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THE COMPANIES ACT 1985 and 1989
PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OF A,SSOCIATION
OF

THE LIVERPOOL FOOTBALL CLUB AND ATHLETIC GROUNDS
PUBLIC LIMITED COMPANY

PRELIMINARY

In these Articles the following words and expressions shall have the following meanings unless

the context otherwise requires:-

"the Act” the Companies Act 1985 as amended by the
Companies  Act 1989 and every statulory
modification or re-enaciment thereof for the time

being in force

"these Articles” tirese Articles of Association or such other articles of
assuciation of the Company as are from time to time

in force

"the Auditors” the auditors for the time being of the Company (or,

in the case of joint Auditors, any one of them)

“"the Board" or "the the directors for the time being of the Company or,
Directors” as the case may be, the directors present at a duly
convened meeting of the board of directors or any
duly authorised committee thereof at which a quorum

is present
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"Football Association”

"League”

"member”

"mounth”

"the Office”

"paid up”

"the Register"

"Secretary”

"the Statutes"

“In writing” and

“written"

The Football - Association Limited (company
registration number 77797) a company registered in
England and Wales whose registered office is situate

at 16 Lancaster Gate, London W2 3LW

the league of which the first team of the Company is

a member

a member of the Company as defined in Section 22

of the Act

calendar month

the registered office for the time being of the

| Company

includes credited as paid up

the register of members to be kept by the Company

pursuant (o Section 352 of the Act

the secretary for the time being of the Company and
any assistant or deputy secretary, and any person
appointed by the Directors to perform the duties of

the secretary of the Company

the Act and every other statute for the time being in
force including every statutory modification or re-
enactment  thereof concerning companies and

alfecting the Company
includes printing, lithography, and other modes of

representing or reproducing words in an eye readable

and non-transitory form
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Words importing the singular nuinber only include the plural number and vice versa.
Words importing one gender only include the other genders.
Words importing persons include corporations.

Waords and expressions defined in the Statutes shall. unless the context otherwise requires. have

the same meanings in these Articles.

The headings in these Articles are inserted for convenience only and shall not affect the

construction hereof.

No regulations set out in any schedule o any statute companies or in any other enactment shall

apply as regulations or Articles of the Company.

SHARE CAPITAL

The share capital of tie Company at the date of adoption of these Asticles is £250.000 divided
into 50.000 Ordinary Shares of £5 each.

SHARES

Without prejudice to any special rights previously conferred on the holders of any existing
shares or class of shares, any share in the capital of the Company may he issued with such
rights (including preferred. deferred or other special rights) or such restrictions, whether in
regard 1o dividend, voting. retumn of capital or otherwise as the Company may by ordinary

resolution determine.

Subject to the provisions of the Statutes:-

5.1 any shares may be issued on the terms that they are to be redeemed or are liable to
be redeemed at the option of the Company or the shareholder on such terms and in

such manner as may be provided by these Articles; and

52 the Company may purchase any of its own shares (including any redeemable shares)

provided that the Company shall not purchase its own shares if at the time of any
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approval or authorisation by the Company in general meeting of such purchase or
contract relating thereto there are in issue any shares of the Company which are
capable of being converted into equity share capital of the Company. unless such
purchase has been sanctioned by an extraordinary resolution passed at i separae

general meeting of the holders of each class of such convertible shares in accordance

with Anicles 16 and 17.

The Company shall not give any financial assistance for the acquisition of shares in the

Company except and in so far as permiited by the Statutes.

The shares of the Company shall not be allotied at a discount and save as permitted by the

Statutes shall not be allotied except as paid up at least as to one-quarter of their nominal value

and the whole of any premium thereon.

‘The Company may exercise the powers of paying commissions conferred by the Statutes to the
fullest extent thereby permitted. Such comumission may be satisfied by the payment of cash or
the afloument of fully or partly paid shares or partly in one way and parily in the other. The

Company may also on any issue of shares pay such brokerage as may be lawful.

Save as otherwise provided in the Statutes or in these Articles, all unissued shares (whether
forming pant of the original or any increased capital) shall be at the disposal of the Directors
who may (subject to the provisions of the Statutes) allot (with or without conferring a right of
renunciation), grant options over, offer or otherwise deal with or dispose of them to such
persons at such times and generally on such terms and conditions as they may determine. The
Direclors may at any time after the allotment of any share but before any person has been
entered in the Register as the holder thereof recognise a renunciation thereof by the allottee in
favour of some other person and may accord to any allotiee of a share a right to effect such

renunciation upon and subject to such terms and conditions as the Directors may think fit to

impose.

Save as olherwise provided in these Articles or as otherwise required by the Act the Company
shall be entitied to treat the person whose name appears on the Register in respect of any share
as the absolute owner thereof, and accordingly shall not, except as ordered by a court of

competent jurisdiction or as required by law, be bound to recognise any trust or equity or any
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equitable. contingent, future. partial or other claim to or interest in any share on the part of

any other person whether or not it shall have express or other notice thereof.

SHARE CERTIFICATES

Every share certificate shall be issued under the common seal of the Company or under an
official seal kept by the Company by virtue of Section 39 or 40 of the Act and shall specify

the number and class of shares to which it relates and the amount paid up thereon.

Any person (other than a recognised clearing house (within the meaning of the Financial
Services Act 1986) or a nominee of a recognised clearing house or of a recognised investment
exchange (within the meaning of the Financial Services Act 1980) in respect of whom the
Company is not required by law 10 complete and have ready for delivery a certificate) upon
hecoming the registered holder of any shares in the Company shall be entitied. within the time
specified by the Act {or within such shorter period as the conditions of issue provide) and
without payment, to one certificate for all the shares registered in his name, or in the case of
shares of more than one class being registered in his name, to a separate certificate for each
class of shares so registered. Shares of different classes may not be included in the same
certificate. If a2 member (other than a ciearing house or nominee as aforesaid) transfers parl
of the shares of any class registered in his name he shall be entitled without payment to one

certificate for the balance of shares retained by him and registered in his name.

Upon delivery to the Directors of any certificate which is worn out or defaced they may order
the same to be cancelled and may issue a new certificate in its place, and if any certificate is
lost, stolen or destroyed, then, subject o compliance with such conditions as to evidence and
indemnity {with or without security) as the Directors shall deem fit, a new certificate shall be

given to the party entitled. in place of the lost, stolen or destroyed cestificate.

Every certificate issued under the last preceding Asticle shall be issued without payment, but
there shall be paid to the Company a sum equal to any exceptional out of pocket expenses

incurred by the Company in respect of any such issue.

The Company shall not be bound to issue more than one certificate in respect of shares
registered in the joint names of two or more persons and such certificate shall be delivered to
the person first named on the Register in respect of such shares. The Company shall not be

bound to register more than four persons as joint holders.
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VARIATION OF RIGHTS

If at any time the capital is divided into different classes of shares all or any of the rights or
privileges attached 1o any class may. subject to the provisions of the Statutes, be varied or
abrogated either (a) in such manner (if any) as may he provided by such rights, or (I in the
absence of any such pravision either with the consent in writing of the holders of at least
three-fourths of the nominal amount of the issued shares of that class or with the sanction of
an extraordinary resolution passed at a separate meeting of the holders of the issued shares of
that class. but not otherwise. The creation or issue of shares ranking pari passu with or
subsequent to the shares of any class shaill not (uniess otherwise expressiy provided by these
Articles or the rights attached to such last mentioned shares as a class) be deemed to be a

variation of the rights of such shares.

To every such separate meeting all of the provisions of these Articles relating to general
meetings and the provisions of Sections 369, 370, 376 and 377 of the Act shall mutatis

mutandis and so far as applicable, appty provided that:-

17.1 tie necessary quorum at such meeting shall be two persons hoiding or representing

by proxy at least vne-third in nominal value of the issued shares of the class in
question and at an adjourned meeting one person holding shares of the class in

guestion or his proxy;

17.2 any holder of shares of the class .in question present in person or by proxy and

entitled to volte at the meeting may demand a poll.

LLS ON SHA

The Directors may (subject to the terms of allotment thereof) from time to time make such
calls as they think fit upon the members in respect of all monies unpaid on the shares held by
them whether on account of the nominal amount of the shares or by way of premium provided
that at least 14 days’ notice be given of each call. Each member shall pay the amount of each
call made on him to the person and at the time and place specified by the Directors in the said

notice,

A call may be made payable by instalments and may, at any time hefore receipt by the

Company of a sum due thereunder, either be revoked or postponed in whole or in part.
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A call shall be deemed to have been made at the time when the resolution of the Direclors
authorising such call was passed. The Directors may make arrangements on the issue of shares
for a difference between the holders of such shares in the amount ol calls to be paid and the

time of payment of such calls,

If the sum payable in respect of any call or instalment is not paid on or before the day
appointed for payment, the holder for the time being of the share in respect of which the sum
is due shall pay interest on the sum at such rate as may be fixed by the ferms of allotment of
the share or, if no rate is fixed, at the appropriate rate (as defined by the Act) from the time
appointed for payment until the actual payment, and all expenses that may have béen incurred
by the Company by reason of such non-payment but the Directors may if they think fit waive

the payment of such interest and expenses or any part thereof.

The Directors may, if they think fit, receive from any member willing to advance the same all
or any part of the money unpaid upon the shares held by him beyond the sums actually called
up; and upon the money being paid in advance, or so much thereof as from time to time
exceeds the amount of the calls then made upon the shares in respect of which such advance
shall have been made, the Company may pay interest at such rate (not exceeding, without the
sanction of the Company given by ordinary resolution, the appropriate rate aforesaid) as the
member paying such sum in advance and the Directors agree upon, but no part of such monies
shall be included or taken into account in ascertaining the amouat of any dividend payable upon

the shares in respect of which such advance has been made.

