlons arising at any meeting shall be determined by a
majiority of votas of the members present, and in the case of

gn,equality of votes the chairman shall have a second or cast-
iy vote.

102. All acts done by any meeting of the directors or of a
committee of directors or by any person acting as a director
shall, notwithstanding that it be afterwards discovered that
there was some defect in the appointment of any such director
or person acting as aforesaid, or that they or any cof them
were disqualified, be as valid as if every such person had
been duly appointed and was qualified to be a director.

103. A resolution in writing, signed by all the directors for
the time being entitled to receive notice of a meeting of the
directors, shall be as valid and effectual as if it had been
passed at a meeting of the directors duly convened and held.

SECRETARY.

104. The secretary shall be appointed by the directors for such
term, a:t such remuneration and upon such conditions as they may
think fit:; and any secretary so appointed may bhe removed by
them.

THE SEAL

105. The directors shall provide for the safe custody of the
seal, which shall only be used by the authority of the directors
or of a committee of the directors authorised by the directors
in that behalf, and every instrument to which the seal shall be
affixed shall be signed by a director and shall be countersigned
by the secretary or oy a second director or by some other per-
son appointed by the directors for the purpose.

DIVIDENDS AND RESERVE

106. The company in general meeting may declare dividends, but

no dividend shall exceed the amount recommended by the directors.

107. No dividend shall be paid otherwise than out of profits.

108. The directors may, before recommending any dividend, set
aside out of the profits of the company such sums as they think
proper as a reserve Or reserves which shall, at the discretion
of the directors, be applicable for any purpose to which the
profits of the company may be properly applied, and pending

such application may, at the like dlsgretlon, glther be amployed
in the business of the company or be invested in such invest-
ments (other than shares of the company) as the directors may
from time to time think fit. The directors may also without
placirg the same toO reserve carry forward any profits which

they may think prudent not to divide.
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109. Subject to the rights of persons, if_aqy. entitled to shares
with special rights as to dividend, all dividends shall be declared
and paid according to the amounts paid or crgdlted as paid on the
shares in respect whereof the dividend 1s paid, but no amount
paid or credited as paid on a share in advance of calls shall

be treated for the purposes of this regulation as‘pald on t@e
share. All dividends shall be apportioned gnd paid proportion-
ately to the amounts paid or credited as paid on the shares
during any portion or portions of the period in respect of

which the dividend is paid; but if any share 1§ issued on

terms providing that it shall rank for div;@egd as from a
particular date such share shall rank for dividend agcordlgg;y.
A larger dividend shall not be declared than the maxmuim divid-
end allowed from time to time by the Football Associatlon and
may be cumulative for a period not exceeding three years_(that
is to say the past three consecutive years) until otherwise
determined by the Football Association.

110. The directors may deduct from any dividend payable to any
member all sums of money (if any) presently payable by him to

the company on account of calls or otherwise in relation to

the shares of the c¢ompany. -

111. Any dividend, interest or other moneys payable in cash in
respect of shares may be paid by cheque or warrant sent through
the post directed to the registered address of the holder or,
in the case of joint holders, to the registered address of
that one of the joint holders who is first named on the register.
of members or to such perscn and to such address as the holder
or joint holders may in writing direct. Every such chagque or
warrant shall be made payable to the order of the person to
whom it is sent. Any one of two or more joint holders may

give effectual receipts for any dividends, bonuses or other
moneys payable in respect of tre shares held by them as joint
holders. All dividends unclaimed for three years after having
been declared may be forfeited by the directors for the benefit
of the company.

112. No dividend shall bear interest against the company.

SHAREHOLDERS

113. A shareholder may have issued to him a Season Ticket or
Tickets subject to a deduction of 5 per cent. from the amount
charged to non~shareholders. Tickets so issued must not be
sold and the privilege granted under this Clause shall be
restricted to such holder, and in the case of transference or
death to such member of his family as shall become the regis-
tered holder of the shares. The privilege cannot be sold or
granted to any other transferee.

ACCOUNTS

iia. Tbevdirectors shall cause proper books of account to be
kept with respect to:-

20
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(A) all sums of money received and expended by the
compqnyvand the matters in respect of which the
receipt and expendituxe takes place;

(B) alé sales and purchases of goods by the company:
an )

(c) the assets and liabilities of the company.

Proper books shall not be deemed to be kept if there are
not kept such bhooks of account as are necessary to give a true

and fair view of the state of the company's affairs and to
explain its transactions.

115. The books of account shall be kept at the registered office
of the company, or, subject to section 147(3) of the Act, at
such other place or places as the directors think fit, and shall
always he open to the inspection of the directors.

116. The directors shall from time to time determine whether

and to what extent and at what times and places and under what
conditions or regulations the accounts and books of the company
or any of them shall be open to the inspection of members not
being directors, and no member (not being a director) shall have
any right of inspecting any account or book or document of the
company except as conferred by statute oOr authorised by the

directors or by the company in general meeting.

117. The directors shall from time to time, in accordance with
sections 148, 150 and 157 of the Act, cause to be prepared and
to be laid before the company in general meeting such profit
and loss accounts, balance sheets, group accounts (if any) and
reports as are referred to in those sections.

118. A copy of every balance sheet {including every document
required by law to be annexed thereto) which is to be laid
pefore the company in general meeting together with a copy of
the auditors' report, shall not less than twenty~one days
pefore the date of the weeting be sent to every member of, and
every holder of debentures of, the company and to every person
registered under regulation 31. Provided that thas regulation
shall not require & copy of tnose documents to be sent to any
person of whose address the company is not aware or +to more
than one of the joint holders of any shares or debentures.

AUDIT

119. Auditors shall be appointed and their duties regulated in
accordance with sections 159 to 162 of the Act.

NOTICES

i20. A notice may be given by the company to any member either

. or by sending it by post to him or to bis registered
gggi:?:%lgr (ifyhe has no registered address within the United

Kingdom) to the address: ;¢ any, within the United Kingdom

21
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supplied by him to the company for the giving of notice to him,
Where a notice is sent by post, service of the notice shall be
deemed to be effected by properly addressing, prepaying an@ post-
ing a letter containing the notice, and to have been effected in
the case of a notice of a meeting at the expiration of twenty-
four hours after the letter containing the same 15 posted, and
in any other case at the time at which the letter would be
delivered in the ordinary course of post.

121. A notice may be given by the company to the joint holders
of a share by giving the notice to the joint holder first named
in the register or members in respect of the share.

122. A notice may be given by the company to the persons entitled
to a share in consequence of the death oOr bankruptcy of a member
by sending it through the post in a prepaid letter addressed to
them by name, or by the title of representatives of the deceased,
or trustee of the bankrupt, or by any like description, at the
address, if any, within the United Kingdeom supplied for the pur-
pose by the persons ¢laiming to be so entitled, or {(until such
an address has been so supplied).by giving the notice in any
manner in which the same might have been given if the death or
bankruptcy had not occurred.

123. Notice of every general meeting shall be given in any
manner hereinbefore authorised to:-

(A) every member except those members who (having
no registered address within the United Kingdom}
have not supplied to the company an address
within the United Kingdom for the giving of
notices to them;

(B) every person upon whom the ownership of a share
devolves by reason of his being a legal personal
representative or a trustee in bankruptecy of a
member where the member but for his death or
bankruptcy would be entitled to receive notice
of the meeting; and

(Cc} +the auditor for the time being of the company.

No other person shall be entitled to receive notices of general
meetlngs.

WINDING UP

124, On’the winding-up of the company the surplus assets shall
be applied, first, in repaying to tlie members the amount paid
on their shares respectively, and if such assets shall be
insufflcient to repay the said amount in full, they shall be
gpplled rateably, so that the loss shall fall upon the members
in proportion to the amount called up on their shares respec-
tively, and no member shall be entitled to have any call made
upon other members for the purpose of adjusting his rights; Dbut
where any call has been made and has been paid by some of the

22
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members such may call be enforced against the remaining nembers

for the purpose of adjusting the rights of the members between
themselves. '

If the surplus assets shall be more than sufficient to
pay to the members the whole amount paid upon their shares, the
balance shall be given to The Football Association Benevolent
Fund, or to some other Club or Tnstitute in the City of Liverpool
having objects similar to hose contained in the Memorandum of
Association, or to any local charity, or charitable or bene-
Yolegt 1gst1tution situate within the said city, such club,
institution, or charity, to be decided upon and guch property
apportioned among all or any of such clubs, institutions, or
char}tles by the members of the Club, at or pefore the time
. of @;gsolution as they shall direct, or in default of any such
decision or apportionment by the members of the Club, the same
to be dgcided upon and apportioned by a Judge of the High Court
of Justice having jurisdiction in such winding-up or dissolution
gnd as he shall determine, or such balance may be disposed of
in such other manner as the mewbers of the Club with the consent
of the Council of The Football Association, if then existing,
v ghall determine. :

e e T e e o St s 41t e i 33

INDEMNITY

125. Every director, managing director, agent, auditor, secre-
tary and other officer for the time being of the company shall
be indemnified out of the assets of the company against any lia-
bility incurred by him in defending any proceedings whether
caivil or criminal, in which judgment is given in his favour or
in which he is acquitted or in connection with any application
under Section 448 of the Act in which relief is granted to him
by the Court.
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Reglstrar of
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within 15 days
aftor the passing
of the resolutian
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Form No i}

THE COMPANIES ACTS 1948 TO 1976

Notice of increase in nominal capital

Pursuant to section &3 cfthe Companies Act 1948

To the Registrar of Companies For official use Company number

35668

P ity i

LAIS T

-

! Liverpool Football Club and Athletic Grounds P.L.C.

TXRTEEX

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordipary)
[estxaordinary] [speciallt resolution of the company dated 26th August 1981

the nominal capital of the company has been increased oy the addition thereto of the sum of

£ 60,000 beyond the registered capital of £ 15,000

A printed copy of the rasolution authorising the increase is forwarded herewith
The additional capltal is divided as follows:

Number of shares

Class of share Nominat amount of each share
$Ga s Ordinar £1.00
G OB bt y

Consolidated into £5.00 shares,

N

(I any of the new shares are preference shares state whether they are redeemable or not}
The conditions {eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

shares hiave been or are to be issued are as follows:

Please tick here if

VAN Y i X
/’“ : continued overleaf

r b ﬁd“l_n/u\.. [Birestar] [Secretarylt Date

Signed. 12072 )

Presentor’s name, address and For official use
reference (if any): General section

Fost room

Sitmon Jude & West,
19 Castle Street, : VU
Liverpool, L2 48Y.

Refy, 8612

&
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Printed & Supplied by~
Jordan & Sons Limited Legal and Information Services, Printérs and Publishars,
Jordan Houss, 4% Bronswick Place, Lonidon N1 6EE. Telephiora: 01253 3030 Telex: 261010
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The Directors,
Livaapoal footfaall Clhy Chancery Hoase

a Nhithe Gouwds Pl Paraitise Street
Liverpoa] LY 5BA
Telephono §30-T08 717
Fax €51-70% 01723

Dear Sirs,

Resignation of Hodgson Impey.
as auditors to your company

As alrcady advised the Liverpool and Moreton offices of Hodgson Impey are
neczing with the Liverpool office of Pannell Kerr Forster with effect from lst
May 1990 and will practice under the name of Pannell ¥err Forster from that
date. Also with effect from lst May the firm of Hodgson Lapey is merging with
anather firm and will no longer exisc. It is therefore n2cessary for us Lo
v28i3a as auditers te your company,

Acarrtionte, wo shonld be rratgaful if son would srean o
aotiee of our resiznation as auditors with effect &»
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sempany.

\o notes above we shall be practising as Pannell Kerr Forstar in facuva ang
saail be nleased to accept appeintment as auditors under sur new name from Ist
Maxr 13460,
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THE COMPANIES ACTS 1985 to 1989 S
COMPANY NUMBER: 35668 e
SPECIAL RESOLUTIONS PASSED ON THE SECOND DAY OF JULY 1991 AR \ e

THE LIVERPOOL FOOTBALL GLUB AND ATHLETIC A
GROUNDS PUBLIC LIMITED COMPANY oK

At an Extraordinary General Meeting of the members of the above named company, duly R
convened and held at the Executive Lounge/Trophy Room, Anfield Road, Anfield, oty

Liverpool on Tuesday the second day of July 1991 at 6.00 p.m. the iollowing Resolutions ;
were passed as Special Resolutions:- W %

1. That the Memorandum of Association of the Company be and is hereby altered by ok
Inserting clause 3 after sub-clause (I) a new sub-clause (i) as follows: et

() (i) Topurchase and maintaininsurance far or for the benefit of any persons .
who are or were at any time directors, officers or employees or auditors of the company oAty
or of any other company which is its holding company or in which the company or such Bor YT
holding company or any of the predecessors of the company or of such halding company R
has any interest whether direct or indirect or which is in any way allied to or assogiated e, el
with the company, or of any subsidiary undertaking of the company or of any such other N
company, or who are or were at any time trustees of any pension fund in which any "
employees of the company or of any such other company or subsidiary undertaking are
intarested, including (without prejudice to the generality of the foregoing) insurance against e
any liability incurred by such persons in respect of any act or omission in the actual or et
purported execution and/or discharge of their duties and/or in the exercise or purported -
exercise of their powers and/or otherwise in relation to their duties, powers or offices in e Ll
relation to the company or any such other company, subsidiary undertaking or pension SRR T
fund and TR

{ii) to such extent as may be permitted by law otherwise to indemnify or to A L
exempt any such parson against or from any such liability; for the purposes of this clause b
"holding company” and "subsidiary undertaking” shall have the same meanings as in the v,
Companies Act 1989, LT

2. (A) Thatthe Articles of Association of the Company be and are hereby altered by S
inserting after Article 84 2 new Arlicle numbered 84(A) as follows: T :..‘\"

COMPANIES HOUSE T
13 JuL 1991 R
M 61 .‘J v , Y ’




84(A) Without prejudice to any powers of the dicectors express o7 implied
the directors shall have power to purchase and maintain insurance for or for the benefit
of any persons who are or were at any time directors, officers or employees or auditors
of the company, or of any other company which is its holding company or in which the
company or such holding company or any of the predecessors of the company or of such
holding company has any interest whether direct or indirect or which is in any way allied
to or associated with the company, or of any subsidiary, undertaking of the company or
of any such other comparny, of who are or were at any time rustees of any pension fund
in which any employees of the company or of any such other company or subsidiary
undertaking are interested, including (without prejudice to the generality of the foregoing)
insurance against any liability incurred by such persons in respect of any act or omission
in the actual or purported execution and/or discharge of their duties and/or in the exercise
or purported exercise of their powers and/or otherwise in relation to their duties, powers
or offices in relation to the company or any such other company, subsidiary undertaking
or pension fund; for the purposes of this article "holding company" and "subsidiary
undertaking” shall have the same meanings as in the Companies Act 1989 Provided that
any insurance as aforesaid taken out by the company prior to the date of the adoption of
this article be and the same is hereby ratitied and conitrmed.

(8) Thatthe articles of Association of the Company be and are hereby
altered by adding after Article 82(2)(D):

(E) Anyproposal concerning any insurance which the company
is empowered to purchase and/or maintain for or for the benefit of any directors of the
company or for persons who include directors of the company provided that for the
purposes of this sub-paragraph insurance shall mean only insurance against liability
incurred by a director in respect of any act or omission by him as referred lo in article
84(A) or any other Insurance which the company is empawered to purchase and/or
maintain for or for the benefit of any groups of persons consisting of or including directors
of the company.

3. That the Articles of Association of the Company be and are hereby altered by
inserting after Article 27 a new article numbered 27(A) as follows:

27{AX1)  Hfany member, or any other person appearing to be interested in shares
held by such member, has been duly served with a notice under section 212 of the
Companies Act 1985 (which for the purposes of this article shall mean such section as
from time to time amended or re-enacted) and is in default for the prescribed period in
supplying to the company the information thereby required, then (unless the board
otherwise determineas) in respect of the shares in relation to which the default occurred
(hereinaller called "default shares" which expression shall include any further shares
which are issued in respect of such shares) the member shall (for so long as the default
contirues) not be entitled to vote either personally or by representalive or by proxy at a
general meeting of the company or a meeting of the holders of any class of shares of the
campany or {6 exercise any other right conferred by memberghip in relation 1o general
meaatings of the company or meetings of the holders of any class of shares of the
company.

(2) Where the default shares represent at least 0.25 per cent of the issued

shares of the class in question, the board may in its absolute discretion at any time
thereafter by notice (2 "direction notice”) to such member direct that




(a) any dividend (or any part thereof) or other money which would otherwise bg
payable in respect of the default shares shall be retained by the company without any
liability to- pay interest thereon when such money is finally paid to the member, and'or

(b) no transfec of any of the shares held by such member shall be registered
unless the transfer is an approved transfer or:

(i) the memberis not himselfin default as regards supplying the information
required; and

(i)  thetransfer is patt only of the member's holding and when presented for
registration is accompanied by a certificate by the member in a form satisfactory to the
directors ta the effect that after due and careful enquiry the member is satisfied that none
of the shares the subject of the transfer are default shares.

(3) The company shall send to each other person appearing to be interested in
the shares the subject of any direction notice a copy of the notice, but the failure or
omission by the company to do s0 shall not invalidate such notice.

(4) (a) Save as herein provided, any direction notice shall have effect in
accordance with its terms for so long as the default in respect of which the direction
notice was issued continues.

(b)  Any direction notice shall cease to have effect in relation o any shares
which are transferred by such member by means of an approved transfer.

{5) For the purposes of this article:

(a) a person shall be treated as appearing to be interested in any shares
if the member holding such shares has given to the company a notification whether under
the said section 212 or otherwise: which either

(i} names such person as being so interested or

(i) fails to establish the identities of thcze interested in the shares
(after taking into accoun! the said notification and any other relevant section 212
notification and the company knows or has reasonable cause to believe that the person
in question is or may be interested in the shares;

(b} the prescribed period is 28 days from the date of service of the notice
under the said section 212 except that if the default shares represent at least 0.25 per cent
of the issued shares of that class, the prescribed period is 14 days from such date; and

{c) « transfer of shares is an approved transfer if but only if:
(i) itis a transfer of shares to an offeror by way or in pursuance of

acceplance of a takeover cffer for a company (as defined in section 14 of the Companies
Securitles (Irsider Dealing) Act 1€85); or

(iiy the directors are satisfied that the transfer is made pursuant to a
sale of thea whole of the bensficial ownership of the shares to a parly unconnected with the
member or with other persons app:-aring to be interested in such shares; or




(i}  the transfer resulls from a sale made through The Stock Exchange
or amy other stock exchange outside the United Kingdom on which the company's shares
are naormally traded.

4, That the Articles of Association of the Company be and are hereby aitered by the
deletion of Article 76 and substituting therefor the following pew article:

76(A) Save as provided in sub-clause (B) hereof a director as defined by the
Companies Acts shall not be entitled to receive any remuneration in respect of his office
as a director or as an employee of the company

(8) directors of the company whilst it is in full or associated membership of
the Football Association may receive remuneration in consideration of their appointment
as director provided that the terms of such appointment are notified and approved by the
Football Association and the Foolball League of which the company's first team is a
member and that such appointment is in respect of full time employment

) the directors may be paid all travel holel and other expenses properly
incurred by them in connection with their attendance at meetings of directors or
committees of directors or general or special meetings of the holders of any class of
shares or debentures of the company or otherwise in connection with the discharge of
their duties.

5.  That the Articles of Association of the Company be and are hereby altered by the
deletion of article 125 and substituting therefor the following new articie:

125 Every officer of the company or any person (whether an officer or not)
employed by the company as auditor shall be indemnified by the company against any
liability incurred by him (l) in defending any proceedings {(whether civil or criminal) in which
judgmant is given in his favour or he is acquitted or (i) in connection with any application
under section 144 (3) or (4} oi the Companies Act 1985 (acquisition of shares by innocent
nominee) or section 727 of the said Act (general power to grant relief in case of honest
and reasonable conduct) in which relief is granted to him by the Court from liability for
negligence, default, breach of duty or breach of trust in relation to the affairs of the
company.

6. That the Articles of Association of the Company be and are hereby altered by
inserting after Article 1 under the heading "Share Capital and Variation of Rights" a new
Article numbered 1(A) as follows:

1(A)(1) The present share capital of the company is £75,000 divided into 15,000
shares of £5 each of which 12,000 shares have been issued

(2 Any unissued shares of the existing capitai of the company at the date
of the adoption of this article may be offered by the directors to members in proportion to
tha existing shares held by them and such offer shall be made by notice specifying the
number of sharas to which the member is entitled and limiting the time within which the
offer if not accepted will be deemed to be declined and after the expiration of such time
or on raceipt of any information from the membar to which such notice is given that he
declines to accept the shares offered the directors may dispose of the same in such
manner as they think most beneficial to the company. Provided further that no
shareholder shall be entitied to a fractioni of a new share and that all new shares




representing fractions may be disposed of by the directors in such manner as they think
most beneiicial to the ¢ompany.

7. That the Articles of Association of the company be and are hereby allered by
inserting at the end of Article 45:

Provided that no shareholder shall be entitled to a fraction of a new share and that
all new shares representing fractions may be disposed of by the directors in such manner
as they think most beneficial to the company.

8. (AXD) The directors may subject to paragraph (B) hereof allot grant options
over or otherwise deal with or dispose of any relevant securities (as defined by section
80(2) of the Companies Act 1985} of the Company to such persons and generally on such
terms and conditions as the directors think proper;

(it) The general authority conferred by sub-paragraph (i) of this Resolution
shall be conditional upon the due compliance with paragraph (B) hereol and shall extend
to all relevant securities of the Company from time to time unissued during the period of
such authority. The said authority will expire on the first day of July 1996 uniess reviewed,
varied or revoked by the Company in general meeting;

(iii) The Directois shalil be entitled under the general authority conferred by
sub-paragraph (A} (i) of this resolution to make at any time before the expiry of such
authority any offer or agreement which will or might require the relevant securities of the
Company to be allotted after the expiry of such authority.

(8)(i) Subject to any direction to the contrary which may be given by the
Company in general meeting all shares authorised pursuant to paragraph (A) hereof to be
allotted shall be offered to the members in proportion to the existing shares held by them
and specifying the number of shares to which the member is antitled and limiting the time
{being not less than 21 days) within which the offer if not accepted will be deemed to have
been declined. Provided that no shareholder shall be entitled to a fraction of a new share
and that all new shares representing fractions may be disposed of by the directors in such
manner as they think mast beneficial to the Company. After the expiry of such time or in
the event that any such offer is declined to any extent the directors may subject to the
Articles of Association of the Company allot or otherwise dispose of any remaining shares
nat taken up to such persons upon such terms as they think most beneficial to the
Company. The directors may in like manner dispose of any such shares as atoresaid
which by reason of the proportion borne by them to the number of shares held by persons
entitled to such offer as aforesald or by reason ot any other difficulty in apportioning the
same cannot in the opinion of the directors be conveniently offered in the manner
herginbefore provided;

(ii) Sub-section | of Section 89 of the Cornpanies Act 1985 and sub-seclions

{1} to (6) inclusive of Section 90 of that Act shall be excluded irom applying to the
Company.

Director
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THE COMPANIES ACTS, 1862 to 1900
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requirements of section 18 of the R
the companies Act 35( °,

[
MEMORANDUM OF ASSOCIATION OF i i\

THE LIVERPOOL FOOTBALL CLUB AND , ,_ _—
ATHLETIC GROUNDS PUBLIC LIMITED COMPANY RN

(As revised up lo 25th September, 1906, and as altered by Special Resolution
passed on the 2nd day of July, 1991)

1. The name of the Company is "THE LIVERPOOL FOOTBALL CLUB AND
ATHLETIC GROUNDS PUBLIC COMPANY LIMITED",

2. The Regislered Office of the Company will be situate in England.
3. The objects for which the Company is established are:-

(@} To purchase, take on lease or olherwise acquire the lands and
heredilaments known as the Everton Football Ground, together with the lands
adjoining the same, now belonging to Mr. John Orrell, both of which are situate in
Anfield Road, Liverpool, in the County of Lancaster.

(b)  To carry on the business of an Athietic Company in all its branches, and
in particular lo lay out and prepare any lands for football, foot racing, and for any
other kind of athletic sports, recreation, or entertainment, and to construct stands,
booths, and other erections, buildings, and conveniences which may seem direclly
or indirectly canducive to the Company's objects, and to conduct, hold, and promote
the games of football, athletic sporis, polo, lawn tennis, and other matches, and ;
otherwise to utilise the Company’s property and rights and to give and contribute L
lowards prizes, cups, stakes, and other rewards,

: {c} To establish, maintain, and carry on any clubs or other conveniencas
v in connection with the Company's property.

N (d) To carry on any other business which may seem to the Company
capable of being conveniently carried on in connection with the above, or calculated
direcliy or indirectly to enhance the value of or render profitable any of the 'y
Company's property or rights, ‘»

JURDAN & $ONS LD
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{s) To acquire and undertake the whole or any part of the business,
property, or liabililies of any person or company carrying on any business which this
Company is authorised to carry on or possessed ol property suilable for the purpose
of this Company.

()  To enter into any arrangement for sharing profits, common union of
interest, co-operation, joint adventure, reciprocal concession, or otherwise, with any
person or company carrying on or engaged in, or about to carry on or engage in,
any business or transaction which this Company is authorised to carry on or engage
in, or any business or {ransaction capable of being conducted so as directly or
indirectly to benefit this Company. And to lend money to, to take or othenwise
acquire shares or securities of any such company, and to sell, hold, re-issue, with
or without guarantee, or otherwise deal with the same.

(g) To establish and support or aid in the establishment and supports of
Association, Institution Funds, Trusts, and conveniences calculated to benefit
employees or ex-employees of the Company, and o subscribe or guarantee money
for charitable or benevolent objects or for any exhibition, or for any public, general,
or useful object.

(h)  Generally to purchase, take on lease or in exchange, hire, or otherwise
acquire, any real and personal property, and any rights or privileges which the
Company may think necessary or convenient for lhe purposes of its business.

(i) To invest and deal with the moneys of the Company not immediately
required upon such securities and in such manner as may from time to time be
determined.

{§} To borrow or raise or secure the payment of money in such other
manner as the Company shall feel fit, and in particutar by the issue of debentures
or debenture stock, perpetual or otherwise charged upon all or any of the
Company’s praoperty (both present and future) including its uncalled capital.

{kk To draw, make, accept, indorse, discount, execute, and issue
promissory notes, bills of exchange, warrants, debentures, and other negotiable or
transferable instruments,

{n Tosell, improve, manage, develop, exchange, lease, mortgage, dispose
Al turn to account, or otherwise deal with all or any part of the property and rights
¢ the Company.

() ()  Topurchase and maintain insurance for or for the benefil of any
persons wio are or were at any time directors, officers or employees or auditors of
the Comipany or of any other company which is its holding company or in which the
Company or such holding company or any of the predecessors of the Company or
of such holding corpany has any interest whether direct or indirect or which is in
any way allied to or associated with the Company, or of any subsidiary undertaking
of the Company or of any such other company, or who are or were at any time
trustees of any pension fund in which any employees of the Company or of any such
other company or subsidiary undertaking are interested, including (without prejudice
to the generality of the foregoing) insurance against any liability incurred by such
persons in respect of any act or omission in the actual or purported execution and.or
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discharge of their duties znd;or in the exercise or purported exitcise of theis powers
and.or otherwise in relalion to their duties, powers or ofiices in relation to the
Company or any such other company, subsidiary undertaking or pension fund and

{if)  to such extent as may be permitted by law otherwise to indemnify
or ta exempt any such person against or from any such liability; for the purposes of
this clause “holding company” and "subsidiary undertaking” shall have the same
meanings as in the Companies Act 1989,

(m) To do all such olher things as are incidental or conducive to the
aftainment of the above objects, v

4,  The liability of the members is limited.

5.  The capital of the Company is Seventy Five Thousand Pounds, divided into
Fifteen Thousand Shares of Five Pounds each, with power to divide the Shares in
the Capital for the time being into several classes, and to attach thereto respectively
any preferential, deferred, qualified, or special rights, privileges, or conditions.

TU3359 SR
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THE COMPANIES ACTS 1948 to 1930

and

CERTIFICATION o

! 'HE COMF
:: THE COMPANIES ACTS 1985 to 1989 WE HEREBY CERTIFY that this print
incorporates all altarations made to / .
' this company”’s Articles of Association T
PUBLIC COMPANY LIMITED BY SHARES by filed resolutions and is lodged in - S
compliance with the requiraments of ST AU
section 18 of the companigs Act 1888, Ry AT
Y ‘ \bYlDttc\l ’ YR
s ARTICLES OF ASSOCIATION OF A

THE LIVERPOOL FOOTBALL CLUB AND | .
ATHLETIC GROUNDS PUBLIC LIMITED COMPANY R -

r (Adopted by Special Resolution of the Company passed on the 26th day of August
Rl 1981 and altered by Special Resolution passed on the 2nd day of July 1991)

INTERPRETATION
1. In these regulations:- , "

"the Act" means the Companies Act 1948 as amended. : .

o "the seal" means the common seal of the company. i

"secretary” means any person appointed to perform the duties of the
secrelary of the company. -

"the United Kingdom" means Great Britain and Northern Ireland.

Expressions referring fo writing shall, unless the contrary intention appears, be " o
construed as including references lo printing, lithography, photography, and other
modes of representing or reproducing words in a visible form.

Unless the context otherwise requires, words or expressions contained in these
§ regulations shall bear the same meaning as in the Act or any statutory modification ARe
o thereof in force at the date al which these reguiations become binding on the AT

company.

SHARE CAPITAL AND VARIATION OF RIGHTS

1.(A) (1)  The present share capltal of the company is £77,000 divided into
3 15,000 shares of £5 each of which 12,000 shares have been issued X

y 103359 SR
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{2) Any unissued shares of the existing capital of the company at the B
date of the adogtion of this article may be oftered by the difectors to members in N
proportion. {0 the existing shares held by them and such ofier shall be made by RN

notice specifying the purmber of shares to which the member is entitled and timiting NP RN '
the time within which the offer if not accepted will be deemed to be deciined and O S
after the expiration of such time or on receipt of any information from the member % X
to which such notice is given that he declines to accept the shares offered the X L
~: directors may dispose of the same in such manaer as they think most beneficial to . S
: the cormpany. Provided further that no sharehstder shall be entitled to a fraction of » ]
a new share and that all new shares representing fractions may be disposed of by S
the directors in such manner as they think most beneficial 1o tive company. e

2. Without prejudice to any special rights previoustly conferred on the holders of
any existing shares or ciass of shares, any share in lhe company may be issued

with such prelerred, deferred or other special rights or such restrictions, whether in : B S
regard to dividend, voling, return of capital or otherwise as the company may from OIS ",
time to time by ordinary resolution determine. Subject to the provisions of section B
58 of the Act, any preference shares may, with the sanction of an ordinary resolution, A
be issued on the terms that they are, or at the option of the company are liable, to FREPRS
be redeemed on such terms and in such manner as the company before the issue ”i S
of the shares may by special resolution determine. (Preference shares may be AR Faigs
issued with a cumulative preference dividend not exceeding £5.25 per cent net or ;-?:"'; j&
such other figure as the Rules of the Foolball Association shall permit for a period g
not exceeding three years; (that is to say, ihe past three consecutive years), but the el N
company may not issue more prelerence shares than its subscribed ordinary wE R
shares). Sy
P
i 3. If at any time the share capital is divided into different classes of shares, the PR
jl. rights attached to any class (unless otherwise provided by the terms of issue of the : S
y shares of that class) may, whether or not the company is being wound up, be varied ; A T
with the consent in wriling of the holders of three-fourths of the issued shares of that g

class, or with the sanction of an extraordinary resolution passed at a separate X
general meeling of the holders of the shares of the class. To every suich separate I

4 general meeting the provisions of these regulations relating to general meetings =

h shall apply, but so that the necessary quorum shall be two persons at least holding Ve
i or representing by proxy one-third of the issued shares of the class and that any : :
',=',\§\£ holder of shares of the class present in person or by proxy may demand a poll. e

4. The rights conferred upon the holders of the shares of any class issued with — :
preferred or other rights shall not, uniess otherwise expressly provided by the terms ST
2 of issue of the shares of that class, be deemed to be varied by the creation or issue o Ly
of further shares ranking pari passu therewith. in,

5. The company may exercise the powers of paying commissions conferred by
section 53 of the Act, provided that the rate per cent. or the amount of the
comrission paid or agreed to be paid shall be disclosed in the manner required by
the said saction and the rate of the commission shall not exceed the rate of 7% per )
‘ cent. of the price at which the sharzs in respect whereof the same is paid are issued A
y or an amount equal to 7% per cent. of such price (as the case may be). Such _
commission may be satisfied by the paymen of cash or the allotment of fully or . ;-

9 parlly paid shares or parlly in one way and partly in the other. The company may i
also on any issue of shares pay such brokerage as may be lawful.

i 702359 $A K




S T T T T R T T T e T T T T T T T T T T T T T T = =

6. Except as required by law, no person shall be re¢ognised by the comnany as
hoiding any share upon any trust, and the company skall not be bound by or be
compelled in any way to recognise (even when having notice thereof) any equitable,
contingent, future or partial interest in any share or any interest in any fractional part
of a share or (@xcept only as by these regulations or by law Gtherwise provided) any
other rights in respect of any share, except an absotute right to the entirety thereof
in. the registered holder.

7. Every personwhose name is entered as a member in the register of members
shall be entitled without payment to receive within two months after allotment or
lodgment of transfer (or within such other period as the conditions of issue shall
provide) one certiticate for all his shares or several certificates each for one or more
of his shares upon payment of £1.00 for every certificate after the first or such less
sum as the directors shall from time to time determine. Every certificate shall be
under the seal and shalt specify the shares to which it relates and the amount paid
ug thereon. Provided that in respect of a share or shares held jointly by several
persons the company shall not be bound to issue mare than one certificate, and
delivery of a certificate for a share to one of several joint holders shall be sufficient
delivery to all such holders.

8. If a share certificate be defaced, lost or destroyed, it may be renewed on
payment of a fee of £1.00 or such less sum and on such terms (if any) as to
evidence and indemnity and the payment of out-of-pocket expenses of the company
of investigating evidence as the directors think fit,

8. The company shall not give, whether directly or indirectly, and whether by
means of a loan, guarantee, the provision of securily or otherwise, any financial
assistance for the purpose of or in connection with a purchase or subscription made
or to be made by any person of or for any shares in the company or in its holding
company nor shall the company make a loan for any purpose whatsoever on the
security of its shares or those of its holding company, but nothing in this regulation
shall prohibit transactions mentioned in the proviso to section 54(1) of the Act.