If by the terms of issue of any shares, or otherwise, any amount is made payable ﬁt any fixed
date or by instalments and whether on account of the nominal value of the shares or by way
of premium thereon, every such amount shall be payable as if it were a call duly made by the
Directors of which due notice had been given and all the provisions of these Articles as to the
payment of calls and interest and expenses in connection therewith and as to the forfeiture of
shares for non-payment of calls shall apply to every such amount and the shares in respect of

which it is payable.

FORFEITURE AND LIEN

If any member fails to pay any call or instalment of a call on or before the day appointed for
payment, the Directors may at any time thereafter during such time as the call or instalment

or aiy part thereof remains unpaid, serve a notice on such member requiring him to pay the
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same. together with any interest that may have accrued thereon and all expenses incurred by

the Company by reason of such non-pavment.

The notice shall name a further dav (not being less than 14 davs from the date of the notice)
on or before which and a place where such call or instalment and all such interest and exprnses
are to be paid. The notice shail also state that in the event of non-pavment at or before the
time and at the place appointed. the shares in respect of which such call was made or

instalment is pavable will be liable to be forfeited.

If the requirements of any such notice as aforesaid are not complied with. any shares in respect
of which such notice shall have been given may. at anv time thereafter but hefore payment of
all calls or instalments. interest and expenses due in respect thereof. be forfeited by a
resolution of the Directors 1o that effect. Forfeiture shall be deemed to occur at the time of
the passing of the said resolution and shall extend to all dividends declared in respect of the
forfeited shares but not actually paid before the forfeiture. The Directors may accept the

surrender of any share Hable to be forfeited hereunder on such terms as they think fit.

When any share has been forfeited or surrendered, notice of forfeiture or surrender shall be
served upon the person who was, before forfeiture or surrender. the holder of the share or the
person entitled thereto by transmission and an entry of the forfeiture or surrender made in the
Register: but no forfeiture shall be invalidated by any omission or neglect 1o give such notice
or make such entry as aforesaid. Subject to the provisions of the Act any share so forfeited
or surrendered shall be deemed 1o be the propenty of the Company and the Directors may,
within 3 years of such forfeiture or surrender sell, re-allot, or otherwise dispose of the same
in such manner as they think fit, either 1o the person who was the holder of the shares before
the forfeiture or surrender, or to any other person and either with or without any past or
accruing dividends and in the case of re-allotment, with or without any money paid thereon by
the former holder heing credited as paid up thereon. Any share not disposed of within a period
of 3 years from the date of its forfeiture or surrender shall be cancelled in accordance with the

provisions of the Act.

The Directors may at any time before any share so forfeited or surrendered is cancelied, sold,
re-allotted or otherwise disposed of, annul the forfeiture or surrender upon such terms as they

think fit.
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Any member whose shares have been forfeited or surrendered shall immediately cease to be
a member in respect of those shares and shall surrender to the Companj for cancellation the
certificate for the forfeited or surrendered shares but shall notwithstanding remain liable for
and shall forthwith pay to the Company all monies which at the date of forfeiture or surrender
were then payable by him in respect of the shares, together with interest thereon, from the time
of forfeiture until payment, at such rate as may be fixed by the terms of allotment of the shares
or, if no rate is so fixed, at the appropriate rate aforesaid but the Directors may waive payment
wholly or in part or enforce payment without any allowance for the value of the shares at the

time of forfeiture or surrender or for any consideration received upon their disposal.

The Company shall have a first and paramount lien upon every share, (not being a fully paid
share) registered in the name of each member (whether solely or jointly with others) for any
amount (whether presently payable or not) called or payable in respect of such share, and such
lien shall apply to all dividends from time to time declared or other monies payable in respect
of such share. The registration of a transfer of a share shall, unless oillerwise agreed, operate

as a waiver of the Company’s lien, if any, on such share.

The Company may sell in such manner as the Directors think fit, any share 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 nor until the expiration of fourteen days after a written notice stating and
demanding payment of the sum payable and giving notice of the intention to sell in default of
such payment being made has been given to the registered holder for the time being of the
share or the person entitled thereto by reason of his death or bankruptcy or otherwise by

operation of law.

The net proceeds of such sale after payment of the costs thereof, shall be applied in or towards
payment or satisfaction of such part of the amount in respect of which the lien exists as is
presently payable. The balance, if any, shall (on surrender to the Company for cancellation
of the certificate for the shares sold and 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 sale. For giving effect to any such sale the Direclors may authorise sonte person to

transfer the shares sold to or in accordance with the directions of the purchaser.
Upon any sale or re-allotment after forfeiture or surrender or upon any sale for enforcing any
lien in purported exercise of the powers hereinbefore given, the Directors may in the case of

a sale nominate some person to execute a transfer of the shares sold in the name and on behalfl
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of the registered holder (or other persons entitled thereto by reason of his death or bankruptey)
and may in any such case cause the name of the purchaser or aflottee to be enmtered in the
Register in respect of the shares sold or re-allotted, and the purchaser or allottee shall not be
bound o see 10 the regularity of the proceedings or to the application of the purchase or
subscription money. and after his name has been entered in the Register i respect of such
shares. the validity of the sale or forfeiture si;ail not be impeached by any person and the

remedy of any person aggrieved by the sale or forfeiture shall be in damages only and against

the Company exclusively.

A statutory declaration in writing that the declarant is a Director or the Secretary of the
Company and that a share has been duly forfeited or surrendered or sold 1o satisfy a lien of
the Company on a date stated in the declaration shall be conclusive evidence of the facls therein

stated as against all persons claiming to be entitled to such share.

TRANSFER OF SHARES

The instrument of transfer of any share in the Company shall be tn writing in any uswval or
common form or in such other form as shall be approved by the Directors and shall be signed
by or on behalf of the transferor (and in the case of a transfer of a partly paid share, by the
transferee) and the transferor shall be deemed to remain the holder of the share until the name

of the transferee is entered in the Register in respect of it.

The Directors may, save as provided below, in their absolute discretion and without giving any

reason refuse to register any instrument of transfer unless :-

36.1 it is in respect of a fully paid share;

36.2 it is in respect of a share on which the Company does not have a lien;
36.3 it is in respect of only one class of shares;

360.4 it is in favour of a single transferee or not more than four joint holders as transferees;

and

36.5 the conditions referred 1o in Article 37 have been satisfied.
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Every instrument of transfer must be left at the Office (duly stamped if necessary). or at such
other place as the Directors may from time to time determine. accompanied by the certificate
for the shares to which it refates (save in the case of a transter by a recognised clearing house
(within the meaning of the Financial Services Act 1986) or a nominee of a recognised clearing
house or of a recognised investment exchange (within the meaning of that Act) where pursuant
to Article 12 no certificate has been issucd and such evidence as the Directors may reasonably
require to prove the title of the transferor and the due execution by him of the transfer. Il the
Directors refuse to register a transfer theyv shall within two months after the date on which the
transfer was lfodged with the Company for registration send 1o the transleree notice of the

refusal.

No fee shall be payable for registering any transfer. probate, letters of administration,
certificate of marriage or death. power of attorney, stop notice. court order or otiier document

relating to or affecting the title 1o any shares or the right to transfer the same.

The registration of transfers may be suspended at such times and for such period as the
Directors may {rom time to time determine and either generaily or in respect of any class of
shares provided that the Register shall not be closed for more than 30 days in any vear. Notice

of closure of the Register shall be given in accordance with the requirements of the Act.

All instruments of transfer which are registered shall. subject to Article 41, be retained by the
Company, but any instrument of transfer which the Direclors may refuse to register shall

(except in the case of fraud) be retumed to the person depositing the same.

The Company shall be entitled to destroy all instruments of transfer and all documents on the
faith of which entries have been made in the Register at any time after the sixth aoniversary
of the date of registration thereof and all dividend mandates and notifications of change of
address at any time after the second anniversary of the date of recording thereof and afl share
certificates which have been cancelled at any time after the first anniversary of the date of the
cancellation thereof and it shall be conclusively presumed in favour of the Company that every
entry in the Register purporting to have been made on the basis of an instrument of transfer
or other document so destroyed was duly and properly made and every instrument of transfer
su destroyed was a valid and effective instrument duly and properiy registered and every share
certificate so destroyed was a valid and effective centificate duly and properly cancelled and
every other document so destroyed was a valid and effective document in accordance with the

recorded particulars thereof in the books or records of the Company provided always that :-
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41.1 the above provisions shall apply only to the destruction of a document in good faith
and without notice of any claim (regardless of the parties thereto) to which the

document might be relevant;

41.2 nothing in this Article shall be construed as imposing upon the Company any liability
in respect of the destruction of any document earlier than permitted hereunder or any
other circumstances which would not attach to the Company in the absence of this

Article; and

41.3 references herein to the destruction of any document include references to the disposal

thereof in any manner.

TRANSMISSION OF SHARES

In the case of the death of a member, the survivor or survivors, where the deceased was a joint
holder, and the legal personal representative of the deceased, where he was a sole holder or
only surviving holder, shall be the only petsons recognised by the Company as having any title
to his interest in any share(s); but nothing in these Articles shall release the estate of a deceased
member from any liability in respect of any share which has been held by him solely or jointly

with any other person.

Any person becoming entitled to a share in consequence of the death or bankruptcy of a
member or otherwise by operation of law may, upon such evidence being produced as may
from time to time properly be required by the Directors and subject as provided in Article 44,
elect cither to be registered himself as holder of the share or 10 have some person nominated

by him registered as the transferee thereof.

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 testify his election by executing to that person a
transfer of the share, All the limitations, restrictions and provisions of these Articles relating
to the right to transfer and the registration of transfers of shares (including the Directors’ right
to decline or suspend registration) shall be applicable to any such noticé or. transfer as aforesaid
as if the death or bankruptcy of the member or other event had not occurred and the notice of

transfer were a transfer signed by the member registered as the holder of any such share.
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A person becoming entitled to a share by reason of the death or bankruptey of the holder or
otherwise by operation of law shall. upon supplying to the Company such evidence as the
Directors may reasonably require to show his title 10 the share. be entitled to the same
dividends and other advantages to which he would be entited il ke were the registered holder
of the share. except that he shall not. before being registered as a member in respect of the
share. be entitled in respect of i.l i0 exercise any right conferred by membership in relation (o
meetings of the Company (including meetings of the holders of any class of shares in the
Company) provided always that the Directors may at any time give notice requiring any such
person 1o elect either to be registered or to transfer the share. and if the notice is not compliced
with within sixty days the Directors may thereafter withhold payment of all dividends, bonuses
or other monies pavable in respect of the share until the requirements of the notice have been

complied with.

UNTRACED SHAREHOLDERS

The Company shall be entitled 10 sell at the best price reasonably obtainabie at the time of sale
any share of a member or any share to which a person is entitted by transmission il and

provided that:-

40.1 for a period of twelve years no cheque. warrant or order sent by the Company
through the post in a prepaid letter addressed to the member or 1o the person entitled
by transmission to the share at his address on the Register or other (he last known
address given by the member or the person entitled by transmission to which cheques,
warrants and orders are to be sent has been cashed and no conununication has been
received by the Company from the member or the person entitled by transmission
provided that in such period of twelve years at least three dividends whether interim
or final on or in respect of the share in question have become payable and no such

dividend during that period has heen claimed; and

46.2 at the expiration of the said period of twelve years the Company has given notice of
its intention to sell such share by advertisement in a national daily newspaper and
a newspaper circulating in the area in which the last known address of the member
or the address at which service of notices may be effected in the manner authorised
by these Articles is located (but so that such advertisements need not refer to the

names of the holder(s) of the share or identify the share in question); and
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46.3 the Company has not during the further period of three months after the publication
of the advertisements and prior to the exercise of the power of sale received any

communication from the member or person entitled by transmission.

If during any twelve year period or three month period referred to in paragraph 46.1 and 46.3
of the preceding Article further shares have been issued in respect of those held at the
beginning of such twelve year period or of any previously issued during such periods and all
the other requirements of such Atticle have been satisfied in respect of the further shares, the

Company may also sell the further shares.

To give effect to any sale pursuant to the Articles 46 or 47 the Directors may authorise any
person to execute as transferor an instrument of transfer of the said share and such instrument
of transfer shall be as effective as if it had been executed by the registered holder of or person
entitled by transmission to such share, The transferee shall not be bound to see to the
application of the purchase monies and the title of the transferee shall not be affected by any
irregularity or invalidity in the proceedings relating thereto. The net proceeds 6f sale shall
belong to the Company which shall be obliged to account to the former member or other
person previously entitled as aforesaid for an amount equal to such proceeds and shall enter
the name of such former member or other person in the books of the Company as a creditor
for such amount. No trust shall be created in respect of the debt, no interest shall be payable
in respect of the same and the Company shall not be required to account for any money carned
on the net proceeds, which may be employed in the business of the Company or invested in
such investments (other than shares of the Company or its holding company (if any)) as the

Directors may from time to time think fit.

If on two consecutive occasions cheques, warrants or orders in payment of dividends or other
monies payable in respect of any shate have been sent through the post or otherwise in
accordance with the provisions of these Articles but have been returned undelivered or left
uncashed during the periods for which the same are valid or any transfer by bank or other
funds transfer system has not been satisfied, or if, following one such occasion, reasonable
enquiries have failed to establish any new address of the registered holder, the Company need
not thereafter despatch further cheques, warrants or orders and need not thereafter transfer any
sum (as the case may be) in payment of dividends or other monies payable in respect of the
share in question until the member or other person entitled thereto shall have communicated

with the Company and supplied in writing to the Office an address for the purpose.
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ALTERATION OF SHARE CAPITAL

The Company may. from time to time. by ordinary resolution. increase its share capital by
such sum to be divided into shares of such amounts as the resolution may preseribe. Subject
to any special rights or restrictions attached thereto by their lerms of issuc. all new shares shall
be subject to the same provisions of these Articles with reference 10 allotment. payment of

calls, forfeiture. lien. transfer. transmission and otherwise.

The Company may, having gained the prior written consent of the Council of the Football
Association, make any bonus issue and the Company may, if in accordance with the rules of

the Football Association:-

51.1 consolidate all or any of its shares. into shares of a larger amount than its existing

shares: and/or

51.2 subject lo the provisions of the Acts sub-divide its shares. or any of them. into shares
of a smaller amount and may. by such resolution, determine that. as between the
holders of the shares resulting from such sub-division, one or more of such shares
shall have some preferredd or other advantage as regards dividend. capital, voling or
otherwise or shall have such deferred rights or be subject to such restrictions as
compared with the other or others as the Company has power {o attach to shares upon

the allotment thereof; or

51.3 cancel any shares not taken or agreed to be taken by any person and diminish the

amount of its share capital by the nominai value of the shares so cancelled.

Subject to any direction given to the Directors by the Company in general meeting, whenever
as the result of any consolidation. division or sub-division of shares members of the Company
are entitled to any issued shares of the Company in fractions, the Directors may deal with such
fractions as they shall determine and in particular may sell the shares to which members are
so entitled in fractions to any person {including, subject to the provisions of the Statutes, the
Company) and pay and distribute 10 and amongst thc members entitled to such shares in due
proportions the net proceeds of the sale or where the net proceeds in respect of any holding
do not exceed £3.00 such proceeds may be retained for the benefit of the Company. For the
purpose of giving effect to any such sale the Directors may nominate svme person to execule

a transfer in respect of the shares sold in favour of the purchaser and may cause the name of
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the purchaser 10 be entered in the Register as the holder of the shares comprised in any such
transfer and the purchaser shall not be bound 1o 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.

Subject to the provisions of the Stawtes the Company may from time o time by special
resolution reduce its share capital. any capital redemption reserve fund and any share premium

account in any manner authorised by law.

GENERAL MEETINGS

Each year the Company shalt hold a general meeting as its annual general meeting (in addition
to any other meetings in that vear) and not more than fifteen months shall elapse between the
date of one annual general meeting and that of the next. Annual general meetings shall be held

at such time and place as may be determined by the Directors.

All general meetings of the Company other than annuat general meetings shall be cailed

extraordinary gencral meetings.

The Directors may convene an extraordinary general meeting of the Company whenever they
think fit and extraordinary general meetings shali also be convened on such requisition, or in
default may be convened by such requisitionists, as provided by the Act.  Any meeting
convened under this Arnticle by requisitionists shall be convened in the same manner as nearly
as pussible as that in which meetings are to be convened by the Directors. If at any time there
are not within the United Kingdom suflicient Directors capable of acling to form a quorum,
the Directors in the United Kingdom capable of acting 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

An annual general meeting and any extraordinary general meeting called for the passing of a
special resolution, shall be called by not less than 21 days’ notice in writing; all other
extraordinary general meetings shall be called by not less than 14 days’ notice in writing. 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 hour of meeting and, in case
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of special business, the general nature of such business. The notice shall be given to all the
members, other than those members who, under the provisions of these Articles or the terms
of issue of the shares they hold, are not catitled to receive notice of the meeting, and to the
Directors and to the Auditors. A notice calling an annual general meeting shall specily the
meeting as such and the notice convening a meeting to pass a special resolution or an
extraordinary resolution as the case may be shall specify the intention to propose the resolution

as such.

A general meeting shall, notwithstanding that it is called by shorter notice than that specitied
in the last preceding Article, be deemed to have been duly called if consent to short notice is

given in accordance with the Act.

In every notice cailing a meeting of the Company or any class of the members of the Company
there shall appear with reasonable prominence a statement that a member entitled to atiend and
vote is entitled to appoint one or more proxies to attend and, on a poll, to vote instead of him,

and that a proxy need not also be a member.

The accidental omission to send a notice of meeting or, in cases where it is intended that it be
sent out with the notice, an instrument of proxy to or the non-receipt of either by any person

entitled to receive the same shall not invalidate the proceedings at any general meeting.

In the case of a resolution duly proposed as a special or extraordinary resolution no amendment
thereto (other than a mere clerical amendment to correct a patent error) may be considered or
voted upon. In the case of a resolution duly proposed as an ordinary resolution no amendment
to it (other than a mere clerical amendment to correct a patent error) may be considered or
voted upon unless at least 48 hours prior to the time appointed for holding the meeting or
adjourned meeting at which such resolution is to be proposed notice in writing of the terms of
the amendment and intention to move the same has been lodged at the Office. If an
amendment shall be proposed to any resolution under consideration but shall in good faith be
ruled out of order by the chairman of the meeting the proceedings on the substantive resolution

shall not be invalidated by an error in such ruling.

PROCEEDINGS AT GENERAL MEETINGS -

All business shall be deemed special that is transacted at an extraordinary general meeting and

also all business transacted at an annual general meeting with the exception of receiving and
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considering the annual accounts and the reports of the Directors and of the Auditors thereon,
the appointment of Directors in the place of those retiring, the declaration of a dividend and
the appointment of the Auditors (when special notice of the resolution for such appointment
is not required by the Act) and fixing, or determination of the manner of fixing, of their

remuneration.