LIEN

10. The company shall have a first and paramount lien on every share (nhot being
a fully paid share) for all moneys (whether presently payable or not) called or
payable at a fixed time in respect of that share, and the company shali also have a
lirst and paramount fien on all shares (other than fully paid shares) standing
registered in the name of a single person for all moneys presently payable by him
or his estate to the company, but the directors may at any time declare any share
to be wholly or in part exermnpt from the provisions of this regulation. The company's
lien, if any, on a share shall extend to all dividends payable thereon.

11.  The company may sell, in such manner as the directors think fit, any shares
on which the company has a lien, but no sale shall be made unless a sum in
reszect of which the lien exists is presently payable, nor until the expiration of
fourteen days after & notice in writing, stating and demanding payment of such part
of the amount in respect of which the lien exists as is presenlly payable, has been
given to the registerad holder for the time being of the share, or the person entitled
thereto by reason of his death or bankrupley.
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12.  Te give effect to any such sale the directors may authorise some person o
transfer the shares sold to the purchaser thereof. The purchaser shall be registered
as the holder of the shares comprised in any such transfer, and he shall not be
bound to see to the application of the purchase money, nor shall his title to the
shares be affected by any irregularity or invalidity in the proceedings in reference lo
the sale.

13.  The proceecs of the sale shall be received by the company and applied in
payment of such part of the amount ia respect of which the lien exists as is presently
payable, and the residue, if any, shall (subject to a like lien for sums not presently
payable as existed upon the shares before the sale) be paid to the person entitled
to the shares at the date of the sale.

CALLS ON SHARES

14, The directors may from time to time mane calls upon the members in respect
of any moneys unpaid on their shares (whether on account of the nominal value of
the shares or by way of premium) and not by the conditions of aliotment thereof
made payable at fixed times, provided that no call shall exceed one-fourth of the
nominal value of the share or be payable at less than one month fiom the date fixed
for the payment of the last preceding call, and each member shall (subject to
receiving at least fourteen days’ nolice specifying the lime or tines and place of
payment) pay to the company at the time or times and place so specified the amount
called on his shares. A call may be revoked or postponed as the directors may
determine.

15. A call shall be deemed to have been made at the time when the resolution of
the directors authorising the call was passed and may be required to be paid by
instalments.

18.  The joint holders of a share shall be jointly and severally liable to pay all calls
in respect thereol.

17.  ifa sum called in respect of a share is not paid before or on the day appointed
for payment thereof, the person from whom the sum is due shall pay interest on the
sum from the day appointed for payment thereof to the time of actual payment at
such rate not exceerhi:g 5 per cent. per annum as the directors may determine, but
the directors shall be at liberty to waive payment of such interest wholly or in part.

18.  Any sum which by the terms of issue of a share becomes payable on
allotment or at any fixed dale, whether on account of the nominal value of the share
or by way of premium, shail for the purposes of these regulations be deem. % to be
a call duly made and payable on the date on which by the terms of issue the same
becomes payable, and in case of non-payment all the relevant provisions of these
regulations as to payment of interest and expenses, forfeiture or otherwise shall
apply as if such sum had become payable by virtue of a call duly made and notiflied.

19. The directors may, on the issue of shares, differentiate between the holders
as to the amount of calls to be paid and the times of payment.

20. Thedirectors may, if they think fit, receive from any member willing lo advance
the same, all or any part of the moneys uncalled and unpaid up.n any shares held
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by hims, and upon all or any of the maneys so advanced may {(unlil the same would,
but for such advance, become paycble) pay interest at such rate net axceeding
{uniess the company in general meeling shall otherwise direct) 5 per cenl. per
annum, as may be agreed upon between the directors and the member paying such
sum in advance,

TRANSFER OF SHARES

21, The instrument of transfer of any share shall be executed by or on behalf of
the transferor and, except as provided by sub-paragraph {4) of paragraph 2 of the
Seventh Schedule to the Act, the transferor shall be deemed to remain a holder of
the share until the name of the transferge is entered in the register of members in
respect thereof.

22,  Subject to such of the restrictions of these regulations as may be applicabie,
any member may transfer all or any of his shares by instrument in writing in any
usual or common form or any other form which the directors may approve.

23. The directors may decline to register the transfer of a share on which the
company has a lien,

24. Thedirectors may also Jdecline to recognise any instrument of transfer uniess:-

(A) afeeof£1.00 or such lesser sum as the directors may from tirme to time
roquire is pald to the company in respect thereof;

(B) theinstrumentof ransfer is accompanied by the certificate «ithe shares
to which it relates, and such other evidence as the directors may reasonably require
to show the right of the transferor to make the transfer: and

(C) the instrument of transfer is in respect of only one class of share.

25.  If the directors refuse i register a transfer they shall within two months after
the date on which the transfer was lodged with the company send to the transferee
notice of the refusal,

26. The registration of transfers may be suspended at such times and for such
periods as the directors may from time to time determine, provided always that such
registration shall not be suspended for more than thirty days in any year.

27. The company shall be entitled to charge a fee not exceeding £1.00 on the
registration of evory probate, letters of administration, certificate of death or
mairriage, power of attorney, notice in lieu of distringas, or other instrument,

27(A} 1. It any member, or any other person appearing to be interested in shares
held by such member, has been duly served with a notice under section 212 of the
Companies Act 1985 (which for the purposes of this ar‘icle shall mean such section
as from time to time amended or re-enacled) and is in default for the prescribed
period in supplying lo the company the information thereby required, then {unless the
hoard otherwise determines) in respect of the shares in relaiion te which the default
occurred (hereinafter called "default shares” which expression shall include any
harther shares which are issued in respect of such shares) the member shall {for so
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mealings of the holders of any class of shares of the company,

()  Where the default shares represent at feast 0.25 per cent of the issued
shares of the class in question, the board may in its absolute discretion at any lime
thereafter by notice {2 "direction notice"} to such member direct that

(@) any dividend (or any part thersof) or othey meney which would
otherwise be payable |n respect of the default shareg shall be retained by the
company withou! any liability to pay interest thereon when such money is finally paid
to the member, and/or

(b)  no transfer of any of the shares held by such member shali be
registered unless the transfer is an approved lransfer or:

/ ) the member is not himself in default as regards supplying
the inforfmation required; and

(4} (a) Saveas herein provided, any direction notice shail have effect in
accordance with its terms for so long as the default in respect of which the direction
notice was issued continues.

(b)  Any direction notice shall cease to have efiect in relation o any
shares which are transferred by such member by means of an approved transter.

(8) For the purposes of this article:

(@) a person shalf be treated as apred iig to be interested in any
shares if the member holding such shares has given (o the company a notification
whether under the sajd seclion 212 or otherwise which either

{h  names such Person as being so interested or

() fails to establish the identities of those interested in the
shares {after taking into account the said notification and any other relevant section
212 notification) and the company knows or has reasonable cause 1o beliave thatthe
person in question is or may be interested in the shares;
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{b)  the prescribed period is 28 days from the date of setvice of the
notice under the said section 212 except that it the default shares represent at least
0.25 per cent of the issued shares of that class, the prescribed period Is 14 days
{rom such dale; and

(c) a transfer of shares is an approved tranfer if but only if:

(i)  itisatransfer of shares to an offeror by way or in pursuance
of anceptance of a takeover oifer for a company (as defined in section 14 of the
Companies Securities (Insider Dealing) Act 1985); or

(i) thedirectors are satisfied that the transfer js made pursuant
tc a sale of the whole of the beneficial ownership of the shares to a party
unconnected with the rember or with other persons appearing to be inlerested in
such shares; or

(i} the transfer results from a sale made through Tha Stock
Exchange or any other stock exchange outside the United Kingdom on which the
company’s shares are normally traded.

TRANSMISSION OF SHARES

28. In case of the death of a member the survivor or survivors where the
deceased was a jointholder, and the legal personal representatives of the deceased
where he was a sole holder, shall be the only persons recognised by the company
as having any litle to his interest in the shares; but nothing herein contained shall
reizase the eslate of a deceased joint holder from any liability in respect of any
share which had been jointly heid by him with other persons.

29.  Any person becoming entitied to a share in consequence of the death or
bankruptcy of a member may, upon such evidence being preduced as may from
time to time properly be required by the directors and subject as hereinafter
provided, elect either to be registered himself as holder of the share or 1o have
some person nominated by him registered as the transferee thereof, but the
directors shall, in either case, have the same right to decline or suspend registration
as they would have had in the case of a transfer of the share by that member before
his death or bankruptcy, as the case may be.

30. lithe person so becoming entitled shall electto be registered himself, he shall
deliver or send to the company a notice in writing signed by him slating that he so
eiects. It he shall elect to have another persan registered he shall testify his election
by exectting to that person a transfer of the share. All the limitations, restrictions and
provisions of these regulations relating to the right to transfer and the registration of
transfers of shares shall be applicable to any such nolice or transfer as aforesaid
as if the death or bankruptcy of the member had not occurred and the notice or
transfer were a transfer signed by that member,

31. A person becoming entitled to a share by reason of the death or bankruptcy
of the holder shall be entitled to the same dividends «nd other advantages to which
he would be entitled if he were the registered holder of the share, except that he
shall not, before being regisicied as a member in respect of the share, be entitled
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inraspect of it to exercise any right conferred by membership in relation to meetings
ol the company:

Provided always that the directors may at any time give notice requiring any such
person to elact either to be registered himself or to transfer the share, and if the
notice is not complied with within ninety days the directors muy thereafter withhold
payment of all dividends, bonuses or other moneys pe=able in respect of the share
untit the requirements of the notice have been complisd with.

7

FORFEITURE OF SHARES

32, Ifta member fails to pay any call or instalment of a call on the day appointed
for payment thereof, the directors may, at any time thereafter during such time as
any pari of the call or instalment remaing unpaid, serve a nolice on him requiring
payment of so much of the call or instalraent as is unpaid, together with any Interest
which may have accrued.

33.  The nofice shall name a further day (not earlier than the expiration of fourteen
days from the date of service of the notice) on or before which the payment required
by the notice is to be made, and shall state that in the event of non-payment at or
before the time appoeinted the shares in respect of which the call was made will be
liable to be forfeiled.

34. lIfthe requirements of any such notice as aforesaid are not complied with, any
share in respecl of which the notice has been given may at any time thereafter,
before the payment required by the nolice has been made, be forfeited by a
reselution of the directors lo that effect.

35. A forfeited share may be sold or otherwise disposed of on such terms and in
such manner as the directors think fit, and at any time before a sale or disposition
the forfeiture may be cancelled on such terms as the directors think fit.

36. A person whose shares have been forfeited shall cease to be a member in
respect of the forfeited shares, but shall, notwithstanding, remain liabie to pay to the
cempany all moneys which, at the date of forfeiture, were payable by him to the
company in respect of the shares, but his liability shall cease if and when the
company shall have received paymentin full of all such moneys in respect of the
shares.

37. A stalvtory declaration in writing that the declarant is a director or the
secretary of the company, and ihat a share in the company has been duly forfeited
on a date stated in the declaration, shall be conciusive evidence of the facts therein
stated as against all persons claiming to be entilled to the share. The company may
receive the consideration, if any, given for the share on avy sale or disposition
thereof and may execute a transfer of the share in favaur of the person to whom the
share is sold or disposed of and he shall thereupon be registered as the holder of
the share, and shall not be bound o see to the application of the purchase money,
if any, nor shall his title to the share be affected by any irregularity or invalidity in the
proceedings in reference lo the forfeiture, sale or disposal of the share.

38. The provisicns of these regulations as lo forfeiture shall apply in the case of
non-payrment of any sum which, by the terms of issue of a share, becomes payable
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at a fixed ime, whether on account of the nominal value of the share or by way of
premium, as.if the same had been payable by virtue of a call duly made and notified.

CONVERSION OF SHARES INTO STOCK

39. The company may by ordinary resoclution convert any paid-up shares info
stock, and reconvert any stock into paid-up shares of any denamination.

40. The holders of stock may transfer the same, or any part thereof, in te same
manner, and subject to the same regulalions, as and subject to which the shares
from which the stock arose might previously to conversion have been transferred,
or as near thereto as circumstances admit; and the directors may from time to time
fix the minimum amount of stock transferable but so that such minimum shall not
exceed the nominal amount of the shares from which the stock arose,

41. The holders of stock shall, according to the amount of stock held by them,
have the same rights, privileges and advantages as regards dividends, voling at
meetings of the company and other matters as if they held the shares from whaich
the stock arose, but 710 such privilege or advantage (except participation in the
dividends and profits of the company and in the @8sels on winding up) shall be
conferred by an amount of stock which wouid nol, if existing in shares, have
conforred that privilege or advantage.

42, Such of the regulations of the company as are applicable to paid-up shares
shall apply to stock, and the words "share" and "shareholder” therein shall include
"stock" and "stockholder”. '

ALTERATION OF CAPITAL
43. The company may from time to time by speciai resolution increase the share

capital by such sum to be divided into shares of such amounts as the resolution
shall prescribe.

44. A share shall not be subdivided. Furthermore the company shall not make '

any issue of bonus shares or pay any capital dividend without the written consent of
the council of the Football Association.

45. Subject to any direction to the contrary that may be given by the meeting that
sanctions the increase of capital, all new shares shall be offered to the members in
proportion to the existing shares hela by them, and such offer shall be made by
nolice, specifying the number of shares to which the member is entitled, and limiting
a time within which the offer, if not accepted, wit %e deemed to be declined, and
after the expiration of such time, or on the receipt of an intimation from the member
to whom such notice is given that he declines to accept the shares oftered, the
directors may dispose of the same in such mavner as they think most beneficial to
the company. Provided that no shareholder shall ise entitied lo a fraction of a new
share and that all new shares represenling fractions may be disposed of by the
directors in such manner as they think most beneficial to the company.

45. Any capital raised by the creation of new shares shall be considlered as part
of the original capital, and shall be subject to the same provisions with reference to
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the payment of calls, and the forfeilure of shares on non-payment of calls, or
otherwise, as if it had been part of the original capital.

GENERAL MEETINGS.

47. The company shall in each year hold a general migeting as its annual general
meeting in addition: to any other meelings in that year, and shall specify the meeting
as such in the notices caling it; and not more than fifteen menths shall elapse
betwaen the date of one annuai general meeting of the company and that of the next.
The annual general meeting shall be held at such {ime and place as the directors
shall appoint.

48. Al general mestings other than annual general meelings shall be called
extraordinary general meetings,

49, The directors may, whenever they think fit, convene an extraordinary general
meeting, and extraordinary general meetings shall also be convened on such
requisition, or, in default, may be convened by such requisitionists, as provided by
section 132 of the Act. If at any time there are not within the United Kingdom
sufficient directors capable of acting to form a quorum, any director or any two
members of the company may convene an extraordinary general meeting in the
same manner as nearly as possible as that in which meetings may be convened by
the directors.

NOTICE OF GENERAL MEETINGS

50. An annual general meeting 2nd a meeting called for the passing of a special
resolution shall be salled by twenty-one days’ notice in writing at the least, and a
meeling of the-company ather than an annual generat meeting or a meeting for the
passing of a special resolution shall be called by fourteen days' notice in writing at
the least. The notice shall be exclusive of the day on which itis served or deemed
to be served and of the day for which itis given, and shall specify the place, the day
and the hour of meeting and, in case of special business, the general nature of that
business, and shall be given, in manner hereinaiter mentioned o7 in such other
manner, i any, as may be prescribed by the company in general meeling, to such
persons as are, under the regulations of the company, entitied lo receive such
nolices from the company:

Provided that a meeting of the company shali, notwithstanding thal it is called
by sharter notice than that specified in this regulation, be deemed to have been duly
called if it is so agreed--

(A) inthe case of a meeting called as the annual general meeting, by all the
members entilled to attend and vole thereat, and

{B) in the case of any other meeting, by a maijarity in number of the
members having a right to attend and vote al the meeting, being a majority together
holding not less than 95 per cent. in nominal value of the shares giving that right.

51. The accidental omission to give notice of a meeting to, or the non-receipt of
notice of 2 meating by, any person enlitted to receive notice shall not invalidate the
pracaedings at that meeting.
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PROCEEDINGS AT GENERAL MEETINGS

52. Al businizss shall be deemed special that is transacted at an extraordinary
general rmeeting, and also all that is transacled at an annual general meeting with
the exception of declaring a dividend, the consideration of the accounts, balance
sheets, and the reports of the dirzctors and auditors, the eleclion of direclors inthe
place of those retiring and the appointment of, and the fixing of the remuneration &,
the avditors.

53. No businass shail be transacted at any general meeting unless a quorum of
members is present at the time when the meeting proceeds to business; and suci
quorum shall be ascertained as follows, thatis to say: if the persons who have taken
shares in the company at the time of the meeting do not exceed ten in number, the
quorum shall be five, if they exceed ten, there shall be added to the above quorum
one for every five additional members up to fity, and one for every ten additional
members after fifty, with this limitation, that no quorum shall in any case exceed
twenty,

54.  If within haif an hour from the time appointed for the meeting a quorum is not
present, the meeling, if convened upon the requisition of members, shall be
dissolved; in any other case it shall stand adjourned to the same day in the next
week, at the same lime and place or to such other day and at such other time and
place as the directors may determine, 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.