Where by any provision contained in the Act special notice is required of a resolution, that
resolution shall not be effective unless notice of the intention to move it has been given to the
Company not less than 28 days (or such shorter period as the Act permits) before the meeting
at which it is moved, and the Company shall give to its members, subject as provided in these

Articles, notice of any such resolution as provided by the Act.

Save as otherwise provided in these Articles the quorum for a general meeting shall be two
members present in person or by proxy and entitled to vote.

No business shall be transacted at any general meeting unless the requisite quorum shall be
present when the meeting proceeds to business and throughout the duration of the meeting.
The appointment of a chairman in accordance with the provisions of these Articies shall not

be treated as part of the business of the meeting.

If within ten minutes (or such longer period as the chairman may decide) from the time
appointed for the meeting a quorum is not present, then the meeting, if convened by or upon
the requisition of members, shall be dissolved. In any other case it shall stand adjourned to
such time (being not less than 14 days nor more than 28 days from then) and place as the
chairman shall appoint. At any such adjourned meeting the member or members preseat in
person or by proxy and entitled to vote shall constitute a quorum and have power to decide
upon all matters which could properly have been disposed of at the meeting from which the
adjournment took place. The Company shall give not less than 7 clear days’ notice of any
meeting adjourned for the want of a quorum and the notice shall state that the member or

members present as aforesaid shall form a quorum.

The chairman (if any) of the Board shall preside as chairman at every general meeting of the
Company. If there is no chairman of the Board, or if he is not present at any meeting within
15 minutes after the time appointed for holding the meeting, or if he is unwilling to act, the
Directors present shall select one of their number to be chairman and failing that, the members

present and entitled to vote shall choose one of their number to be chairman.
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The chairman may. with the consent of any meeting at which @ quorum is present (and shall,
if so directed by the meeting). adjoum the meeting from time to time and from place to place.
No business shall be transacted at any adjourned meeting other than the business left unfinished

at the meeting from which the adjournment took place.

Whenever a meeting is adjourned for 28 days or more. at least 7 clear days’ notice in writing
specifving the place. the day and hour of the adjourned meeting shall be given to the members.
the Directors and the Auditors but it shall not be necessary to specity in such notice the nature
of the business to be transacted at the adjourned meeting. Save as aforesuid it shall not be

necessary 10 give any notice of an adjournment.

If an amendment shall be proposed to any resolution under consideration but shall in good faith
be ruled out of order by the chairman of the meeting the proceedings on the substantive
resolution shall not be invalidated by any error in such ruling. In the case of a resolution duly
proposed as a special or extraordinary resolution no amendment thereto (other than a mere

clerical amendment to correct a patent error) may in any event be considered or voted upon.

At any general meeting a resolution put to the vote of the meeting shall be decided by a show
of hands unless (before. or upon the declaration of the result of, the show of hands) a poll is

demanded:
71.1 by the chairman; or
71.2 by not less than {ive members present in person or by proxy and entitled to vote; or

71.3 by a member or members present in person or by proxy representing not less than
one-tenth of the total voting rights of all the members having the right to vote at the

meeling; or

71.4 by a member or members present in person or by proxy holding shares conferring
a right to vote at the meeting, being shares on which an aggregate sum has been paid
up equal to not less than ovne-tenth of the total sum paid up on all the shares

conferring that right.

Unless a poll is demanded, a declaration by the chairman that the resolution has been carried

or carried unanimously or by a particular majority or lost or not carried by a particular
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majority and an entry to that effect in the book containing the minutes of proceedings of the
Company. shall be conclusive evidence of the fact without proof of the nuniber or proportion

of the votes recorded in favour of or against such resolution.

In the case of an equality of votes the chairman shall. whether on a show of hands or on a poil.

have a casting vote in addition to the votes to which he may be entitied as a member.

A valid instrument appointing a proxy shall be deemed to confer authority 1o demand or join
in demanding a poll and for the purposes of Article 71 a demand by a proxy for a member or

other person entitled to vote shall be deemed to be a demand by that member or other person.

If a poll is demanded as aforesaid it shall be taken in such manner and at such time and place
as the chairman of the meeting directs. and either at once. or after an interval or adjournment
(but not more than 30 days after the date of the meeting or adjourned meeting at which the poll
was demanded). and the result of the poli shall be deemed to be the resolution of the meeting
at which the poll was demanded. The demand for a poll may be withdrawn. No notice nced
he given of a poll not taken immediatety if the time and place at which it is 1o be taken are
announced at the meeting at which it is demanded. ln any other case at least 7 clear days’

notice shall be given specifying the time and place at which the poll is to be taken.

Any poll duly demanded with regard to the election of a chairman of a meeting at which such
poll is demanded or on any question of adjournment shall be taken at the meeting and without

adjournment.

A demand for a poll (other than with regard 1o the election of a2 Chairman of the meeting or
any question of adjournmeant) shall not prevent the continuation of a meeting for the transaction

of any business other than the question on which a poll has been demanded.

VYOTING

Subject 10 any special terms as 1o voting upon which any shares may have been issued, or may
for the time being be held, and subject to Article 86, every member who (being an individual)
is present in person or {being a corporation) is present by a duly authorised representative,
shall upon a show of hands have one vote and every member present in person or by proxy
shall upon a poll have one vote for every share held by him. A member who is a patient

within the meaning of the Mental Health Act 1983 may vote, whether on a show of hands or
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on a poll. by his receiver. curator bonis or other person authorised in that behalf appointed by

the Court and such receiver. curator bonis or other person may. on a poll. vote by proxy.

If two or more persons are jointly entitied to shares for the time beng conferring a right 0
vote, any one of such persons may vole at any meeting. either persontally or by proxy, in
respect thereof as if he were solely entitied lhéreto. and if more than one of such joint holders
be present at any meeting. either personally or by proxy. the mentber whose name stands {irst
on the Register as one of the holders of such shares. and no other. shall be entitied to vote in

respect of the same.

No member shall. unless the Directors otherwise determine, be entitied to be present or to vote
on any question. either in person or by proxy. at any general meeting of the Company or upon
any poll. or to be reckoned it any yuorum or to exercise any other right or privilege conferred
by membership in relation 1o general meetings of the Company or of the holder of any class
of shares in the Company in respect of any shares held by him if any calls or other moneys

due and payable by him to the Company in respect of those shares remain unpaid.

On a poll votes may be given personally or by proxy and a2 member voting and entitled to more
than one vote need not use all his votes or cast all the votes he uses the same way. The
instrument appointing a proxy shall be in writing in the usual form (or in a form as near
thereto as circumstances allow or in any other form which is usual or which shall be approved
by the Directors). Such an instrument shall be signed by the appointor or his duly constituted
atiorney or, if the appointor is a corporation, the instrument of proxy shall be executed by it
under its common seal (if any) or signed on its behalf by an attomey or a duly authorised
officer of the corporation. A proxy need not be a member of the Company. A member may
appoint more than one proxy to attend on the same occasion.  Deposit of an instrument of
proxy shall not preclude a member from attending and voting in person at the meeting or any

adjournment thereof.

The instrument appuinting a proxy. together with the power of altorney (if any) under which

it is signed, or a notarially centified copy thereof, shall:-
81.1 be deposited at the Office or at such other place within the United Kingdom as is

specified for that purpose in any instrument of proxy sent by the Company in refation

to the meeting, not less than 48 hours before the time for holding the meeting or
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adjourned meeting at which the person named in such instrument proposes to Vol

or

81.2 in the case of a poll taken more than 48 hours after it is demanded. be deposited as
aforesaid after the poll has been demanded and not less than 24 hours before the time

appointed for the taking of the poll: or

81.3 where the poll is not taken forthwith but is taken more than 48 hours after it was
demanded. be delivered at the meeting at which the poll was demanded to the

Chairman or to the Secretary or to any Director:

and an instrument which is not deposited or delivered in a manner so permitted shall be

invalid.

An instrument appointing a proxy shall. unless the contrary is stated thereon. be valid for any

adjournment of the meeting to which it relates.

A vote given in accordance with the terms of an instrument of proxy shall be valid
notwithstanding the previous death or incapacity of the principal or revocation of the instrument
of proxy or the authority under which it was executed or transfer of the share in respect of
which the vote is given, provided no intimation in wriliﬁg of the death, or incapacity,
revocation of transfer shall have been received at the Office or such other place as is specified
for depositing the instrument of proxy before the time for holding the meeting or adjourned

meeting or the holding of a poli subsequently thereto at which such vote is given.

Subject to the provisions of the Statules, a resolution in writing signed by all the members for
the time being entitled to receive notice of and to attend and vote at general meetings {or being
corporations by their duly authorised representatives) shail be as valid and effective as if the
same had been passed at a general meeting of the Company duly convened and Ield, and may

consist of two or more documents in like form each signed by one or more of the members.

Any corporation which is a member of the Company may by a resolution of its directors or
other governing body authorise such person as it thinks fit to act as its representative at any
meeting of the Company or of any class of members of the Company, and the person so
authorised shall be entitied to exercise the same powers on behalf of the corporation which he

represents as that corporation could exercise if it were an individual member of the Company
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and such corporation shall for the purposes of these Atticles be deemed 1o be present in person

at any such meeting if a person so authorised is present in person thereat.

806.1

86.2

DISCLOSURE OF INTERESTS IN SHARES

If any member. or any other person appearing to be interested in any shares in the
capital of the Company held by such member. has been duly served with a notice
under Section 212 of the Act and is in default for the restriction period (as defined
in paragraph 86.3.2 beiow) in supplying 1o the Company the information thereby
required. then in respect of the shares comprising the shareholding account in the
Register which comprises or includes the shares in relation to which the default
occurred ("the restricted shares” which expression shall include any further shares
which are issued in respect of such restricted shares). for so fong as the default
continues the member shall not. nor shall any transferee 10 which any of such shares
are transferred other than pursuant to a permitted transfer (as defined in paragraph
86.5.3 helow). be entitled to be present or 10 vote on any question, either in person
or by proxy. at any general meeting of the Company or meeting of the holders of any

class of shares of the Company or, upon any poll or 10 be reckoned in a quorum.

Where the restricted shares represent at least 0.25 per cent (in nominal value) of the

issued shares of the same class as the restricted shares, the Directors may in their

absolute discretion by notice ("a restriction notice™) to such member direct that:-

86.2.1 any dividend or part thereof which would otherwise be payable on or in
respect of the restricted shares shall be retained by the Company and

shall not bear interest against the Company; and/or

86.2.2 where an offer of the right 10 elect 10 receive assets including shares of
the Company instead of cash in respect of any dividend is or has been
made by the Company, any election made thercunder by such member

in respect of such restricted shares shall not be effective; and/or
86.2.3 no transfer of any of the shares held by such member shall be effective

or shall be recognised or registered by the Company unless the transfer

is a permitted transfer or:-
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86.2.3.1 the member is not himself in default as regards supplying

the tnformation required: and

86.2.3.2 the transfer is of part only of the member’s holding and.
when presented for registration. is accompanied by a
cerliﬁca!e'hy the member in a form satisfactory 10 the
Directors to the effect that after due and careful enguiry
the member is satisfied that nose of the shares the subject

of the transfer are restricted shares.
Upon the giving of a restriction notice its terms shall apply accordingly.

The Company shall send a copy of the restriction notice to each other person
appearing to be interested in the shares the subject of such notice, but the failure or

omission by the Company to do so shall not invalidate such notice.

Any restriction notice shall have effect in accordance with its terms for so long as the
default in respect of which the restriction notice was issued continues but shall
immediately cease 1o have effect in relation to any shares which are transferred by
such member by means of a permitted transfer or, in any other case, upon the
Directors determining that the default has been duly remedied (such determination to
be made within a period of one week of the default being duly remedied with written
notice thereof being given forthwith to the member). The Directors may at any time
give notice cancelling or suspending for a stated period the operation of a restriction

notice in whole or in part.
For the purposes of this Article:-

86.5.1 a person shall be treated as appearing 10 be interested in any shares if the
member holding such shares has given to the Company a notification
under the said Section 212 which either (a) names such person as being
so interested or (b) fails to establish the identities of those interested in
the shares and/or (after taking into account the said notification) the
Company knows or has reasonable cause to believe that the person in

question is or may be interested in the shares;
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86.5.2 the restriction period is 14 davs from the date of service of the notice

under the said Section 212 ; and

86.5.3 a transfer of shares is a permitted transter if but ouly if:-

86.5.3.1

86.5.3.2

806.5.3.3

it is o transfer of shares to an offeror by way or in
pursuance of acceptance of a take-over offer for a

company (as defined in Section 428 of the Acty or

the Directors are satisfied that the transfer is made
pursuant 10 a bona fide sale of the whole of the beneficial
ownership of the shares to a party unconnected with the
transferring member and/or  with any other  person
appearing o be interested in such shares (and for the
purposes of this sub-paragraph any associate (as that term
is defined in Section 435 of the Insolvency Act 1980) shall
be included among the persons who are connected with the
member or any person appearing to be interested in such

shares). or

the transfer results from a sale made through a recognised
investment exchange (as defined in Section 207 of the
Financial Services Act 1986) or any stock exchange
outside the United Kingdom on which the Company’s
shares of the same class as the restricted shares are

normalty deall in.

86.6 Nothing contained in this Article shall limit the power of the Directors under Section

216 of the Act.

RECTOR

87  Unless and until otherwise determined by the Company in general meeting the number of

Directors shall be not less than two and shall not be subject to any maximum.
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The Directors may receive remuneration in consideration of their services in the office of

Director

The Directors shall be entitled to be repaid all reasonable travelling, hotel and other expenses
incurred by them respectively in or about the pecformance of their duties as Directors including
any expenses incurred in attending meetings of the Board or of committees of the Board or
genetal meetings and if in the opinion of the Directors it is desirable that any of their number
should make any special journeys or perform any special services on behalf of the Company
or its business, such Director or Directors may be paid such reasonable additional remuneration

and expenses therefor as the Directors may from time to time determine.

EXECUTIVE DIRECTORS

Subject to the provisions of the Act the Directors may {rom time to time appoint one or more
of their body to be chief executive of the Company, or an executive director to hold such other
exccutive office in relation to the management of the business of the Company as they may
decide, and upon such terms and for such period as they may determine and, without prejudice
lo the terms of any service agreement entered into in any particular case, may at any time

revoke any such appoiniment and appoint another or others in his or their place or places.

A chief executive who ceases to held the office of Director from any cause shall automatically

cease to be chief executive immediately. .

The salary or remuneration of any chief executive of the Company shall, subject as provided
in any service agreement, be such as the Directors may {rom time to time determine and may
either be a fixed sum of money, or may be determined in whole or in part by reference to the
business transacted or profits made. or may include the making of provisions for the payment
to him, his widow or other dependants, of a pension on retitement from the office or
employment 1o which he is appointed and for the participation in pension and life assurance
benefits. or may be upon such other terms as the Directors determine subject to any approval

which may be required from the Football Association and the League.

The Directors may from time to time entrust o and confer upon a chief executive for the time

being such of the powers exercisable under these Articles by the Directors (other than power
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to make calls or forfeit shares) as they may think fit and may confer such powers for such
time, and to be exercised {or such objects and purposes. and upon such terms and conditions,
and with sucl restrictions as they may think expedient; and they may confer such powers either
collaterally with or to the exclusion of and in substitution for all or any of the powers of the
Directors in that connection and may {rom time_,lo time revoke, withdraw, alter or vary all or

any of such powers.
POWERS AND DUTIES OF DIRECTORS

‘The business of the Company shall be managed by the Directors who in addition to the powers
and authorities expressly conferred upon them, by these Articles or otherwise, may exercise
all such powers and do all such acts and things as may be exercised or done by the Company,
and as are not by the Statutes or by these Articles required to be exercised or done by the
Company in general meeting, subject nevertheless to such directions as may be given by the
Company in general meeting provided that no direction given by the Company in general
meeting shall invalidate any prior act of the Directors which would have been valid if such
direction had not been given, and the provisions contained in these Articles as to any specific
power of the Directors shall not be deemed to abridge or restrict the general powers hereby

given,

Subject to the Directors notifying and gaining the approval of the Football Association and the
League, the Directors may exercise all the powers of the Company to give or award pensions,
annuities, gratuities and superaunuation or other allowances or benefits to any persons who are
or have at any time been Directors of or employed by or in the service of the Company or of
any company which is a subsidiary company of or allied or associated with the Company or
any such subsidiary and to the wives, widows, children and other relatives and dependants of
any such persons and may establish, maintain, support, subscribe to and contribute to all kinds
of schemes, trusts and funds for the benefit of such persons or any of them or any class of
them, and so that any Director shall be entitled to receive and retain for his own benefit any
such pension, annuily, gratuity, allowance or other henefit (whether under any such fund or

scheme or otherwise).

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 for such purposes and with such

powers, authorities, and discretions (not exceeding those vested in or exercisable by the
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Directors under these Articles) and for such period and subject to such conditions as they may
think fit and any such powers of attomey may contain such provisions for the protection and
convenience of persons dealing with any such attorney as the Directors may think fit and may
also authorise anv such attorney to sub-delegate all or any of the powers, authorities and

discretions vested in him.

The Company may exercise the powers conferred by Section 39 of the Act with regard 1o
having an official seal for use abroad and the powers conferred by Section 40} of the Act with
regard to having an official seal for sealing or evidencing securities. and such powers shail be

vested in the Directors.

Without prejudice to the provisions of these Articles and subject to the provisions of the Act,
the Directors shail have the power to purchase and maintain insurance for or for the benefit
of any persons who are or were at any time directors. officers. employees or auditors of the
Company. or of any other company which is its holding company or subsidiary or in which
the Company or any such holding mmp;my or subsidiary or any of the predecessors of the
Company or of any such holding company or subsidiary has any inerest. whether direct or
indirect, or of any other body (whether or not incorporated) in which the Company or any such
other company has an interest. or who are or were at any time trustees of any pension fund in
which employees of the Company or any such other company or body are ntercsted, 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 the exercise or purported exercise of their powers and/or
otherwise in relation 1o or in connection with their duties, powers or offices in relation o the

Company or any such other company, by or pension fund.

Subject to the provisions of the Statutes a Director or any firm in which he is interested may
act in a professional capacity for the Company and he or such firm shail be entitied to
remuneration for professional services as if he were not a Director provided that a Director
or any such firm shall not act as auditor to the Company. Subject to Part X of the Act a
Director may enter into or be interested in contracts or arrangements with the Company
{whether with regard to any such office or place of profit or acting in a professional capacity
or as vendor, purchaser or otherwise howsoever) and may be interested in dealings of any
nature whatsoever with the Company and shall not be disqualified from office thereby.
Provided that Article 105 is complied with, no such contract, arrangement, or dealing shall be

liable to be avoided, nor shall any Director so contracting, dealing or being so interested be
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liable 10 account to the Company for any profit arising out of any such coniract. arrangement.

or dealing to which he is a party or in which he is interested by reason of his being & Director,

Save as lierein provided. a Director shall be entitied to vole in respeet of any contract.
arrangement. transaction or any other proposal whatsoever in which he has an interest which
(together with any interest of any person connected with him) is a material interest and such
a Director shall be counted in the quorum at 2 meeting in refation to any resolution on which

he has an interest.