55. The chairman, if any, of the board of directors shall preside as chairman al
every general meeting of the company or if there is no such chairman, or if he shall
not be present within fifteen minutes after the time appeinted for the holding of the
meeting or is unwilling to act the directors present shall elect one of their number
to be chairman of the meeting.

56. If at any meeting no director is willing to act as chairman or if no director is
present within fifteen minutes after the time appointed for holding the meeting, the
members present shall choose one of their number to be chairman of the meeling.

57. The chairman may, with the consent of any meeting al which a quorum is
present (and shall if so directed by the meeting), adjourn the meeting from time to
time and from place to place, but no business shall be transacted at any adjourned
meeoting other than the business left unfinished at the meeling from which the
adjournment look place. When a meeting is adjourned for thirty days or more,
notice of the adjourned meeting shall be given as in the case of an original meeting.
Save as afaresaid it shall not be necessary to give any notice of an adjournment or
of the business to be transacted at an adjourned meeling.

58. Al any general meeting a resolution put to the vote of the meeling shall be
decided on a show of hands unless a poll is (before or on the declaration of the
result of the show of hands) demanded:-

(A) by the chairman; or

(B) by at least live members present in person or by proxy; or
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(C) by any member or members present in person or by proxy and
rapresenting not less than one-tenth of the total voting rights of all the members
having the right to vote at the meeting; or

(D) by a member or members holding shares in the company conferring a
right to vote at the meeting being shares on which an aggregate sum has been paid
up equal to not less than one-lenth of the totai sum paid up on all the shares
conferring that right,

Unless a poll be so demanded a declaration by the chairman that a resolution has
on a show of hands been carried or carried unanimously, or by a particular majority,
ofF last and an enlry to that effect in the book containing the minutes of the
proceedings of the company shall be conclusive evidence of the fact without proof
of the number or proportion of the votes recarded in favour of or against such
rasolution.

The demand for a poll may be withdrawn,

59. Exceptas provided in regulation 61, if a poll is duly demanded it shall be taken
in such manner as the chairman directs, and the result of the poll shail be desmed
to be the resolution of the meeting at which the poll was demanded.

60. In the case of an equality of votes, whether on a show of hands or on a poli,
the chairman of the meeting at which the show of hands takes place or at which the
poll is demanded, shall be entitled o a second or casting vole.

61. A poll demanded on the election of a chairman or on a question of
adjournment shall be taken forthwith. A poll demanded on any other question shalt
be taken at such time as the chairman of the meseting directs, and any business
cther than that upon which a poll has been demanded may be proceeded with
pending the taking of the poll.

VOTES OF MEMBERS

62. Subject to any rights or restrictions for the time being attached lo any class
or classes of shares, on a show of hands every member present in person shalil
have one vota, and on a poll every member shall have one vote for each share of
which he is the holder.

63. Inthe case of joint holders the vote of the senior who tenders a vote, whether
in parson or by proxy, shall be accepted to the exclusion of the voles of the other
joint holders, and for this purpose seniority shall be determined by the order in which
the names stand in the register of members.

64. A member of unsound mind, or in respect of whom an order has been made
by any court having jurisdiction in lunacy, may vote, whether on a show of hands or
on a poll, by his commiltes, receiver, curator bonis, or other person in the nature of
a committee, receiver or curator bonis appointed by that court, and any such
commitlae, raceiver, curator bonis or other person may, on a poll, vote by proxy.

5. No member shall be enlitled to vote at any general meeting unless all calis
due frorm him have been paid, and no member shall be entitled to vote in respect of
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any share that he has acquired by transfer at any meeling held after the expiration
ctihree months from the registration of the company unless he has been possessed
of the share in respect of which he claims to vote for at least thiee months
praviously to the time of holding the meeting at which he proposes to vote.

€6. Mo objection shall be raised to the qualificalion of any voter except at the
meeting or adjourned meeting at which the vcie objected ta is given or tendered,
and every vote not disallowed at such meeting shall be vaiid for all purposes. Any
such objection made in due time shall be referced to the chairman of the meeting,
whose decision shall be final and conclusive.

67. On a poll votes may be given either personally or by proxy.

§8. The instrument appointing a proxy shall be in writing under the hand of the
appointor or of his attorney duly authorised in writing, or, if the appointor is a
corporation, elther under seal, or under the hand of an officer or attorney duly
authorised. A proxy need not be a member of the company.

69. The instrument appointing a proxy and the power of attorney or other authority,
it any, under which it is signed, or a notarially centifiec copy of that power or 2uJthority
shall be deposited at the registered office of ihe company or at such olher place
within the United Kingdom as is specified for that purpose in the notice convening
the meeting, not less than forty-eight hours before the time for hoiding the meeting
or adjourned meeting, at which the person named in the instrument proposes 1o
vote, or, in the case of a poll, not less than twenty-four hours before the time
appointed for taking of the poll, and In default the instrument of proxy shall not be
freated as valid.

70. An instrument appointing a proxy shall be in the following form or a form as
near thereto as circumstances admit:-

"THE LIVERPOOL FOOTBALL CLUB AND ATHLETIC GROUNDS PUBLIC
LIMITED COMPANY
'We, ,
of .
in the county of ) being a mamber/members
of the above-named Company, he:eby appoint

of ,
or failing him, ;
of as my/our proxy
to vote for me/us on my/our behalf at the (annual or extraordinary, as the
case may be) general meeting of the company to be held on the day
ot , and at any adjournment thereof.

Signed this day of M
71. nare it is desired lo afford members an oppertunity of voting for or against

a resolution the instrument appointing a proxy shall be in the following form or aform
as near thereto as circumstances admit:-
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“THE LIVEEPQOL FOOTBALL CLUB AND ATHLETIC GROUNDS PUBLIC
LIMITED CCMPANY
'We, .
of R
in the county of , being a member/members
of the above-named Company, hereby appoint
of )
or failing bim, ,
of as my/our proxy
to vote for me’us on my/our behalf atthe (annual or extraordinary, as the
case may be) generat meeting of the company to be held onthe day
of , and at any adjournrnent thereof.

Signed this day of .

This form is to be used in_favour of the resolution.
againgt

Unless otherwise instructed, the proxy will vote as he thinks fit.

*Strike out whichever is not desired".

72. The instrument appointing a proxy shall be deemed to confer authority to
demasd or join in demanding a poll,

73. A vote given in accordance with the terms of &n instrument of proxy shall be
valid notwithstanding the previous death or insanity of the principal or revocation of
the proxy or of the authority under which the proxy was executed, or the transfer of
the share in respect of which the proxy is given, provided that no intimation in writing
¢f such death, insanily, revocation or transfer as aforesaid shall have been received
by the company at the office before the commencement of the meeting or adjourned
meeting at which the proxy is used.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

74. Any corporation which is a rnember of the company may by resolution of its
directors or other governing body authorise such person a= it thinks fit to act as its
representative at any meeting of the company or of any class of members of the
company, and the person so authorised shall be entitled to exercise the same
powers on behalf of the corpsration which he represents as that corporation could
exercise if it were an individual member of the company.

DIRECTORS

75. The numbar of the direclors shall be not more than nine and not less than
seven.

76. (A) Save as provided in sub-clause (B) hereof a director as defined by the
Companies Acls shall not be entitled to receive any remuneration in respect of his
office as a director or as an employee of the company
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{8) direclors of the company whilstitis in full or associaled membership of
the Football Association may receive remuneration in consideration of their
appointment as director provided that the terms of such appointment are notified and
approved by the Football Association and the Football League of which the
<ompany's first team is a member and that such appointment is in respect of full
fime employment

(C} the directors may be paid all travel hotel and other expenses properly
incurred by them in connection with their attendance at meetings of directors or
committess of directors or general or special mestings of the holders of any class
of shares or debentures of the company or otherwise in connection with the
discharge of their duties.

77. The qualitication of a director shall be the holdii.J as absolute owner, and not
subject to any trust or charge, of a share or shares of the company of a nominal
amount of not less than £50.

78, Any person may be appointed a director of the company notwithstanding that
at the date of such appoiniment he had attained the age of 70, and no person who
is already a director of the company shall be subject to retirement by reason of his
having attained (or his hereafter attaining the age of 70} and sub-section (1} to (6} of
Section 185 of the Act shall not apply to the company. In accordance with Section
186 of the Act a director must notify the company on attaining the age of 70 years.

BORROWING POWERS

79. The directors may exercise all the powers of the company to borrow money,
and o morigage or charge its undertaking, property and uncalled capital, or any part
thereof, and to issue debentures, debenture stock, and other securities whether
oulright or as security for any debt, liabitity or obligation of the company or of any
third party: Provided that such issue of debeniures, debenture stock or other security
shall not include the option to subscribe for ordinary shares or stock in the company.

POWERS AND DUTIES OF DIRECTORS

80. The business of the company shall be managed by the directors, who may
exercise all such powers of the company as are not, by the Act or by these
regulations, required o be exercised by the company in general meeting, subject,
nevertheless, to any of these regulalions, o the provisions of the Act and to such
regutations, being not inconsistent with the aforesaid regulations or provisions, as
may be prescribed Ly the company in general meeting; but no regulation made by
the company In general meeting shall invalidate any prior act of the directors which
would have been valid if that regulation had not been made.

81. The directors may from time to time and at any time by power of attorney
appoint any company, firm or person or body of persons, whether nominated directly
or indireclly by the directors, to be the attarney or atlorneys of the company fer such
purposes and with such powers, authorities and discretions (not exceeding thuse
vested in or exercisable by the directors under these regulations) and for such
period and subject to such conditions as they may think fit, and any such powers of
attorney may contain such provisions for the protection and cenvenience of persons
dealing with any such attorney as the directors may think fit and may also authorise
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any such attorney to delegate all or any of the powers, authorities and discretions
vasted. in him.

82, (1) Adirector who is in any way, whether directly or indirectly, interested in
a coniract or propased contract with the company shall declare the nalure of his
interest at a meeting of the directors in accordance with seclion 199 of the Act.

(2) A director shall not vote in respect of any contract or arrangement in
which he is interested, and if he shall do so his vote shall not be counted, nor shall
he be counted in the quorum present at the meeling, but neither of these prohibitions
shall apply to:-

(A) any arrangement for giving any director any sgcurity or indemnity
in respect of money lent by him to or obligations undertaken by him for the benefit
of the company; or

(B) any arrangement for the giving by the company of any security to
a third party in respect of a debt or obligation of the company for which the director
himseli has assumed responsibility in whole or in part under a guaraniee or
indemnity or by the deposit of a security; or

{C) any contract by a director to subscribe for or underwrite shares
ot debentures of the company; or

(D) any contract or arrangement with any other company in which he
is interested only as an officer of the company or as holder of shares or other
securities;

an¢} these prohibitions may at any lime be suspended or relaxed to any extent, and
elther generally or in respect of any particular contract, arrangement or transaction,
by the company in general mesting.

(E) Any proposal concerning any insurance which the company is
empowered to purchase and’or maintain for or for the benefit of any directors of the
gompany or for persons who include directors of the company provided that for the
purpases of this sub-paragraph insurance shallmean only insurance against liability
incurred by a director in respect of any act or omission by him as refarred to in
articla B4(A) or any other insurance which the company is empowered to purchase
and/or malstain for or for lhe benefit of any groups of persons consisting of or
including directors of the company.

(3) Any director's firm may act in a professional capacity for the company,
and his firm shali be entilled to remuneration for professional services as if he were
not a director; provided that nothing herein contained shail authorise a director or
his firm to act as auditor to tha company.

83. All cheques, promissory notes, drafts, bills of exchange and other negotiable
instruments, and all receipls for moneys paid to the company, shall be signed,
drawn, accepted, endorsed, or otherwise executed, as the case may be, in such
manner as the directors shall from time to time by resolution determine.
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B4. The directars shall causes minutes fo be made in books provided for the
purpoge -

(A) of all appointments of officers made by the diteclors;

(B} of the names of the directors present at each meeting of ihe directars
and of any committee of the directors;

(C} of all resolutions and proceedings at all meetings of the company, and
of the directors, and of committees of directors.

84(A) Without prejudice to any powers of the directors express or Implied the
directors shall have power to purchase and maintain insurance for or for the benefit
of any persons who are or were at any time directors, officers or employees or
auditors of the company, or of any other company which is its holding company or
in which the company or such holding company or any of the predscessors of the
company or of such hnlding company has any interest whether direct or indirect or
which is in any way allied to or associated with the company, or of any subsidiary,
undertaking of the company or of any such other company, or who are or were at
any time trustees of any pension fund in which any employees of the company or of
any such other company or subsidiary undertaking are interested, including {(without
prejudice to the generality of the foregoing) insurance against any liability incurred
by such persons in rgspect of any act or omission in the actuaf or purported
execution and/or discharge of their duties and/or in the exercise or purporied
exercise of their powers and/or otherwise in relation 1o their dulies, powers or offices
in relation to the company or any such other company, subsidiary undertaking or
pension fund; for the puiposes of this article "holding company” and "subsidiary
undertaking" shall have the same meanings as in the Companies Act 1989 Provided
that any insurance as aforesaid taken out by the company prior to the date of the
adoption of this article be and the same is hereby ratified and confirmed.

DISQUALIFICATION OF DIRECTORS
85. The office of director shall be vacated if the director:-
(A) ceases to be a director by virtue of section 182 of the Act: or

{B) becomes bankrupt or makes any arrangement or compaosition with his
creditors generally; or

(C) becomes prohibited from being a difeclor by reason of any order made
under section 188 of the Act; or

(D) becomes of unsound mind; or
(E) resigns his office by notice in writing to the company; or

(F) snall for more than six months have been absent without permission of
the directors from meetings of the directors held during that period; or

(G) becomes suspended by the Football Association from taking part in
foatball management.
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AOTATION OF DIRECTORS

g6, Atthe firstannual general meetag of the company all the directors shall retire
from office, and at the annual generar meeling in every subsequent year one third
of the directors for the time being, or, ¥ their number is not three or a multiple of
three, then the number nearest cne-third, shall retire from office.

87. The directors to retire in every year shall be those who have beer iongest in
office since their Jast election, but as between persons vihio became directors on the
same day those o retire shall (unless they otherwise agree among themselves) be
determined by lot,

88. Aretiring director shall be eligible for re-election.

89. The company at the meeting at which a director retires in manner aforesaid
may fill the vacated office by electing a person thereto, and in default the retiring
director shall if offering himseif for re-election be deemed to have been re-elected,
uniess at such meeting it is expressly resolved not to fili such vacated office or
unless a rasolution for the re-election of such director shall have be&n put to the
meeting and lost.

90. No persan other than a direclor retiring at the meeting shall be eligible for
elaction to the office of director at any general meeling unless not less than seven
nor more than twenty-one days before the date appointed for the meeting there shall
have been left at the registered office of the company notice in writing, signed by a
member duly gqualified to attend and vote at the meeting for which sich notice is
givan, of his intention to propose such person for election, and also notice in writing
signed by that person of his willingness to be elected.

91. The company may from time to time by ordinary resolution increase or reduce
the number of directors, and may also determine in what rotation the increased or
reduced number is to go out of office.

82. The directors shall have power at any time, and from time to time, to appoint
any persan to be a director, either to fill a casual vacancy or as an addition to the
existing directors, bui so that the total number of directors shall not at any time
exceed the number fixed in accordance with these regulations. Any director so
appointed shall hold office only until the next following annual general meeting, and
shall then be eligible for re-election but shall not be taken into account in
determining the directors who are to retire by rotation at such meeting.

93. The company may by ordinary resclution, of which special notice has been
given in accordance with section 142 of the Act, remove any director before the
expiration of his period of office notwithstanding anything in these regulations.

94. The company may by ordinary resolution appoint another person in place of
a director removed from office under the immediately preceding regulation, and
without prejudice to the powers of the direclors under regulation 92 the company in
ganeral meeting may appoint any person to be a director aither to fill a casual
vacangy or &3 an additional director. A person appdinted in place of a director so
removed or to fill such a vacancy shall be subject to retirement atthe same lime as
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if he had become a director o« ¢ day on which he director in &hinse place he iy
appointad was last elected a dector.

PAOGEEDINGS OF DIRECTORS

g5. The directors may meset together for the despatch of business, adjourn, and
otherwise regulate their meetings, as they think fit. Questions arising at any meeting
ghall be decided by a majority of votes. In case of an equality of voles, tha chairman
shall have a second or casting vote. A director may, and the secretary on the
requisition of a director shall, at any time summon a meeting of the direc¢tors. it shall
not be necessary to give nolice of a meeting of directors to any director for the time
heing absent from the United Kingdom.

96. The quorum necessary for the transaction of the business of the directors may
be fixed by the directors, and unless so fixed shall be tour.

97. The continuing directors may act aotwithstanding any vacancy in their body,
but, if and so long as their number is reduced below the number fixed by or pursuant
to the regulations of the company as the necessary quorum of directors, the
continuing directors or director may act for the purpose of increasing the number
of directors to that number, or of summoning a general meeting of the company, but
for no other purpose.

98. The directors may elect a chairman of their meetings and determine the
period for which he is to hold office; but if no such chairman is elected, or if at any
meeting the chairman is not present within five minutes after the time appointed for
holding the same, the directors present may choose one of their number to be
chairman of the meeting.