A Director shall not vote or be counted in the quorum on any resolution concerning his owa
appointment as the holder of any office or place of profit with the Company or any company
in which the Company is interested including fixing or varying the terms of his appointment

or the termination thereof.

Where proposals are under consideration concerning the appointment {inctuding fixing or
varying the terms of appointment) of two or more Directors to offices or employments with
the Company or any company in which the Company is interested. such proposals may be
divided and considered in relation to each Director separately and in such cases each of the
Directors concerned shall be entitled to vote (and be counted in the quorum) in respect of cach

resolution except that concerning his own appointment.

If any question shall arise at any meeting as to the materiality of a Director’s inlerest or as to
the entitlement of any Director to vote and such question is not resolved by his voluntarily
agreeing to abstain from voting. such question shall be referred to the chairman of the meeting
whose ruling in relation to any other Director shall be final and conclusive except in a case
where the nature or extent of the interests of the Director concerned have not been fairly
disclosed. 1f any question arises al any meeting as to the materiality of the Chairman’s interest
or as to the entitlement of the Chairman to vote and such question is not resolved by his
voluntarily agreeing to abstain from voting, such question shall be decided by resolution of the
Direclors or commitiee members present al the meeting (excluding the Chairman), whose
majority vote shall be final and conclusive except in a case where the nature or exlent of the

interest of the Chairman have not been fairly disclosed.

Subject to the provisions of the Act the Company may by ordinary resolution suspend or relax
the provisions of Article 100 to any extent or ratify any transaction not duly authorised by

reason of a contravention of Anticie 100.
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A Director who. 10 his knowledge is in any way (directly or indirectly) interested in any
contract. arrangement, transaction or proposal with the Company shall declare the nature of
his interest at the meeting of the Buard at witich the question of entering into the contract,
arrangement. transaction or proposal is first considered. if he then knows that his interest exists
and in any other case at the first meeting of the board after he knows that he has hecome so
interested. A general notice given to the Directors by a Director (if it is given at a meeting
of Directors. or if such Director 1akes reasonable sleps to secure that it is read at the next
meeting of Directors after it is given) to the effect that he is a member of a specified company
or firm and is to be regarded as interested in any contract which may. after the date of the
notice. be made with that company or finm. shall for the purpose of the Act be deemed to be

a sufficient declaration of interest in relation to any contract so made.

A Director may be or continue to be or may become a Director or other officer or servant of,
or otherwise interested in any other company in which the Company is in any way inferested
and shall not (in the absence of agreement to the contrary and provided that Article 105 is
complied with) be liable to account to the Company for any emoluments or other benefits
received or receivable by him as Director, officer or servant of. or from bis interest in. such

other company.

Subject to the provisions of the Statutes and provided that Article 105 is complied with the
Directors may exercise or procure the exercise of the voting rights attached to shares in any
other body corporate in which the Company is or becomes in any way inlerested and may
exercise any voling rights, to which they are entitled as Directors of any such other body
corporate, in such manner as they shall in their absolute discretion think fit, including the
exercise thereof in favour of any resolution appointing themselves or any of them as directors,
officers or servants of such other buxdy corporate, and fixing their remuneration as such, and

may vote as Directors of the Company in connection with any of the matters aforesaid.

The Directors may make such arrangements as the Directors think fit for the management and
transaction of the Company’s affairs in the United Kingdom or elsewhere and may for that
purpose appoint local boards, managers and agents and delegate to them any of the powers of
the Directors (other than the power to borrow and make calls) with power to sub-delegate and

may at any time remove any person so appointed and may annul or vary any such delegation.

The Directors may from time to time appoint any person to an office or employment having

a designation or title including the word "director” or attach to any existing office or .
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emplovment with the Company such a designation or title.  The taclusion of the word
"director” in the designation or title of any office or employment with the Company (other than
the office of chief executive or managing or joint managing or deputy or assistant Managing
Director) shall not of itself imply that the holder thereof is a Director of the Company nor shall
such holder thereby be empowered in any respect to act as a Director of the Company or be

deemed to be a Director for any of the purposes of tiese Articles.

The Directors may at any time require any corporate member to furnish any information.
supported (if the Directors so require) by a statutory declaration, which they may consider
necessarv for the purpose of determining whether or not such member is a close company
within the meaning of Section 414 of the Income and Corporation Taxes Act 1988 (or any

statutory modification or reenactment thereof for the time being in force).
BORROWING POWERS

Subject as hereinafter provided the Directors may exercise all the powers of the Company to

horrow money and subject (in the case of any security convertible into shares) to Section 80

of the Act to mortgage or charge its undertaking, property and uncatled capital, or any parl

thereof. and to issue debentures and other securities whether outright or as collateral security

for any debt liability or obiigation of the Company or of any third party.

The Directors may exercise all the powers of the Company to borrow or raise money upon or
by the issue or sale of any bonds. debentures, or securities, and upon such terms as to time of
repayment, rate of interest, price of issue or sale, payment of premium or bonus upon
redemption or repayment or otherwise as they may think proper, including (subject to the
provisions of the Statutes) a right for the holders of bonds, debentures, or securities, to

exchange the same for shares in the Company of any class authorised to be issued.

The Directors may confer upon any mortgagees or persons in whom any debenture or security
is vested, such rights and powers as they think necessary or expedient; and they may vest any
property of the Company in trustees for the purpose of securing any monies so borrowed or
raised, and confer upon the trustees or any receiver to be appointed by them or by any
debenture-holder such rights and powers as the Directors may think necessary or expedient in
relation to the undertaking or property of the Company, or the management or the realisation

thereof or the making, receiving. or enforcing of calls upon the members in respéc! of unpaid
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capital. and otherwise. and may make and issue debentures to trustees for the purpose ol

further security. and any such trustees may be remunerated.

114 The Directors mayv give security for the pavment of any monies payvable by the Company in

like manner as for the pavment of monies borrowed or mised. but in such case the amount

shall for the purposes of the above limitation be reckoned as part of the mosics borrowed.

115 The fee to be paid by any person other than a creditor or member of the Company for cach

inspection of the register ol charges 1o be kept under the Act shall be the appropriate charge

as defined by the Act.

DISQUALIFICATION OF DIRECTORS

116 The office of a Director shall be vacated in any of the following events. namely:-

116.1

116.2

116.3

116.4

116.5

110.6

if he resigns his office by notice in writing under his hand to the Company or offers

in writing under his hand to resign and the Directors resolve to aceept such offer: or
if he becomes prohibited by law from acting as a Director; or

if a bankruptcy order is made against him or if he compounds with his creditors

generally; or

becomes suspended by the Football Association from taking part in Football

management: or

if an order is made by any court of competent jurisdiction on the ground (however
formulated) of mental disorder for his detention or for the appointment of a guardian
or teceiver or other person to exercise powers with respect to his property and

affairs; or

if, not having leave of absence from the Directors he or his alternate (if any) fails to
attend meetings of the Directors for 6 successive months unless prevented by illness,
unavoidable accident or other cause which may seem to the Directors to be sufficient,

and the Directors resolve that his office be vacated.
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RETIREMENT, ELECTION AND APPOINTMENT OF DIRECTORS

At each annual general meeting. one-third of the Directors who are subject to retirement by

rotation shall retire from office provided that:-

117.1  if their number is more than three but not a muitiple thereof then the number nearest

to but not exceeding one-third shall retire:

117.2  if their number is two. one of such Directors shall retire; and

117.3  if their number is one that Director shall retire.

A Director retiring at a meeting shall if he is not reappointed at such meeting retain office uatil
the meeting appoints someone in his place or if it does not do so. the dissoluntion of such

meeting. The provisions of Section 293 of the Act shall not apply to the Company.

The Directors 10 retire by rotation in cach year shall be those (whether Executive or non-
Executive) who have been longest in office since their last appointment or reappoiniment but
as between persons who became or were fast reappointed on the same day those 1o retice shatl

(uniess the Directors otherwise agree among themselves) be determined by lot.

A retiring Director shall be eligible for reappointment. The Directors to retire on each
occasion (both as to number and identity) shall be determined by the composition of the
Directors at the start of business on the date of the notice convening the annual general meeting
and no Director shall be required to retire or be relieved from retiring by reason of any change
in the number or identity of the Directors after that timie on the date of the notice but before

the close of the meeting.

If at any general meeting at which a Director retires by rotation, the place of any retiring
Director is not filled then, (subject to any resolution reducing the number of Directors), such
retiring Director, shall. if willing, be deemed to have been reappointed, unless, as regards any

particular Director, a resolution for his re-election shall have been put to the meeting and lost.

A resolution for the appointment of two or more persons as Directors by a single resolution
shall be void unless a resolution that it shall be so proposed has first been agreed to by the

meeting without any volte being given against it.
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No person except a retiring Director shall. (unless recommended by the Directons tor election)
be eligible for appointment to the office of Director unless not more than 21 davs and not less
than 7 days before the day of the meeting at which the appoiriment is 10 take place, there shall
have been left at the Office written notice signed by a member duly gualified to attend and vote
at such meeting stating his intention to propose such person for election, together with a written

notice signed by such person of his willingness to be elected.

The Company may from time to time by ordinary resolution. increase or reduce the number
of Directors then in office and may also determine in what order of rotation such increased or
reduced number is to go out of office. The Company may by ordinary resolution appoint any

person who is willing to act to be a Director. either 1o fill a casual vacaney or as an additional

Director.

Without prejudice to the power of the Company to appoeint Directors pursuant 10 these Articles
the Directors shall have power at any time to appoint any person either to fill a casual vacancy
or as an addition to the Board but so that the total number of Directors shall not exceed any
maximum number fixed in accordance with these Articles. Subject to the provisions of the Act
and of these Articles. any Director so appointed shall retire from office at the annual general
meeting of the Company next foflowing such appointment and will then be eligible for efection
during such meeting and he shall not retire by rotation at such meeting or be taken inte account

in determining the rotation of retirement of Directors at such meeting.

The Company may by ordinary resolution, of which special notice has been given in
accordance with the provisions of the Siatutes, remove any Director before the expiration of
his period of office notwithstanding anything in these Articles or in any agreement between the
Company and such Direclor.  Such removal shall be without prejudice to any claim such
Director may have for damages for breach of any cuntract of service between him and the

Company.

The Company may by ordinary resolution appoint another person in place of a Direclor
removed from office under the immediately preceding Article. A person appointed in place
of a Director so removed shall be treated (for the purpose of determining the time at which he
or any other Director is to retire by rotation) as if he had become a Director on the day on

which the Director in whose place he is appointed was last appointed or reappointed.
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PROCEEDINGS OF DIRECTORS AND COMMITTEES

The Directors may meet together for the dispatch of business. adjourn and otherwise reguiate
their meetings as they think fit and determine the quorum necessary for the transaction of
husiness. Until otherwise determined four Directors shall constitute a quorum.  Questions
arising at any meeting shall be decided by a mujnril_\' of vates. In case of an equality of voues
the chairman shall have a second or casting vote. One Director may. and the Secretary shall
at the request of a Director. at any time summon a meeting of the Directors. Any Director

may waive notice of any meeting and any such waiver may be retrospective.

Notice of Board meelings shall be deemed 10 be duly given to a Director if it is given to him
personally or by word of mouth or sent in writing to him at such address given by him to the
Company for this purpose. A Director absent or intending to be absent from the United
Kingdom may request the Board that notices of Board meetings shall during his absence be sent
in writing to him at such address given by him 1o the Company for this purpose, whether or
not out of the United Kingdom. In the absence of any such request it shall not be necessary
to give notice of a meeting of the Directors to a Director who is not within the United

Kingdom.

The Directors may elect a chairman or joint chairmen and one or more deputy chairmen of
their meetings (which may also be an executive office in relation to the management of the
business of the Company) and may at any time remove any of them from such office; but if
no such chairman or deputy chairman is elected, or if at any meeting neither the chairman nor
a deputy chairman is present at the time appointed for holding the same, the Directors present

shall choose one of their number 10 be chairman of such meeting.

A duly convened meeting of the Directors for the time being at which a quorum is present shall
be competent to exercise all or any of the authorities, powers, and discretions by or under

these Articles for the time being vested in or exercisable by the Directors generally.

The continuing Directors may act notwithstanding any vacancy in their body, but if and so long
as the number of Directors or Director is reduced below the number fixed by or pursuant to
these Articles as the necessary quorum of Directors the continuing Directors or Director may
act only 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. If there be no Director or
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Directors able or willing 1 act then any two members may summon & general meeting tor the

purpose of appointing Directors.

A resolution in writing signed by all the Directors for the time being entitled 1o receive notice
of a meeting of the Directors shall be as valid and effective for all purposes as a resotution of
those Directors passed at a meeting duly convened and held, and may consist of several
documents in the like form each signed by one or more of the Directors.  Such i resobution
need not be signed by an alternate Director if it is signed by the Director who appointed him.

or by a Director if it is signed by his alternate Director.

Any one or more (including without limitation, all) of the members of the Board or any
committee of the Directors may participate in a meeting of the Directors or of such commitice.
(a) by means of a conference telephone or similar communications equipment allowing all
persons participating in the meeting to hear each other at the same time, or (b} by a telephone
call from the chairman of the meeting (whether before or at the same time or after any other
call made by the chairman of the meeting for the purposes of that meeting) following disclosure
of all material points raised at the meeting (including during any such call). A person
participating in a meeting by such means shall be deemed present in person at the meeling and
shall be entitled to vote and be counted in the quorum accordingly.  Such a meeting shall be
deemed to have occurred at the place where most of the participants are present, or, if there
is no such place, where the chairman of the meeting is then present. The word "meeting” in

these Articies shall be construed accordingly.

The Directors may delegate any of their powers or discretions (including without prejudice to
the generality of 1he foregoing all powers and discretions whose exercise involves or may
involve any payment to or the conferring of any other benefit on all or any of the Directors)
to committees consisting of one or more members of their body and (if thought fit) one or
more other persons co-opted as hereinafter provided. Insofar as any such power or discretion
is delegated to a commitiee any reference in these Articles to the exercise by the Directors of
such power or discretion shall be read and construed as if it were a reference to the exercise
of such power or discretion by such committee. Any committee so formed shall in the exercise
of the powers and discretions so delegated conform to any reguiations that may from time to -
time be imposed by the Directors in default of which the meetings and proceedings of a
committee consisting of more than one member shall be governed mutatis mutandis by the
provisions of these Articles regulating the proceedings and meetings of the Directors. Any

such regulations may provide for or authorise the co-opted members to have voting rights as
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members of the committee but so that (a) the number of co-opted members shall be less than
one-half of the total number of members of the commitiee and (b) no resolution ol the
committee shall be effective unless a majority of the members of the commitiee present

throughout the meeting of the commitice are Directors or alternate Directors,
The Directors shall cause minutes to be made of the following matters. mamely:-

135.1  of all appointments of officers. and commiltees made by the Directors. and of their

salary or remuneration:

135.2  of the names of Directors present at every meeting of the Board or of commitiees of

Directors. and all business transacted at such meetings: and

135.3  of all orders. resolutions and proceedings of all meetings of the Company. of the

holders of any class of shares in the Company and of the Directors and commitiees

of Directors.

Any such minute. if purporting to be signed by the chairman of the meeting at which the
proceedings were held. or by the chairman of the next succeeding meeting, shall be receivable

as prima facic evidence of the matters slated in such minutes without any further prool.

All acts done by a meeting of the Directors, or of a commitice, or by any person acting as a
Director, shall, notwithstanding that it is afierwards discovered that there was sume defect in
the appointment of any person or persons acting as aforesaid, or that they or any of them were
or was disqualified from holding office or not entitted to vote, or had in any way vacated their
or his office, be as valid as if every such person had been duly appointed, and were duly

yualified and had continued 10 be a Director.

SECRETARY

Subject to the provisions of the Act the Directors shall appoint a secretary or joint secretaries
and shall fix his or their remuneration and terms and conditions of employment and shail have
power to appoint one or more persons to be an assistant or deputy secretary. The Directors
may from time to time remove any person so appointed and appoint another or others in his

place.
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Any person so appointed under Article 137 shall conform to such reguiations as the Directors
may from time to time resolve, Nevertheless persons having dealings with the Company shal
be entitied to assume that each joint secretary is entitled by himself to do anvthing required or

authorised to be done by the Secretary.
RESERVES

Subject to the provisions of the Act the Directors may before recommending any dividends
whether preferential or otherwise carry to reserve out of the profits of the Company such sums
as they think proper. All sums standing to reserve may be applied from time to time in the
discretion of the Directors for meeting depreciation or contingencies or {or special dividends
or bonuses or for equalising dividends or for repairing. improving or maintaining any of the
property of the Company or for such other purposes as the Directors may think conducive 1o
the objects of the Company or any of them and pending such application may either be
emploved in the business of the Company or be tnvested in such investments as the Directors
think fit. The Directors may divide the reserve into such special funds as they think fit, and
may consolidate into one fund any special funds or any pans of any special funds into which
the reserve may have been divided as they think fit. Any sum which the Directors may carry
to reserve out of the unrealised profits of the Company shall not be mixed with any reserve to
which profits available for distribution have been carried. The Directors may also without
placing the same to reseﬁe carry forward any profits which they may think it not prudent to

divide.
DIVIDENDS AND OTHER PAYMENTS

The Company in general meeting may declare a dividend to be paid to the members according
to their respective rights and interests, but no such dividend shall exceed the amount
recommended by the Directors nor the maximum dividend aliowed pursuant to the provisions

of Asticle 142,

No dividend or other monies payable by the Company shall bear interest as against the

Company.

Subject also to any dividend not exceeding the amount recommended by the Directors pursuant
lo Article 140 the maximum dividend payable in respect of any year shall be fifteen per cent

of the amount credited as paid upon a share unless the rules as to the payment of dividends
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determined by the Football Association applicable 10 the Company are amended from time to
time in which case such new amount shall be the maximum. The dividend may be comulative

for a period not exceeding three consecutive vears.

Subject to the rights of the holders of any shares entitled to any priority preference or special
privilege (if any), all dividends shall be declared and paid to the members in proportion to the
amounts paid up on the shares in respect whereof the dividend is paid. but no amount paid up
ou a share in advance of calls shall be treated {or the purpose of this Articte as paid up on the
share. Subject as aforesaid all dividends shall be apportioned and paid proportionately to the
amounts paid up 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 terms that it shall rank for dividend as if paid

up in full or in part from a particular date whether past or future, it shali rank accordingly.

If several persons are registered as joint holders of any share any one of such persons may give

valid receipts for all dividends and payments on account of dividends in respect of such share.