98. The directors may delegate any of their powers to commitiees consisting of
such member or members cf their body as they think fit; any committers so formed
shall in the exercise of thie powers so delegated conform to any regulations that may
be impesed on it by the directors.

100. A commiltee may elect a chairman of its meetings; if no such chairman is
elected, or if at any meeling the chairman is not present within five minutes after the
time appointed for holding the same, the members present may choose one of their
number to be chairman of the meeting.

101. A commitlee may meet and adjourn as it thinks proper. Questions arising al
any meeting shall be determined by a majority of votes of the members present, and
in the case of an equality of votes the chairman shall have a second or casting vote.

102. Al acts done by any meeting of the directors or of a commitiee of directors
or by any person acting as a direclor shall, notwithstanding that it be afterwards
discovered that there was some defect in the appointment of any such director or
person acting as aforesaid, or that they or any of them were disqualified, be as valid
as if every such person had been duly appointed and was qualified to be a director.

103, A resolution in writing, signed by all the direclors for the time being entitled to

receive notice of a meeting of the directors, shall be as valid and effectual as if it
had been passed at a meeting of the directors duly convened and held.
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SLCRETARY

104. %ne secretary shall be appointed by the directers jor such term, at such
remuneration and upon such conditions as they may think fit; and any secrelary s¢
appointed may be removed by thern.

THE SEAL

105. The directors shall provide for the safe custody of the seat, which shall only
be used by the authority of the direciors or of a commiltee of the directors
authorised by the directors in that behall, and every Instrument to which the seal
shall be aitixed shall be signed by a director and shall be countersigned by the
secretary Or by a second direstor or by some other person appointed by the
directors for the purpose.

DIVIGENDS AND RESERVE

108. The companyin general meeting may declare dividends. but no dividend shall
exceed the amount recommended by the directors.

107. No dividend shall be paid otherwise than out of profits.

108. The directors may, before recommending any dividend, set aside out of the
profits of the company such sums as they think proper as a reserve or reserves
whiich shall, at the discretion of the directors, be applicable for any purpose to which
the prolits of the company may be properly apglied, and pending such application
may, at the like digcretion, either be employed in the business of the company or be
invested in such investments (other than shares of the company) as the directors
may from time tc time think fit. The directors may also without placing the same to
reserve carry forward any profits which they may think prudent not to divide.

109. Subjectto the rights of persons, if any, entitled to shares with speciai rights as
to dividend, all dividends shall be declared and paid according to the amounts paid
or credited as paid on the shares in respect whereof the dividend is paid, but no
ameunt paid ov credited as paid on a share in advance of calls shall be treated for
the purposes ot this regulation as paid on the share. All dividends shall be
apportioned and paid propoertionately to the amounts paid or credited as paid on the
shares during any portion or portions of the period in respect of which the dividend
is paid, but if any share is issued on termg providing that it shall rank for dividend as
from a particular date such share shall rank for dividend accordingly. A larger
dividend shall not be declared than the maximum dividend allowed from time to fime
by the Football Association and may be cumulative for a2 period not exneeding three
years (that is to say the past three consecutive years) until otherwise determined by
the Foctball Association.

110. The directors may deduct from any dividend payable to any member all sums
of money {it any) presenily payable by him to the company on account of calls or
otherwise in relation to the shares of the company.

111, Any dividend, interest or other moneys payable in cash in respect of shares
may be paid by cheque or wairart cant through the post directed to the registered
address of the holder or, in the case of joint holders, to the registered address of
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that ane of the joint holders who is first named on the ragister of members or to such b :
person and fo such address as the holder or joint holders may in writing direct, T e
Every such cheque or warrant shail be made payable to the order of the person to ) R
whom itis sent. Any one of two or more joint holders may give effeclual receipts for X
any dividends, bonuses or other monays payable in respect of the shares held by ! o
them as joint holders. All dividends unclaimed for three years after having been I R
declared may be forfeited by the directors for the benefit of the company.

112. No dividend shail bear inlerest against the company.
SHAREHOLDERS LS S

| 113, A sharehoider may have issued to him a Season Ticket or Tickets subject to Lot
| a deduction of 5 per cent. from the amount charged fo non-shareheiders, Tickels - .
so issued must not be sold and the privilege granted under this Clause shall be ‘ R
restricted to such holder, and in the case of transference or death to such member Ty /
of his family as shall become the regisiered holder of the shares. The privilege AN
cannot be sold or granted to any other transferee. : { Y

ACCOUNTS AR
114. The directors shall cause proper books of account to be kept with respect to:-

{A) all sums of money received and expended by the company and the , '
matters in respect of which the receipl and expenditure takes place: e /’ -

(B) all sales and purchases of goods by the company; and .
{C) 1the assets and liabllities of the company.

Proper books shall not be desmed to be kept if there are not kept such books of .
account as are necessary to give a true and fair view of the state of the company's (RS N
affairs and to explain its transzctions, .

115. The books of account shall be kept at the registered office of the company, {; )
or, subject to section 147(3) of the Act, at such other place or places as the
directors think fit, and shall always be open to the inspection of the directors. * A

116. The directors shall from time to lime determine whether and to what extentand
alwhat times and places and under what conditions or regulations the accounts and .
books of the co.=pany or any of them shall be open to the inspection of members N SR
not being directors, and no member (not being a direclor) shall have any right of e
inspacting any account or book or document of the company excapt as conferred el
by stalute or authorised by the directors ar by the company in general meeting.

and 157 of the Act, cause to be prepared and to be laid before the company in .
general meeting such prafit and loss accounts, batance sheets, group accounts (if 4
any} and veports as are raferred lo in those seclions. " 2

118. A copy of every balance sheet {including every dosument required by law to "

[ 117. The directors shall frorm time to time, in accordance with sections 148, 150 .
|
| Ba annexad therato) which is to be laid before the company in gensral meeting
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logelher with a capy of the auditors' report, shali not less than twenty-one days
pefore the date of the mecting be sent to every member of, and every holder of
debenturas of, the company and lo every person registered under regulation 31.
Previdadthat this regulation shait not require a copy of those documents to be sent
to any person of whose address ihe company is not aware of to more than one of
the joint holders of any shares or debentures.

AUDIT

119. Auditors shall be appointed and their duties regulated in accordance with
secticns 159 to 162 of the Act.

NOTICES

120. A notice may be given by the company to any member either personally or by
sending it by post to him or to his registered address, or (if he has no ragistered
address within the United Kingdom) to the address, if any, within the United Kingdom
supplied by him to the company for the giving of notice to him. Where a notice is
sent by post, service of the notice shall be deemed to be effected by properly
addressing, prepaying and posting a letter containing the notice, and to have been
efiected in the case of a notice of a meeting at the expiration of twenty-four hours
after the letter containing the same is posted, and in any other case at the time at
which the letter would be delivered In the ordinary course of post.

121, Anotice may be given by the company to the joint holders of a share by giving
the notice to the joint holder first named in the register of members in respect of the
share. ;

122. A notice may be given by the company to the persons entitied to a share in
consaquence of the death or bankruptey of a member by sending it through the post
in a prepaid letter addressed to them by name, or by the title of representatives of
the deceased, or truslee of the bankrupt, or by any like description, at the address,
it any, within tha United Kingdom supplied for the ptirpose by the persons claiming
to be so entilled, or {until such an address has been so supplied) by giving the
notice in any manner in which the same might have been given if the death or
bankruptcy had not occurred.

123. Notico of every general meeting shall be given in any manner herginbefore
authorised to:-

(AN every member except those members who {having no registered
addrass. within the United Kingdom) have not supplied to the company an address
within the United Kingdom for the giving of notices to them;

(B) every person upon whom the ownership of a share devoives by reason
of his being a legal personal representative or a trustee in bankruptcy of a member
whare tha member but for his death or bankruptcy would be entitied to receive nolice
of the maeting; and

{C}. the auditar for the time being of the cornpany.

Na other person shall be entitied to receive notices af general meetings.
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WINDING UP

124. On the winding-up of the conipany the surplus assets shall be applied, first,
inrepaying to the members the amount paid on their shares respeclively, and il such
assels shall be insufficient to repay the said amount in full, they shall be apnlied
rateably, so that (he loss shall fall upon the members In proportion to the antpunt
called up on their shares respectively, and no member shali be entitled to have any
call made upon other members for the purpose of adjusting his rights; but where any
cail has been made and has been paid by some of the members such call may be
enforced against the remaining members for the purpose of adjusting the rights of
the membhers between themselyes.

If the surplus assets shall be more than sufficient to pay to the members the whole
amount paid upon their shares, the balance shall be given to The Football
Association Benevolent Fund, or to some other Club or Institute in the City of
Liverpool having objects similar to those contained in the Memorandum of
Association, or to any leeal charity, or charitable or benevolent institution situate
within the said city, such club, institution, or charity, to be decided upon and such
property apporlioned among all or any of such clubs, institutions, or charities by the
members of the Club, at or before the time of dissolution as they shall direct, or in
default of any such decision or apportionment by the members of the Club, the same
to ba decided upon and apportioned by a Judge of the High Court of Justice having
jurisdi.'on in such winding-up or dissolution and as he shall delermine, or such
balance . «¥ be disposed of in such other manner as the members of the Glub with
the consent " the Council of The Football Association, if then existing, shall
determine.

INDEMNITY

125, Every officer of the company or any person {whether an officer or not)
employed by the company as auditor shall he indemuified by the company against
any hahility incurisd tzy him (i} in defending any proceedings (whether civil or
crirninal) in which judgment is given in his favour or he is acquitted or (i) in
connaction with any application under section 144(3) or (4} of the Companies Act
1985 (acquisilion of shares by innocent nominee) or section 727 of the said Act
{general power to grant relief in case of honest and reasonable conduct) in which
relief is granted to him by the Court from liability for negligence, default, breach of
duty or breach of trust in refation to the affairs of the company.
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THE COMPANIES, ACTS 1985 ta 1989 - Y
COMPANY NUMBER: 35668 - E a
SPECIAL RESQLUTIONS passed on the 2nd September 1993 | JRRTEN

THE LVIERPQOL FOOTBALL CLUB AND ATHLETIC
GROUNDS PUBLIC LIMITED COMPANY A

At an Extraordinary General Meeting of the members of the above L
named company, duly convened and held in the Kemlyn Lounge In the e
Cenetenary Stand at Anfield Ground, Anfield Road, Liverpool on
Thursday the Secand day of September 1993 at 7.00 p.m. the following “a
Resolutions were passed as Special Resolutions: ’

1. - 1n Article 1 the wc;t'ds "WThe Act" means the Companies Act 1948 A
as amended" be deleted and the following be substituted in their place: 3

WThe Act" means the Companies Act 1948 including any : , ‘
statutory modification or re-enactment thereof for the time being" L

2. Artlcle 1{A}(1) be deleted and the fotlowing Article substituted "
In its place: - Co .

| " {A)(1) The present share capital of the company is s
£75,000 divided Into 15,000 shares of £5 each of which 15,000 havs been N\
Issued" ‘ 3

) 3. Article 2 - the words In brackets at the end thereof reading
as follows be deleted: 5 ‘

¥ ! ¢ I ' ‘5

b "(Preference shares may be issued with a cumulative preference dividend

- nat exceeding £5.25 per cent net or such other figure as the Rules

K of the Football Association shall permit for a period not exceeding three

i years: (that is to say, the past three consecutive years); but the company

" may not issue more preference shares than its subscribed ordinary shares)" ot

# and the following words be substituted in their place: :

"Preference shares may be issued with a maximum dividend of £5.25 PR

o {5.25 per cent} of the amount credited as paid up on such shares to b .. ’

% curiulative for a period not exceeding three years, but the company ’ , S

] may not issue more preference shares than its subscribed ordinary sharés™ . -

4. Article 9 be deleted and the following Article substituted in : L]
. its place: o ' :

by,  Subjest to the provisions of the Act the company mg
purchase its own shares (including any redeemable shares} but
shall not except as authorised by the Act give any financial assig
or the purpese ot an atquisition of its shares or of reducing or
ischarging a tability Incurred for that puypcse“

Pﬁéﬁ ‘

AS 87
S04 ik

d

5 Article 45 shall be deleted and the following Article substitufedZOUS! :

J iy its place: '4
r5, (A)E1)  The directors may subject Lo paragraph {B) hereof ,;f ';".,

allotr grant options over or otheérwise deal with ot disposa of sny relevant fameam

*
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securities (as defined by section 8¢(2) of the Companies Act 1985)
of the company te such persons and generally on such terms and
conditions as the directors think proper;

113} The general authority confe. : ed by sub-paragraph (i)
of this Article shall be conditional upon the due compliance with paragraph (B)
hereof and shall extend to all relevant securities of the company from time to
time unissued during the period of such authority. The said authority
will expire on the First day of August 1998 unless reviewed, varied or
revoked by the company in general meeting;

(i) The directors shall be entitled under the general
authority conferred by sub-paragraph (A){i) of this Article to make at
any tine before the expiry of such authority any offer ot agreement
which will or might reéquire the refevant securities of the company to be
ailotted after the expiry of such authority.

(B} (&) Subject to any direction to the contrary which

may be given by the company in general meeting atl shares authorised
pursuant to paragraph (A) hereof t{o°be allotted shall be offered to the
members in proportion to the existing shares held by them and specifying
the number of shares to which the member is entitled ‘and limiting the
time (being not less than 21 days) within which the offer if not accepted
wili be deemed to have been declined. Provided that no shareholder
shall be entitled to a fraction of a new share and that all new shares /
representing fractions may be disposed of by the directors in such /
manner as they think most beneficial to the company. After the expiry y
of such time or in the event that any such offer is declined to any extent i
the directors may subject to these Articles of the company allot or otherwise i
dispose of any remaining shares not taken up to such persons upon such 7
terms as they think most beneficial to the company. . The directirs may ;
in like manner dispose of any such shares as aforesaid which by reason of /
the proportion borne by them to the number of shares held by persons ;
entitled to such offer as aforesald or by reason of any @ her difficulty In °
apportioning the same cannol in the opinion of the diretivrs be convenientlj}
offered in the manner here!nbefore provided , .

(i} Sub—section 1 of Sectxon 89 of the Companies Act 1985
and sub-sections (1) to (8) inclusive of Section 90 of that Act shal! ‘u.ﬂ
excluded from applying to the company"

6. Article 75 shall be deleted and the following Articie substitutcd
in its place:

n75. Unless otherwise determined by ordinary resolutiory the
number of directors other than alternate directors (if any‘t shall not be subject
to any maximum but shall be not lfess than two®

7. Article 106 be deleted and the following Article 1substituf£ed
in tts place:

B106. The Company in general meeting may declare dlvidends
but no dividend shall exceed the amount recommended by the directors
and a larger dividend shall not be declared than the maximura dividend
ailowed from time to time by the Football Association and may be cumulative
for a period not exceeding three years (that is to say, the three past
congecutive years).

Unless otherwise determined by the Football As\soc:atinn the
maximum dividend payable In respect of any yeidr shall be Fifteat per
cent (153} of the amouwnt crudited as paid up on a share
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8. Article 109 - the sentence at the end thereof reading as follows:

“A larger dividend shall not be declared than the maximum dividend
allowed from time to time by the Football Association and may be cumulative
for a period not exceeding three years (that is to say, the past three
consecutive years} until otherwise determined by the Football Association"
be deleted therefrom.
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Signed. e vees f.:\\“ 3 q'h QTLU\“?I\"
]

.,

- Director and Secretary
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THE COMPANIES ACTS 1948 to 1980
and Séz'u-n}a.ut !{\.iv‘?—:rﬂv’

THE COMPANIES ACTS 1985 to 1989 ceE ™ TN

Wt mas oy -

WE HERGEY CZ7TSY that this print

INSGIBOTACS w i algrations made to
PUBLIC COMPANY LIMITED BY SHARES i compaiy's

Aasociaticn Ly filed resolutions

and I8 icdged in compliance with the

requirements of section 18 of
ARTICLES OF ASSOCIATION OF the companies Act 1985,

i12 08T 1993

THE LIVERPOOL FOOTBALL CLUB AND ATHLETIC GROUNDS PUBLIC LIMITED
COMPANY

{Adopied by Special Resolution of the Company passed on the 26th day of August
1981 and altered by Special Resolutions passed onsthe 2nd day of July 1991 and
the 3 September 1993)

INTERPRETATION

1.  The these regulations:-

“the Act" means the Companies Act 1948 including any statutory modification
or re-enactment thereof for the time being.

"the seal” means the common seal of the company.

"secretary” means any person appointed to perform the duties of the secretary
of the company.

“the nited Kingdom" means Great Britain and Northern Ireland,
Expressions referring to writing shall, unless the contrary intention appears, be
construed as including references to printing, lithography, photography, and other
modes of representing or reproducing words in a visible form.

Unless the context otherwise requires, words or expressions contained in these
regulations shall bear the same meaning as in the Act or any statutory modification
thereof in force at the date at which these regulations become binding on the
company.

SHARE CAPITAL AND VARIATION OF RIGHTS

1.{A) (1) The present share capital of the company is £75,000 divided into
15,000 shares of £6 each of which 15,000 shares have been issued,
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{2}  Any unissued shares of the existing capital of the company at the
date of the adopiicn of this article may be offered by the directors to members in
propartion to the existing shares held by them and such offer shali be made by notice
specifying the number of shares to which the member is entitled and limiting ths time
within which the offer if not accepted will be deemed to be declined and after the
expiration of such time or on receipt of any information from the member to which
such notice is given that he declines to accept the shares offered the directors may
dispose of the same in such manner as they think most beneficial to the company.
Provided further ikt no shareholder shall be entitled to a fraction of a new share and
that all new sharea representing fractions may be disposed of by the directors in
such manner as they think most beneficial to the company.

2.,  Without prejudice to any spacial rights previously conferred on the holders of
any existing shares or class of shares, any share in the Company may be issued with
such preferred, deferred, or other special rights or such restrictions, whether in
ragard to dividend, voting, return of capital or otherwise as the company may from
time to time by ordinary resolution determine. Subjact to the provisions of saction
58 of the Act, any preference shares may, with the sanction of an ordinary
resolution, be issued on the terms that they are, or at the option of the company are
liable, to be redeamed on such terms and in such manner as the company before the
issue of the shares may by special resolution determine. Preference shares may be
issued with a maximum dividend of £5.25 ({5.25 per cent) of the amount credited as
pald up on such shares t¢ be cumulative for a period not exceeding three years, but
the company may not issua more preference shares than its subscribed ordinary
shares,

3. If at any time the share capital is divided into different classes of shares, the
rights attached to any class {unless otherwise provided by the terms of issue of the
shares of that class) may, whether or not the company is being wound up, be varied
with the consent in writing of the holders of three-fourths of the issued shares of
that class, or with the sanction of an extraordinary resolution passed at a separate
general meeting of the holders of the shares of the class, To every such separate
general meeting the provisions of these regulations relating to general meetings shall
apply, but so that the necessary quorum shall be two persons at least holding or
representing by proxy one-third of the issued shares of the class and that any holder
of shares of the class present in person or by proxy may demand a polt.

4.  The rights conferred upon the holders of the shares of any class issued with
preferred or Gther rights shall not, unless otherwise expressly provided by the terms
of issue of the shares of that class, be deemed to be varied by the creation or issue
of further shares ranking pari passu therewith,

5.  The company may exercise the powers of paying commissions conferred by
section 53 of the Act, provided that the rate per cent, or the amount of the
comimission paid or agreed to be pald shall be disclosed in the manner required by
the said section and the rate of the commission shall not exceed the rate of 7 4 per
cent. of the price at which the shares inrespect whereof the same is paid are issued
or an mount equal to 7% per cemt. of such price (as the case may be). Such
commission may be satisfied by the payment of cash or the allotment of fully or
partly paid shares or partly in one way and partly in the other, The company may
also on any issue of shares pay such brokerage as may be lawful,

TVOOI4IILA




[ 6.  Except as required by law, no person shall be recognised by the company as A
piwo holding any share upon any trust, and the company shall not be bound by or be e
; compelled in any way to recognise (even when having notice thereof) any equitable, 0
contingent, future or partial interest in any share or any interest in any fractional part :
. of ashare or (except only as by these regulations or by law otherwise provided) any ‘
- other rights in respect of any share, except an absolute right to the entirety thereof .
y in the registered holder. e

R 7. Every person whose name is entered as a member in the register of members R,
N shafl be entitled without payment to receive within two months after allotment or A
i lodgement of transfer {or within such other period as the conditions of issue shall
F e provide)} one certificate for all his shares or several certificates each for one or more 7
R of his shares upon payment of £1.00 for every certificate after the first or such less TR
sum as the directors shall from time to time determine. Every certificate shall be i VA
under the seal and shall specify the shares to which it relates and the amount paid v
« 5 up thereon. Provided that in respect of a share or shares held jointly by several ENCI
ol persons the company shall not be bound to issue more than one certificate, and e
N delivery of a certificate for a share to onz of several joint holders shall be sufficient ‘
delivery to all such holders,
g, if a share certificate be defaced, lost or destroyoed, it msy be ronewed on e
payment of a fee of £1.09 or such less sum and on such terms (if any) as to
ey A evidence and indemnity and the payment of out-of-pocket expanses of the company
WAt of investigating evidence as the directors think fit. ’

9.  Subject to the provisions of the Act the company may purchase its own shares yeho

{including any redeemable shares) but shall not except as authorised by the Act give :

any financial assistance for the purpose of an acquisition of its shares or of reducing R
S or discharging a liability incurred for that purpose. : A

. ' CEA
i

LIEN e

_ 10. The company shall have a first and paramount lien on every share (not being s “
T a fully paid share) for all moneys {(whether presently payable or not) called or payabie p
at a fixed time in respect of that share, and the company shall also have a first and Pk
paramount lien on all shares (other than fully paid shares} standing registered in the
name of a single person for all moneys presently payable by him or his estate to the
Lo company; but the directors may at any time declare any share to be wholly or in part L
A exempt from the provisions of this regulation. The company’s lien, if any, on a share e
o shall extend to all dividends payable thereon. V)

11.  The company may sell, in such manner as the directors think fit, any shares i
FECAR on which the company has a lien, but no sale shall be made unless a sum in respect L
R of which the lien exists is presently payable, nor until the expiration of fourteen days W
: after a notice in writing, stating and demanding payment of such part of the amount ta ;
L in respect of which the lien exists as is presently payable, has been given to the R
. registered holder for the time being of the share, or the person entitled thereto by :

R - reason of his death or bankruptcy. R

12, To give effect to any such sale the directors may authorise some person to B
R transfer the shares sold to the purchaser thereof. The nurchaser shall be registered ad
Wk as the holder of the shares comprised in any such transfer, and he shall not be bound by
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: L -k to see to the application of the purchase money, nor shall his title to the shares be ‘i -
affected by any irregularity or invalidity in the proceedings in reference to the sale. s R

g 13. The proceeds of the sale shali be received by the company and applied in S
o payment of such part of the amount in respect of which the lien exists as is RV

“1 presently payable, and the residue, if any, shall {subject to a like lien for sums not oA
A presently payable as existed upon the shares before the sale) be paid to the person R
C entitled to the shares at the date of the sale.

CALLS ON SHARES o

e 14, The directors may from time to time make calls upon the members in respect i
'-,;”. of any moneys unpaid on their shares {whether on account of the naminal value of MR
‘ the shares or by way of premium) and no by the conditions of allotment thereof .
made payable at fixed times, provided that no call shall exceed one-fourth of the
: nominal value of the share or be payable at less than one month from the date fixed : %
for the payment of the last preceding call, and each member shall {subject to "
dat v receiving at least fourteen days’ notice specifying the time or times and place of B
i payment) pay to the company at the time or times and place so specified the amount .
N cailed on his shares. A call may be revoked or postponed as the directors may .

. H .
dotorming., AR

P o 15. A call shall be deemed to have been made at the time when the resolution of o
;i the directors authorising the ¢all was passed and may be required to be paid by v
e instalments, T

i 16. The joint holders of a share shall be jointly and severally liable to pay all calls A
in respect thereof, i

AR 17. If a sum called in respect of a share is not paid before or on the day appointed

g for payment thereof, the person from whom the sum is due shall pay interest on the Co
sum from the day appointed for payment thereof to the time of actual payment at B
QY such rate not exceeding 5 per cent. per annum as the directors may determine, but R
the directors shall be at liberty to waive payment of such interest wholly or in part.

iy

1

i(,;’ 18. Any sum which by the terms of issue of a share becomes payable on aliotment .

7 or at any fixed date, whether on account of the nominal value of the share or by way e

B ! of premium, shail for the purposes of these regulations be deemed to be a call duly L

RN made and payable on the date on which by the terms of issue the same becomes R

_ payable, and in case of non-payment all the relevant provisions of these regulations -t

b as to payment of interest and expenses, forfeiture or otherwise shall apply as if such VR
. ) > :

e surn had bacome payable by virtue of a call duly made and notified.

‘ 19. The directors may, on the issue of shares, differentiate between the holders
Rre as to the amount of calls to be paid and the times of payment. ¥

e 20. The directors may, if they think fit, receive from any member willing to

i advance the same, all or any part of the moneys uncalled and unpaid upon any

T shares held by him, and upon all or any of the moneys so advanced may (until the N
RYCTE same would, but for such advance, become payable) pay interest at such rate not
1i exceeding {unless the company in general meeting shall stherwise direct) 5 per cent. S '_

."‘

TVOORI/ILA




per annum, as may be agseed upon between the directors ania tne cmbers paying
such sum in advance.

TRANSFER OF SHARES

21. The instrument of transfer of any share shall be exscuted by or on behalf of
the transferor and, except as provided by sub-paragraph (4) of paragraph 2 of the
Seventh Schedule to the Act, the transferor shall be deemed tc remain a holder of
the share until the name of the transferee is entered in the vegister of members in
respect thereof,

22. Subjact to such of the restrictions of these regulations as may be applicable,
any member may transfer all or any of his shares by instrument in writing in any
usual or common form or any other form which the directors may approve.

23, The directors may decline to register the transfer of a share on which the
company has a lien.

24. The directors may also decline to recognise any instrument of transfer unless:-

(A} afeeof £1.00 or such lesser sum as the directors may from time to time
require is paid to the company in respect thereof;

(B) theinstrument of transfer is accompanied by the certificate of the shares
to which it relates, and such other evidence as the directors may reasonably require
to showr the right of the transferor to make the transfer; and

{C} the instrument of transfer is in raspect of only one class of share.

25, If the directors refuse to register a transfer they shall within two months after
the date on which the transfer was lodged with the company serid to the transferee
notice of the refusal.

26. The registration of transfers may be suspended at such times and for such
periods as the directors may from time to time determine, provided always that such
registration shall not be suspended for more than thirty days in any year.

27. fne company shail be entitied to charge a fea not exceeding £1.80 on the
registration of every probate, letters of administration, certificate of death or
marriage, power of atiorney, notice in lieu of distringas, or other instrument.

27{A) {1} If any member, or any other person appearing to be interested in
shares held by such member, has been duly served with a notice under section 212
of the Companigs Act 1985 (which for the purposes of this article shall mean such
section as from time to time amended or re-enacted) and is in default for the
prescribed period in supplying to the company the information thereby required, then
wnless the board otherwise determines) in respect of the shares in relation to which
the default occurred (hereinafter called “default shares" which expression shall
include any further sheres which are issued in respect of such shares) the member
shalt (for so long as the default continues) not be entitled to vote elther personally
or by representative or by proxy at a general mesting of the company or a mesting
of the holders of any class of shares of the company or to exercise any other right
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conferred by membership inrelation to general meetings of the company of meetings
of the holders of any class of shares of the company.

{2) Where the default shares represant at least 0.25 per cedt of the issued
shares of the class in yuestion, the board may in its absolute discretion at any time
thereaftar by notice (a “direction notice*) to such member direct that

(a)  any dividend (or any part thereof) or olirer money which would
otherwise be payable in respect of the default shares shall be retained by the
company without any liability to pay interest thereon when such money is finally paid
to the member, and/or

{b) no transfer of any of tiz shares held by such member shall be
registered unless the transfer is an approved transfer or:

{i)  thememiberis ot himself indefault as regards supplying the
information required; and

(i)  the transfer is part only of the member’s holding and when
prasented for registration is aceompanied by a certificate by the member in a form
satisfactory to the directors to the effect that after due and careful enquiry the
member ig satisfied that none of the shares the subject of the transfer are default
shares.

{3) The company shail send to each other person appearing to be interested
in the shares the subject of any direction nutice a copy of the notice, but the failure
or omission by the company to de so shall not invalidate such notice.

{4) (a) Save as herein provided, any direction notice shall have effect in
sacordance with its terms for sG long as the default in respect of which the direction
notice was issued continues.

{b}  Any direction notice shall cease to have effect in relation to any
shares which are transferred by such member by means of an approved transfer.

{8}  For the purnoses of this article:

{a) & person shall be treated as appearing to be interested in any
shares if the member holding such shares has given to the company a notification
whether under the said section 212 or otherwise which either

{ii names such person as being so interested or

(it  fails to establish the identities of those interested in the
shares {after taking into account the said notification and any other relevant section
212 notification) and the company knows or has reasonable cause to believe thatthe
person in guestion is or may be interested in the shares;

(b)  the prescribad period is 28 days from the date of service of the
notice tnder the said section 212 except that if the dafault shares reprasent at least
0.25 per cent of the issued shares of that class, the prescribed period is 14 days
from such date; and
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{c) a transfer of shares is an approved transfer if but only if:

{ii  Itisa transferof shares to an offeror by way or in pursuance
of acceptance of a takecver offer for a company {as defined in section 14 of the
Companies Securities (Inside: Dealing) Act 1985); or

(i) thedirectors are satisfied that the transfer is made pursuant
to a sale of the iwhole of the beneiicial ownership of the shares to a party
unconnected with the member or with other persons appearing to be interested in
such shares; or

{lil  the transfer results from a sale made through The Stock
Exchanga or any other stock exchange outside the United Kingdom on which the
conpany’s shares are normally traded.

TRANSMISSION OF SHARES

28. Incase of the death of a member the survivor or survivors where the deceased
was a joint holder, and the legal personal representatives of the deceased where he
was a sole holder, shall be the only persons recognised by the company as having
any title to his interest in the shares; but nothing herein contained shall release the
estate of a deceased joint holder from any liability in respect of any share which had
been jointly held by him with other persons.

29. Any person becoming entitled to a share in tinsequence of the death or
bankruptcy of a member may, upon such evidence bet: g produced as may from time
to time properly be required by the directors and subject as hereinafter provided,
slect either to be registered himself as holder of the share or to have some person
nominated by him registered as the transferee thereof, but the directors shall, in
either case, have the same right to decline or suspend registration as they would
have had in the case of a transfer of the share by that member before his death or
bankruptcy, as the case may be.

30. If the person so becoming entitled shall elect to be registered himself, he shall
deliver or send to the company a notice in writing signed by him stating that he so
elects. If he shall elect to have another person registered he shall tostify his election
by executing to that person a transfer of the share. All the limitations, restrictions
and provisions of thee regulations relating to the right to transfer and the
registration of transfers of shares shall be applicable to any such notice or transfer
as aforesaid as if the death or bankruptey of the member had not occurred and the
notice or transfer were a transfer signed by that membsr,

31. A person becoming entitled to a share by reason of the death or bankruptcy
of tha holder shall be entitled 1o the same dividends and other advantages to which
he would be entitled if he were the registered holder of the share, except that he
shalt not, before being registered as a member in respect of the share, be entitled in
respect of it to exercise any right conferred by membership in relation to meetings
of the company:

Provided always that the directors may at any time give notice requiring any such
person to elect either to be registered himself or to transfer the share, and if the
notice is not complied with within ninety days ¢'. -directors may thereafter withhold
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payment of all dividends, bonuses or other nmw:nays payable in respect of {he share
until the requizemments of the notice havs been complied with.

FORFEITURE OF SHARES

32. {f a member fails to pay any call or instalment of a call on the day appointed
for payment thereof, the directors rnay, at any time thereafter during such time as
any part of the calt or instalment remains unpaid, serve a notice on him requiring
payment of so much of the call or Instalment as is unpaid, together with any interest
which may have accrued.

33. The notice shall name a further day {not aarlisr than the expiration of fourteen
days from the date of service of the notice) on or before which the payment required
by the notice is to be made, and shall state that in the event of non-payment at or
before the time appointed the shares in respect of which the call was made will be
liable to be forfeited.

34. |f the requirements of any such notice as aforesaid are not complied with, any
share in respect of which the notice has been given may at any time thereafter,
before the payment required by the notice has been made, be forfeited by a
resolution of the directors to that effect.

35, A forfeited share may be sold or otherwise disposed of on terms and in such
manner as the directors think fit, and at any time hefore a sale or disposition the
forfeiture may be cancelled on such terms as the directors think fit.

36. A person whose shares have been forfeited shall cease to be a member in
respect of the forfeited shares, but shall, notwithstanding, remain liable to pay to the
company all moneys which, at the date of forfeiture, were payable by him to the
company in respect of the shares, but his liability shall cease if and when the
coinpany shall have received payment in full of all such moneys in respect of the
shares.

37. A statutory declaration in writing that the declarant is a director or the
secretary of the company, and that a share in the company has been duly forfeited
on a date stated in the declaration, shall be conclusive evidence of the facts therein
stated as against all persons claiming to be entitled to the share. The company may
receive the consideration, if any, given for the share on any sale or disposition
thereof and may execute a transfer of the share in favour of the person to whom the
share is sold or disposed of and he shall thereupon be registered as the holder of the
share, and shall not be bound to see to the application of the purchase money, if
any, nor shall his title to the share be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiturs, sale or disposal of the shara.

38. The provisions of these regulations as to forfeiture shall apply in the case of
non-payment of any sum which, by the terms of issue of a share, becornes payable
at a fixed time, whether on account of the nominal value of the share or by way of
premium, as if the same had been payable by virtue of a call duly made and notified.
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CONVERSION OF SHARES INTO STOCK

39. The company may by ordinary resolution convert any paid-up shares into
stock, and reconvert any stock into paid-up shares of any denomination.

40. The holders of stock may transfer the same, or any part thereof, in the same
manner, and subject to the same regulations, as and subject to which the shares
from which the stock arose might previously to conversion have been transferred,
or as near thereto as circumstances admit; and the directors may from time to time
fix the minimum amount of stock transferable but 5o that such minimum shall not
exceed the nominal amount of the shares from which the stock aroso,

41. The holders of stock shall, according to the amount of stock held by them,
have the same rights, privileges and advantages as regards dividends, voting at
meetings of the company and other matters as if they held the shares from which
the stock arose, but no such privilege or advantage {oxcept participation in the
dividends and profits of the company and in the assets on winding up) shall be
conferred by an amount of stock which would not, if existing in shares, have
conferred that privilege or advantage,

42. Such of the regulations of the company as are applicable to paid-up shares
shall apply to stock, and the words "share" and “shareholder” therein shall include
"stock” and “stockholder®.

ALTERATION OF CAPITAL

43. The company may from time to time by special resolution increase the share
capital by such sum to be divided into shares of such amounts as the resoluticn shall
prescribe,

44. Ashare shall not be subdivided, Furthermore the company shall not make any
issue of bonus shares or pay any capital dividend without the written consent of the
council of the Foothall Association.

45. {A) (i) The directors may subject to paragraph (B} hereof allot grant
options over or otherwise deal with or dispose of any relevant securities (as defined
by section 80(2} of the Companies Act 1985) of the company to such persons and
generally on such terms and conditions as the directors think proper;

(i)  The general authority conferred by sub-paragraph {i} of this Article
shall be conditional upon the due compliance with paragraph (B} hereof and shall
axtend to all relevant securities of the company from time to time unissued during
the period of such authority. The said authority will expire on the First day of August
1998 unless reviewed, varied or revoked by the company In general meeting;

(i)  Thedirectorsshall be entitled under the general authority conferred
by sub-paragraph (A} (i) of this Article to make at any time before the expiry of such
autherity any offer or agreement which will or might require the relevant securities
of the company to be allotted after the expiry of such authority.

{8} (i}  Subject to any direction to the contrary which may be given by the
company in general meeting all shares authorised pursuant to paragraph (A} hereof
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to be allotted shall be offered to the members in proportion to the existing shares
held by them and specifying the nurber of shares to which the member is entitled
and limiting the time (being not less than 21 days) within which the cffer if not
accepted will be deemed to have been declined. Provided that no siiareholder shal
be entitled to a fraction of a new share and that all new shares representing fractions
may be disposed of by the directors in such manner as they think most beneficial to
the company. After the expiry of such time or in the event that ar’y such offer is
declined to any extent the directors may subject to these Articles oi'the company
allot or otherwise dispose of any remaining shares not taken up to such persons tpon
such terms as they think most beneficial to the company. The directors may in like
manner dispose of any such shares as aforesald which by reason of the proportion
borne by them to the number of shares held by persons entitled to such offer as
aforesaid or by reason of any other difficulty in apportioning the same cannot in the
opinion of the directors ba conveniently offered in the manner hereinbafore provided;

{i}  Sub-section 1 of Section 89 of the Companies Act 1985 and sub-
sections (1) to (6} inclusive of Section 90 of that Act shall be excluded from applying
to the company,

46. Any capital raised by the creation of new shares shall be considered as part of
the original capital, and shall be subject to the same provisions with reference to the
payment of calls, and the forfeiture of shares on non-payment of calls, or otherwise,
as if it had been part of the original capital.

GENERAL MEETINGS

47. The company shall in each year hold a general meeting as its annual general
meeting in addition to any other meetings in that year, and shall specify the meeting
as such in the notices calling it; and not more than fifteen months shall elapse
between the date of one annual general meeting of the company and that of the
next. The annual general meeting shall be held at such time and place as the
directors shall appoint.

48. All general meetings other than annual general meetings shall be called
extraordinary general meetings.

49. The directors may, whenever they think fit, convene an extraordinary general
meeting, and extraordinary general meetings shall aiso be convened on such
requisition, or, in default, may be convened by such requisitionists, as provided by
section 132 of the Act. if at any time there are not within the United Kingdom
sufficient directors capable of acting to form a quorum, any director or any two
members of the company may convene an extraordinary general meeting inthe same
manner as nearly as possible as that in which meetings rnay be convened by the
directors. .

NOTICE OF GENERAL MEETINGS

506. An annual general meeting and a ineeting called for the passing of a special
resolution shall be called by twenty-one days’ notice in wrlting at i%e least, and a
masting of the company other than an annual general meeting or a meeting of for the
passing of a special resolution shall be called by fourteen days' notice in writing at
the least. The notice shall be exclusive of the day on which it is served or deemed
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to he served and of the day for which itis given, and shall specify the place, the day
and the hour of meeting and, in case of special business, the general nature of that
business, and shall be given, in manner hereinafter mentioned or in such other
manner, if any, as may be prescribed by the company in general meeting, to such
persons as are, under the regulations of the company, entitled to receive such
notices from the company:

Provided that a meeting of tha company shall, notwithstanding that it is called
by shorter notice than that specified in this regulation, be deemed to have been duly
called if It is so agreed:-

{A} inthe case of a meeting cailed as the ennual general meeting, by all the
members entitled to attend and vote thereat; and

(B} in the case of any other meeting, by a majority in number of the
members having a right to attend and vote at the meeting, being a majority together
holding not l2ss than 95 per cent. in nominal value of the shares giving that right.

51. The accidental omission to give notice of a meeting to, or the non-receipt of
notice of a meeting by, any person entitied to receive notice shall not invalidate the
provesdings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

52. All business shall be deemed special that is transacted at an extraordinary
general meeting, and alsc all that is transacted at an annual general meeting with the
exception of declaring a dividend, the consideration of the accounts, balance sheets,
and the reports of the directors and auditors, the election of directors in the place of
those retiring and the appointment of, and the fixing of the remuneration of, the
auditors,

53. No business shall be transacted at any general meeting unless a querum of
members is present at the time when the meeting proceeds to husiness; and such
quorum shall be ascertained as follows, that is to say: if the persons who have taken
shares in the company at the time of the meeting do not exceed ten in number, the
quorum shall be five, if they exceed ten, there shall be added to the above quorum
one for every five additional fmembers up to fifty, and one for every ten additional
members after fifty, with this limitation, that no quorum shall in any case exceed
twenty.

54. If within half an hour from the time appointed for the meeting a quorumi is not
present, the meeting, if convened upon the requisition of members, shall be
dissolved; in any other case it shall stand adjourned to the same day in the next
week, at the same time and place or to such other day and at such other time and
place as the directors may determine, 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 quoruns.

85. The chairman, if any, of the board of directors shall preside as chairman at
every general meeting of the company or if there is no such chairman, or if he shsll
not be present within fifteen minutes after the time appointed for the holding of the
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meeting or is unwilling to act the directors present shall elect ons of their number to
be chalrman of the meeting.

56. If at any meating no director is willing to act as chairman or if no director is
present within fifteen minutes after the time appointed for holding the meeting, the
members present shall choose one of thsir number to be chairman of the mesting.

57. The chairman may, with the consent of any meeting at which a quorum is
present (and shall if so directed by the meeting}, adjourn the meeting from time to
time and from place to place, but no business shall be transacted at any adjourned
meeting other than the business left unfinished at the meeting from which the
adjournment took place, When a meeting Is adjourned for thirty days or more, notice
of the adjourned meeting shall be given as in the case of an original meeting, Save
as aforesald it shalt not be necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned meeting,

§8. At any general meeting a resolution put to the vote of the mesting shall be
decided on a show of hands unless a poll is (before or on the declaration of the result
of the show of hands) demanded:-

{A) by the chairman; or
(8] by at least five members present in person or by proxy; or

(C} by any member or members present in person or by proxy and
representing not less than one-tenth of the total voting rights of all the members
having the right to vote at the meeting; or

{D} by a member or members holding shares in the company conferring a
right to vote at the meeting being shares on which an aggregate sum has been paid
up equal to not less than one-tenth of the total sum paid up on all iie shares
conferring that right,

Unless a poll be so demanded a declaration by the chairman that a resolution has on
& show of hands been carried or carried unanimnusly, or by a particular majority, or
lost and an entry to that effect in the book containing the minutes of the proceedings
of the company shall be conciusive evidence of the fact without proof of the number
or proportion of the votes recorded in favour of or against such resolution,

The demand for a poll may be withdrawn,

59. Except as provided inregulation 61, if a poll is duly demanded it shall be taken
in such manner as the chairman directs, and the result of the poll shall be deemed
to be the resolution of the meeting at which the poll was demanded.

60. Inthe case of an equality of votes, whether on a show of hands or on a poll,
the chairman of the meeting at which the show of hands takes place or at which teh
poll is demanded, shali be entitled to a second or casting vote.

61. Apolldemanded onthe election of a chairman or on a question of adjournment
shall be taken forthwith, A poll demanded on any other question shall be taken at
such time as the chairrnan of the mesting directs, and any business other than that
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q . e
upon which a poll has been demanded may be proceeded with pending the taking of : / Lot
' the poll. :

VOTES OF MEMBERS r/ .

62. Subject to any rights or restrictions for the time being attached to any class N ‘
or classes of shares, on a show of hands every member present in person shali have : N
one vete, and on a poll every member shall have one vote for each share of which
he is the holder,

63. Inthe case of joint holders the vote of the senior who tenders a vote, whether o
in person or by proxy, shall be accepted to the exclusion of the votes of the other IR
joint holders, and for this purpose seniority shall be determined by the order in which b S
the pames stand in the register of members. Lo

64, A member of unsound mind, or in respect of whom an order has been made

by any court having jurisdiction in lunacy, may vote, whether on a show of hands i
: or on a poll, by his committee, receiver, curator bonis, or other person in the nature '
| of a committee, receiver or curator bonis appointed by that court, and any such e

3 committee, receiver, curator bonis or other person may, on a pall, vote by proxy.

' 65. No member shall be ertitled to vote at any general meeting uniess ali cails due s,
‘ from him have been paid, and no member shall be entitlsd to vote in respect of any

‘ share that he has acquired by transfer at any meeting held after the expiration of i
B three months from the registration of the company unless he has bean possessed of o
b the share in respect of which he claims to vote for at least three months previously g e
¥, to the time of holding the meeting at which he proposes to vote. . :

2 66. No objection shall be raised to the qualification of any voter except at the

v meeting or adjourned meeting at which the vote objected to is given or tendered, and S Ty

i avery vote not disallowed at such meeting shall be valid for all purposes. Any such ) R
¢ chjection made in due time shalt be referred to the chairman of the meeting, whose ’
. decision shall be final and conclusive. RN T

K 67. On a poll votes may be given either personally or by proxy. »
it 68. The instrument appointing a proxy shall be in writing under the hand of the gl
K appointor or of his attorney duly authorised in writing, or, if the appointor is a S
A corporation, either under seal, or under the hand of an officer or attorney duly S
y authorised. A proxy need not be a member of the company. Sl

;- 69. The instrument appointing a proxy and the power of attorneys or other :
authority, if any, under which it is signed, or a notarially certified copy of that power i
: or authority shall be deposited at the registered office of the Company or at such
, other place within the United Kingdom as is specifigd for that purpose in the notice ; -
convening the meeting, not less than forty-eight hours before the time for holding the SRR
meating or adjourned meeting, at which the person named in the instrument .
proposes to vote, or, in the case of a poll, not less than twenty-four hours before the et OO\
time appointed for taking of the poll, and in default the instrument of proxy shall not i B
4 be treated as valid. - )
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10, An instrument appointing a proxy shall be in the following form or a form as
near thereto as circumstances admit:-

"THE LIVERPOOL FOOTBALL CLUB AND ATHLETIC GROUNDS PUBLIC
LIMITED COMPANY

lNVeh '
of .
in the county of being @ member/members
of the above-named Company, hereby appoint

of

or falling him, .
of as myj/our proxy
to vote for me/us on my/our behalf at the (annual or extraordinary, as
the case may be) general meeting of the company to be held on the

day of . and at any adjournment thereof.

Signed this day of B
71, Where it is desired to afford members an opportunity of voting for or against
a resolution the instrument appointing a proxy shail be in the following form or a

form as near thereto as circumstances admit:-

“THE LIVERPOOL FOOTBALL CLUB AND ATHLETIC GROUNDS PUBLIC
LIMITED COMPANY

1MWe, .

of .

in the county of being a member/members
of the above-named Company, hereby appoint

of .
or failing him, .
of as my/our proxy
to vote for me/us on my/our behalf at the {annual or extraordinary, as
the case may be) general meeting of the company to be held on the

day of . and at any adjournment thereof,

Signed this day of .

This form is to be used *in_favour of the resolution.
against

Unless otherwise instructed, the proxy will vote as he thinks fit,
*Strike out whichever is not desired".

72. The instrument appointing a proxy shall be deemed to confer suthority to
dernand or join in demanding a poll.

73. A vote given in accordance with the terms of an instrument of proxy shall be

valid notwithstanding the previous death or insanity of the principal or revacation of
the proxy or of the authority under which the proxy was executed, or the transfer
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of the share in respect of which the proxy is given, provided thax no intimation in -\
writing of such death, insanity, revocation or transfer as aforesaid shall have been S
recgived by the company at the office before the commencement of the meeting or oo e
adjourned meating at which the proxy is used. T

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS PR

74. Any corporation which is a member of the company may by resolution of its S S 2
directors or other governing body authorise such person as it thinks fit to act as its RPNENS ¢
representative at sny meeting of the company or of any class of members of the I

company, and the person so authorised shall be entitled to exercise the same powers 0o
on behalf of the corporation which he represents as that corporation could exercise -
if it were an individual member of the company, N '

DIRECTORS B BE

75.  Unless otherwise determined by ordinary resolution the number of directors -
other than alternate directors (if any} shall not be subject to any maximum but shal} ' et
be not less than two. Moty

78. (A) Save as provided in sub-clause (B) hereof a director as defined by the ' .
Companies Acts shall not be entitled to receive any remuneration in respect of his % HE T
office as a director or as an employee of the company R

{B) directors of the company whilst 1t is in ful! or associated membership of O AR
the Football Association may receive remuneration in consideration of their i~
appointment as director provided that the terms of such appointment are notified and e
approved by the Football Association and the Football League of which the ;
company'’s first team is a member and that such appointment is in respect of fuil ! A
time employment

(C) the directors may be paid all travel hotel and other expenses properly g

incurred by them in connection with their attendance at meetings of directors or N A
committees of directors or general or special meetings of the holders of any class of :

shares or debentures of the company or otherwise in connection with the discharge il

of their duties. P

77. The qualification of a directer shall be the holding as absolute owner, and not "’ _ 5

subject to any trust or charge, of a share or shares of the company of a nominal ST
amount of not less than £50. i SO

78. Any person may be appointed a director of the company notwithstanding that .

at the date of such appointment he had attained the age of 70, and no person who ;

is already a director of the company shall be subject to retirement by reason of his
. having attained (or his hereafter attaining the age of 70) and sub-section {1) to (6)
of Section 185 of the Act shall not apply to the Company. In accordance with : e
Section 186 of the Act a director must notify the company on attaining the age of '
70 years. i arie
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BORROWING POWERS

79, The directors may exercise ali the powers of the company to borrow money,
and to mortgage or charge its undertaking, property and 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: Provided that such issue of debentures, debenture stock or other security
shall not include the option to subscriba for ordinary shares or stock in the company,

POWERS AND DUTIES CF DIRECTORS

80. The business of the company shall be managed by the directors, who may
exercise all such powers of the company as are not, by the Act or by these
regulations, required to be exercised by the company in general meeting, subject,
nevertheless, to any of these regulations, to the provisions of the Act and to such
regulations, being not inconsistent with the aforesaid regulations or provisions, as
may be prescribed by the company in general meeting; but no regulation made by the
company in general meeting shall invalidate any prior act of the directors which
would have been valid if that regulation had not heen made.

81. The directors may from time to time and at any time by power of attorney
appoint any company, firm or person or body of persons, whether nominated girectly
or indirectly by the directors, to be the attorney or attorneys of the company for such
purposes and with such powers, authorities and discretions (not exceeding those
vested inor exercisable by the directors under these regulations) and for such period
and subject to such conditions as they may think fit, and any such powers of
attorney may contain such provisions for the protection and convenience of persons
dealing with any such attorney as the directors think fit and may aiso authorise any
such attorney to delegate all or any of the powers, authorities and discretions vested
in him.

82. {1) Adirector who s in any way, whether directly or indirectly, interested
in a contract or proposed cont ¢t with the company shall declare the nature of his
interest at a meeting of the directors in accordance with section 199 of the Act.

{2} A director shall not vote in respect of any contract or arrangement in
which he is interested, and if he shall do so his vote shall not be counted, nor shall
he be counted in the quorum present at the meeting, but neither of these prohibitions
shall apply to:-

(A} any arrangement for giving any director any security or indermnity
in respect of money lent by him to or obligations undertaken by him for the benefit
of the company; or

(B) any arrangement for the giving by the company of any security to
a third party in respect of a debt or obligation of the company for which the director
himself as assumed responsibility in whole or in part under a guarantee or indemnity
or by the deposit of a security; or

(C} any contract by a director to subscribe for or underwrite shares or
debentures of the company; or
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(D}  any contract or arrangement with any other company in which he
is interested only as an officer of the company or as holder of shares or other
securities;

and these prohibitions may at any time be suspended or relaxed to any extent, and
either generally or in respect of any particutar contract, arrangement or transaction,
by the company in general mesting.

()  Any proposal concerning any insurance which the company is
empowered {o purchase and/or maintain for or for the benefit of any directors of the
company or for persons who include directors of the company provided that for the
purposes of this sub-paragraph insurance shall mean only insurance against liahility
incurred by a director in respect of any act or omission by him as referred to in article
84(A} or any other insurance which the company is empowered to purchase and/or
maintain for or for the benefit of any groups of persons consisting of or including
directors of the company.

(3)  Any director's firm may act in a professional capacity for the company,
and his firm shall be entitled to remuneration for professional services as if he were
not a director; provided that nothing herein contained shall authcrise a director or his
firm to act as auditor to the company,

83.  All cheques, promissory notes, drafts, bills of exchange and other negotiable
instruments, and all receipts for maneys paid to the company, shall be signed,
drawn, accepted, endorsed, or otherwise executed, as the case may be, in such
manner as the directors shall from time to time by resolution determine.

84. The directors shall cause minutes to be made in books provided for the
purpose:-

(A} of all appointments of officers made by the directors;

{B) of the names of the directors persent at each meeting of the directors
and of any committee of the directors;

{C})  of all resolutions and proceedings at all ineetings of the company, and
of the directors, and of committees of directors,

84(A) Without prejudice to any powers of the directors express or implied the
directors shall have power to purchase and maintain insurance for or for the benefit
of any persons who are or were at any time directors, officers or employees or
auditors of the company, or of any other company which is its holding company or
in which the company or such holding company or any of the predecessors of the
cormpany or of such holding company has any interest whether direct or indirect or
which is in any way allied to or associated with the company, or of any subsidiary,
undertaking of the company or of any such other company, or who are or were at
any time trustees of any pension fund in which any employees of the coOmpany or
of any such other company or subsidiary undertaking are interested, including
{without prejudice to the generality of the foregoing) insurance against any lability
incurred by such persons in respect of any act or omission in the actual or purported
execution and/or discharge of their duties and/or in the exercise or purported exercise
of their powers and/or otherwise in relation to their duties, powers or offices in
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relation to the company or any such other company, subsidiary undertaking or
pension fund; for the purposes of this article “holding company” and "subsidiary
undertaking" shall have the same meanings as in the Companies Act 1989 Provided
that any Insurance as aforesaid taken out by the company prior 1o the date of the
adoption of this article ba and the same is hereby ratified and confirmed,

DISQUALIFICATION OF DIRECTORS
85. The office of director shall be vacated if the director:-
(A} ceases to be a director by virtye of section 182 of the Act; or

(B}  becomes bankrupt or makes any airangement or composition with his
creditors generally; or

{C)  becomes prohibited from being a director by reason of any order made
under section 188 of the Act; or

(D)  becomes of unsound mind: or
{(€) resigns his office by notice in writing to the company; or

(F}  shall for more than six months have been absent without permission of
the directors from meetings of the directors held during that period; or

(G} becomes suspended by the Football Association from taking part in
football management.

ROTATION OF DIRECTORS

86. Atthe first annual general meeting of the company all the directors shall retire
from office, and at the annual general meeting in every subsequent year one third of
the directors for the time being, or, if their number is not three or a multiple of thres,
then the number nearest one-third, shall retire from office.

87. The directors to retire in every year shall be those who have been longest in
office since their last election, but as between persons who became directors on the

same day those 1o retire shall {unless they otherwise agree among themselves) be
determined by lot.

88. A retiring director shall be eligible for re-election.

89. The company at the meeting ai which a director retires in manner aforesaid
may fill the vacated office by electing a person thereto, and in default the retiring
director shall if offering himself for re-election be deemed to have been re-elected,
unless at such meeting it is expressly resolved not to fill such vacated office or
unless a resolution for the re-election of such director shall have been put to the
meeting and lost.

90. No person other than a director retiring at the meeting shall be eligibls for
election to the office of director at any genersl meeting unless not less than seven
nor more than twenty-one days before the date appointed for the meating there shall
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have been left at the registered office of the company notics in wyiting, signed by
a member duly qualified to attend and vote at the mesting for whigh such notice is
given, of his intention to propose such person for election, and also notise in writing
signed by that person of his willingness to be efected.

81, The company snay from time to time by ordinary resolution increase or reduce
the number of directors, and may also determine in what rotation the increased or
reduced number is 10 go out of office.

82, The directors shalt have power at any tims, and from time to time, to appoint
any person to be a director, either to fill a casual vacancy or as an addition to the
existing directors, but so that the total number of directors shall not at any time
exceed the number fixed in accordance with these regulations. Any director so
appointed shall hold office only until the next following annual general meeting, and
shall then be eligible for re-election but shall not be taken into account in determining
the directors who are to retire by rotation at such meeting.

93. The company may by ordinary resolution, of which special notice has bzen
given in accordance with section 142 of the Act, remove any director before the
expiration of his period of office notwithstanding anything in these regulations.

94, The company may by ordinary resolution appoint another person in place of a
director removed from office under the immediately preceding regulation, and without
prejudice to the powers of tha directors under regulation 92 the company in general
meeting rtay appoint any person to be a director either to fill a casual vacancy or as
an additional director, A person appointed in place of a director so removed or to fil
such a vacancy shall be subject to retirement at the same time as if he had become
a director on the day on which the director in whose place he is appointed was last
elected a director.

PROCEEDINGS OF DIRECTORS

95. The directors may meet together for the despatch of business, aciourn, and
otherwise regulate their meetings, as they think fit. Questions arising at any meeting
shall be decided by a majority of votes. in case of an equality of votes, the chairman
shall have a second or casting vote. A director may, and the secretary on the
requisition of a director shall, at any time summon a meeting of the directors. It shall
not be nacessary to give notice of a meeting of directors to any director for the time
being absant from the United Kingdom.

86. The quorum necessary for the transaction of the business of the directors may
be fixed by the directors, and unless so fixed shall be four.

87. The continuing directors may act nitwithstanding any vacancy in their body,
but, if and so long as their number is reduced below the number fixed by or pursuant
to the regulations of the company as the necessary quorum of directors, the
continuing directors or director may act for the purpose of increasing the number of
directors to that number, or of summoning a general meeting of the company, but
for no other aurpose.

98. The directors may elect a chairman of their meetings and determine the period
for which he is to hold office; but if no such chairman is elected, or if at any meeting
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tive chairman is not present within five minutes after the time appointed for holding
the szme, the directors present may choose one of their number to be chairman of
the meating.

99, The directors may delegate any of their powers to commitices consisting of
such member or members of their body as they think fit; any committe so formed
shall in the exercise of the powers so deleqated conform to any regulations that may
be imposed on it by the directors.

100. A committee may elect a chairman of its meetings; if no such chairman is
elected, or if at any meating the chairman is not present within five minutes after the
time appointed for holding the same, the members present may choose one of their
number ta be chairman of the meeting.

101, A committee may meet and adjourn as it thinks proper. Questions arising at
any meeting shall be determined by a majority of votes of the members present, and
in the case of an equality of votes the chairman shall bave a second or casting vote.

102, All acts done by any meeting of the directors or of a committee of directors
or by any person acting as a director shall notwithstanding that it be afterwards
discovered that there was some defect in the appointment of any such director or
person acting as aforesaid, or that they or any of them were dicqualified, be as valid
as if every such persori had been duly appointed and was qualified to be a director,

103. A resolution in writing, signed by all the directors for the time being entitled
1o receive notice of a meetirg of the directors, shall be as valid and effectual as if
it had been passed at a meeting of the directors duly convened and held.

SECRETARY

104, The secretary shall be appointed by the directors for such term, at such
remuneration and upon such conditions as they may think fit; and any secretary so
appointed may be removed by them,

THE SEAL

105. The directors shall provide for the safe custody of the seal, which shalt only
be used by the authority of the directors or of a committee of the directors
autherised by the directors in that behalf, and every instrument to which the seal
shall be affixed shall be signed by a director and shall be countersigned by the
secretary or by a second director or by some other person appcinted by the directors
for the purpose.

DIVIDENDS AND RESERVE

106. The Ccmpany in general meeting may declare dividends but no dividend shall
axceed the amount recommended by the directors and a larger dividend shall not be
delared than the maximum dividend allowed from time to time by the Football
Assotiation and may ba cumulative for a period not exceeding three years (that is
to say, the three past consecutive years).
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Unlass otherwise determined by the' Feotball Assoclation the maximum N
dividend payable in respect of any yaar shelihe Fifteen per cent (15%) of the amount RERAEAN
credited as paid up on a share, , AN

107. Na dividend shall be paid otherwise than out of profits. SERT N O

108. The directors may, before recommending any dividend, set aside out of the -‘r_f
profits of the company such sums as they think proper as a reserve or reserves R
which shall, at the discretion of the directors, be applicable for any purpose to which e
the profits of the company may be properly applied, and pending such application B v
may, at the like discretion, either be employad in the business of tha comnany or be ; S :
invested in such investments {other than shares of the company) aa the directors A X
may from time to time think fit. The directors may also without placing the same to B IR R

reserve carry forward any profits which they may think prudent not to divide.

109. Subject to the rights of persons, if any, entitled to shares with special rights ) v
as todividend, all dividends shall be declared and paid according to the amounts paid )
or credited as paid on the shares in respect whereof the dividend is paid, but no - W
amount paid or credited as paid on a share in advarice of calls shall be treated for the 03N A
purposes of this regulation as paid on the share. All dividends shall be apportioned NG A
and paid proportionately to the amounts paid or credited as paid on the shares during i R g
any portion or portions of the period in respect of which the dividend is paid; but if \i
any share is issued on terms providing that it shall rank for dividesd as from a B L
particular date such share shall rank for dividend accordingly. 4 i

119, The directors may deduct from any dividend payable to any member all sums it
of money (if any) presently payable by him to the company on account of calls or ‘
otherwise in relation to the shares of the company.

111, Any dividend, interest or other moneys payable in cash in respect of shares -
may be paid by cheque or warrant sent through the post directad to the registered i .
address of the holder or, in the case of joint holders, to the registered address of that I :
one ur the joint holders who is first named on the register of members or to such
person and to such address as the holder or joint holdersmay in writing direct. Evary
such cheque or warrant shall be made payable to the order of the person to whom o .
it is sent. Any one of two or rmore joint holders may give effectual receipts for any B Ce,
dividends, bonuses or other maneys payable in respect of the shares held by them 3
as joint holders. Afl dividends unclaimed for three years after having been declared el
may be forfeited by the directors for the benefit of the company, LIRS

112. No dividendl shall bear interest against the company. i
SHAREHOLDERS B

113. A shareholder may have issued to him s Season Ticket or Tickets subject to AN

a deduction of 5 per cent. from the amount charged to non-shareholders. Tickots so "
issued must not be sold and the privilege granted under this Clause shall be restricted SR AN
to such holdér, and in the case of transference or death to such member of his family ‘ ST
as shall become the registered holder of the shares, The privilege cannot be sold wor NETER®
granted to any other transferes. T N
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ACCOUNTS
114. The directors shall cause proper books of account to be kept with respect to:-

(A} all sums of snoney received and expended by the company and the
matters in respect of which the rece!pt and expenditure takes place:

(B} all sales and purchases of goods by the company; and

(C) the assets and liabilities of the company.

Proper books shall not be deemed to be kept if there are not kept such books of
account as are necessary to give a true and fair view of the state of the company’s
affairs and to explain its transactions.

115. Tho bouiis of account shall be kept at the registered office of the company, or,
subject to section 147(3} of the Act, at such other place or places as the directors
think fit, and shall always be open to the inspection of the directors.

116. The directors shall from time to time determine whether and to what extent
and at what times and places and under what conditions or regulations the accounts
and books of the company or any of them shall be open to the inspection of
members not being directors, and no member {not being a director) shall have any
Fight of inspecting any account or book or document of the company except as
conferred by statute or authorised by the directors or by the company in general
meeting,

117. The directors shall from time to time, in accordance with sections 1 48, 150
and 157 of the Act, cause to be prepared and to be laid before the company in
general meeting such profit and loss accourits, balance sheets, group accounts (if
any} and reports as are referred to in those sections.

118. A copy of every balance sheet (inciudig every document required by law 0 be
annexed thereto) which is to be laid before the company in general meeting together
with a copy of the auditors’ report, shall not less than twenty-one days before the
date of the meeting be sent to every member of, and every holder of debentures of,
the company and to every person registered under regulation 31. Provided that this
regulation shall not require a copy of those documents to be sent to any person of
whose address the company is not aware or to mare than one of the joint holders of
any shares or debentures.

AUDIT

119. Auditors shall be appeinted and their duties regulated in acoordance with
sections 159 to 162 of the Act.

NOTICES
120. A notice may be given by the company to any member either personally or by
sending it by post to him or to his registered address, or {if he has no registered

address within the United Kingdom) to the addrass, if any, within the United
Kingdom supplied by him to the company for the giving of notice to him. Where a
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notice is sent by post, service of the notice shall be deemed to be effected by
properly addressing, prepaying and posting a letter containing the notice, and to have
keen etfected in the case of a notice of a meeting at the expiration of twenty-four
hours after the letter containing the same is posted, and in any other case at the time
at which the letter would be delivered in the ordinary course of post.

121. Anotice may be given by the company to the joint holders of a share by giving

the notice to the joint holder first named in the register of members in respect of the
share.

122, A notice may be given by the company to the persong entitled 1o a share in
consequence of the death or bankruptcy of a member by sending it through the post
in a prepaid letter addressed to them by name, or by the title of representatives of
the deceased, or trustee of the bankrupt, or by any like description, at the address,
if any, within the United Kingdom supplied for the purpose by the persons claiming
to be so entitle” < &ii 238 an address has been so sunwilied) by giving the notice
in any manner in which the same might have been given if the death or bankruptey
had not cceurred,

123. Notice of every general meeting shall ba given in any manner hereinbefore
authorised to:~

(A)  every member except those memibers who {having noregistered address
within the Unite:} Kingdom) have not supplied to the company an address within the
United Kingdom fur the giving of notices to them;

(B)  every person upen whom the ownership of a share devolves by reason
of his belng a iegal personal representative or a trustee in bankruptcy of a member

where the member but for his death or bankruptcy would be entitled to receive
notice of the meeting; and

(C} the auditor for the time being of the company,

No other person shall be entitied to receive notices of genaral meetings.

WINDING UP

124, On the winding-up of the company the surplus assets shall be applied, first,
in repaying to the members the amount paid on their shares respectively, and if such
agsets shall be insufficient to repay the said amount in full, they shall be applied
rateably, so that the loss shall fali upon the members in proportion to the amount
called up on their shares respectively, and no member shali be entitled to have any
cail made upon other members for the purpose of adjusting his rights; but where any
call has been made and has been paid by some of the members such call may be

enforced against the remnaining members for the purpose of adjusting the rights of
the members between themselves.

If the surplus assets shall be mare than sufficient to pay to the members the whole
armount paid upon their shares, the balance shall be given to The Football Association
Benevolent Fund, or to some other Club or Institute in the City of Liverpool having
objects similar to those contained in the Memorandum of Association, or to any local
charity, or charitable or benevolent institution situate within the said city, such club,
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institution, or charity, to be decided upon and such property apportioned among all
or any of such clubs, institutions, or charities by the members of the Club, at or
before the time of dissolution as they shall direct, or in default of any such decision
or apportionment by the memhers of the Club, the same to be decided ugon and
apportioned by a Judge of the High Court of Justice having jurisdiction in such
winding-up or dissolution and as he shall determine, or such balance mnay be
dispused of in such otiver manner as the members of tie Club with the consent of
the Councll of The Footbali Association, if then existing, shall determine.

INDEMNITY

125. Every officer of the company or any person (whether an officer or not)
employad by the company as auditor shall be indemnified by the company against
any liability incurred by him (i) in defending any proceedings {whether ¢ivil or
criminal) in which judgment is given in his favour or he Is acquitted or {ii) in
connection with any application under section 144(3) or (4) of the Companies Act
1985 {acquisition of shares by innocent nominee) or section 727 of the said Act
{general power to grant relief in case of honest and reasonable conduct) in which
relief is granted to him by the Court from liability for negligence, default, breach of
duty or breach of trust in relation to the affairs of the company.
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Plasaa da ot Pursuant to section 123 of the Companies Act 1985 A
this maen N .
Te the Reyistrar of Companies For official use Company numbsr 2l
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In black typs, or . [ S 3% PN I
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LIMITED COMPANY . i:‘e' N
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yye
dated... 29th June 1994 the nominal capitat of the cempany has been L
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THE COMPANIES ACT 1985 to 1989 .
COMPANY LIMITED BY SHARES s
COMPANY NUMBER 35668 P
Ordinary Resolution s
of :
The Liverpool Footbsll Club and Athletic Grounds 7:
Public Limited Company EENENY

At an Extraordinary General Meeting of the Company duly convened and held <t The S

Centenary Stand, Anfield Ground, Anfield, Liverpool L4 OTH at 6.00pm on Wednesday f'ﬁ‘ j
.._-*’,? RN

29th June 1994 the following Resolution was duly passed as an ordinary resolutioen: RN

ORDINARY RESOLUTION

Nu lF
1
THAT the Directors of the Company be and are hereby authorised to allot shares up to ! ':, ;
ﬁn aggregate nominal amount of £87,500.00 provided that this power shall be limited ;‘iw%:'
;o the allotmont of 17,500 new Ordinary Shares of £5.00 each pursuant to the Rights & B
Issue and the Underwriting Agreement as each of thoee terms is defined and more fully - ,
explained in the circular to shareholders of the Company dated 3rd June 1994 of which : A;;“‘
L TE
this Notice forms part. :P? !

*ALUATAICK LA
AZ4TRECEIPT DATE :83/67 /54 A
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