The Directors may from time to time deciare and pay an interim dividend to the members and
may also pay the fixed dividends payable on any shares of the Company hall yearly or
otherwise on fixed dates. If at any time the share capital of the Company is divided into
different classes, the Directors may pay interim dividends on shares which rank after shares
conferring preferential rights with regard to dividend as well as on shares conferring such
preferential rights, unless at the lime of payment any preferential dividend is in arrear.
Provided that the Directors act in gowd faith, they shall not incur any liability to the holders
of shares conferring preferential rights for any loss that they may suffer by the lawful payment

of any interim dividend on any shares ranking after those with preferential rights.

No dividend or interim dividend shall be payable except in accordance with the provisions of

the Statutes.

All dividends, interest or other sums payable and unclaimed for six months afler having been
declared may be invested or otherwise made use of by the Directors for the benefit of the
Company umiil claimed. The payment of any unclaimed dividend, interest or other sum
payable by the Company on or in respect of any share into a separale account shall not
constitute the Company a trustee thereof. All dividends unclaimed for a period of 12 years
after the date the dividend became due for payment shall be forfeited and shall revert 1o the

Company.
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Every dividend shail belong and be paid (subject 10 the Company s lien) 1o those members who
shall be on the Register at the date fixed by the Directors for the purpose of determining the
persons entitled to such and (whether the date of pavment or some other date) nonwithstanding

any subsequent transfer or transmission of shares.

The Directors may deduct from any dividend or other monies pavable to any member on or
in respect of a share all such sums as may be due from him to the Company on account of calls

or otherwise in relation to shares of the Company.

- The Company may pay any dividend. interest or other sum payable in cash or by direct debit.

bank transfer. cheque. dividend warrant, or money order and may remit the same by post 1o
the members or persons entitled thereto, and in case of joint holders. to the member whose
name stands first in the Register. or to such person and address as the holder or joint holders
may direct. and the Company shall not be responsible far any loss of any such cheque,
warrant, or order. Every such cheque. warrant. or order, shall be made payable to the order
of the person to whom it is sent, or to such person as the holder or joint holders may in
writing direct, and the payment of the cheque, warrant or order shall be a good discharge to

the Company.

Any general meeting declaring a dividend may direct payment of such dividend wholly or in
part by the distribution of specific assets and in particular of paid up shares or debentures of
any other company, and the Directors shall give effect to any such direction, provided that no
such distribution shall be made unless recommended by the Directors. Where any difficulty
arises in regard to the distribution, the Directors may settle the same as they think expedient,
and in particular may issue fractional certificates, and may fix the value for distribution of such
specific assets or any part thereof, and may determine that cash payments may be made o any
members upon the footing of the vaiue so fixed, in order to adjust the rights of all parties, and
may vest any such assets in trustees upon trust for the persons entitled to the dividend as may

seem expedient to the Directors.

Subject to and without prejudice to the provisions of these Articles the Directors may offer the
holders of ordinary shares the right to elect to receive ordinary shares, credited as fully paid,
instead of cash in respect of all or part of such dividend or dividends as may be declared by
the Company pursuant to Article 140 or, as the case may be, by the Directors pursuant to
Article 145, subject to such exclusions or restriction as the Directors may in their absolute

discretion deem necessary or desirable in relation to compliance with legal or practical
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problems under the laws of or the requirements of any recognised regulatory body including

the Football Association or any stock exchange in any territory in so far as they may relate to

the Company.

The following provisions shail apply:-

152.1

152.2

152.3

152.4

152.5

the Directors shall not exercise their powers under this Article in respect of a
particular dividend unless the Company in general meeting has by the passing of an
Ordinary Resolution authorised the exercise of those powers in respect of that
dividend or in respect of dividends (inctuding that dividend} to be declared or paid
during or in respect of a specified period {no such periodd 10 end fater than the
beginning of the Annual General Meeting next following the dale of the meeting at

which such Ordinary Resolution is passed):

the basis of allotment shall be determined by the Directors so that as nearly as may
be considered convenient without involving any rounding up of fractions and the
value of the new ordinary shares to be allotled instead of any amount of dividend

shall equal such amount.
no shareholder may receive a fraction of a share;

the Directors may make such arrangements as they consider necessary or expedient
in refation to any offer to be made pursuant o this Aricle including but not limited
1o the giving of notice 10 ordinary shareholders of the right of election offered to
them, the provision of forms of election (whether in respect of a particular dividend
or dividends generaily) and determination of the procedure for making and revoking
such elections and the place at which, and the latest time by which, forms of election

and any other relevant documents must be lodged in order 1o be effective;

the dividend (or that part of the dividend in respect of which a right of election has
been offered) shall not be declared or payable on ordinary shares in respect of which
the said clection has been duly made ("the elected shares") and insiead thereof
additional ordinary shares shall be allotted to the holders of the elected shares on the
basis of allotment determined as aforesaid. For such purpose, the Directors shall
capitalise out of such of the sums standing to the credit of reserves (including any

share premium account or capital redemption reserve) or any of the profits which
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could otherwise have been applied in paying dividends in cash as the Directors may
determine. a sum equal 0 the aggregate nominal amount of the additional ordinary
shares to be allotted on such basis and apply the same in paving up in full the
appropriate number of unissued ordinary shares for allotment and distribution o and
amongst the holders of the elected shares on such basis. A resolution of the Directors
capitalising any part of such reserves or profits shall have the same effect as il such
capitalisation had been declared with the authority of an ordinary resolution of the
Company in accordance with Article 153 and in relation to any such capitalisation the
Directors may exercise all the powers conferred on them by that Article without need

of such ordinary resolution:

the additionai ordinary shares so allotted shall be allotted as of the record date for the
dividend in respect of which the right of election has been offered and shall rank
equally in all respects with the fully paid ordinary sharcs then in issue except that the
ordinary shares so ailotted will not rank for any dividend or other distribution or
other entitlement which has been declared. made. paid or payabie by reference to

such record dale;

the Directors may terminate suspend or amend any offer of the right to elect 1o

receive ordinary shares in lieu of any cash dividend at any time.

PITALISATION OF PROFIT

153 The Directors may with the authority of an ordinary resotution of the Company:-

153.1

153.2

subject as hereinafier provided, resolve to capitalise any undivided profits of the
Company not required for paying any preferential dividend (whether or not they are
avatlable for distribution and including any such profits standing to reserve) or any
sum standing to the credit of the Company’s share premium account or capital

redemption reserve or other undistributable reserve;

appropriate the profits or sum resolved to be capitalised to the members who would
have been entitled to it if it were distributed by way of dividend and in the same
proportions and apply such profits or sum on their behalf either in or towards paying
up the amounts, if any, for the time being unpaid on any shares held by them

respectively, or in paying up in full unissued shares or debentures of the Company
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of a nominal amount equal 1o that sum and aflot the shares or debentures credited as
fully paid 10 those members. or as they may direct, in those proportions or parlly in
one way and partly in the other but provided that the share premium account. the
capital redemption reserve and any profits or reserve which are not available for
distribution may. for the purposes of this regulation. only be applied in paying up

unissued shares to be allotted 1o members credited as fully paid:

153.3  make such provision by the issue of fractional certificates or by payment in cash or
otherwise as they determine in the case of shares or debentures becoming distributable
under this reguiation in fractions (including provisions whereby fractional entitlements
are disregarded or the benefit thereof accrues to the Company rather than to the

members concerned); and

153.4  authorise any person to enter on behalf of all the members concerned into an
agreement with the Company providing for the allotment to them respectively.
credited as fully paid. of any shares or debentures to which they are entitled upon
such capitalisation or for the payment up by the Company on behalf of such
members, by the application thereto of their respective proportions of the reserves or
profits resolved to be capitalised. of the amounts or any part of the amounts
remaining unpaid on their existing shares, any agreement made under such authority

being binding on all such members.

RD DAT

Notwithstanding any other provision of these Articles. but without prejudice to the rights
attached to any shares, the Company or the Board may fix any date as the record date for any
dividend, distribution, allotment or issue and such record date may be on or at any time before
any date on which such dividend, distribution, allotment or issue is paid or made and on or at
any time before or after any date on which such dividend, distribution, aliotment or issue is

declared.

ACCOUNTS

The Directors shall cause accounting records to be kept in accordance with the provisions of

the Statutes.
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The accounting records shall be kept at the Office or. subject to the provisions of the Statutes.
such other place or places as the Directors think fit. and shall always be open to the inspection

of the Directors.

The Directors shall from time to time determine whether and 10 what extent and at what time
and places. and under what conditions or regufations the accounting records of the Company.
or any of them. shall be open to the inspection of the members, and no member (not being a
Director) shall have any right of inspecting any accounting record or other document of the
Company except as conferred by statute or authorised by the Directors or by the Company in

general meeting.

A copy of the Company’s annual accounts, including all documents required by law 10 be
annexed to the balance sheet which is to be laid before the Company in general meeting,
I‘ngether with copies of the Directors™ and of the Auditors® reports or. if the Direclors so
determine. summary financial statements in accordance with the Act shall (in accordance with
and subject as provided by the Act) not less than 21 clear days before the date of such meeting
be sent to every member (whether or not he is entitled to receive notices of general meetings
of the Company) and every hoider of debentures of the Company (whether or not he is so
entitled) and the Auditors and all other persons entitled 1o receive notice of general meelings

of the Company.
EALS AND EXECUTION OF D NT

The Directors may provide a common seal and/or an official seal (kept under Section 40 of the
Act) for the Company and shall have power from time to time to destroy the same and 1o

substitute a new seal in its place.

The Directors shall provide for the safe custody of every seal of the Company. In relation to
documents (o be executed pursuant to Section 36A of the Act such documents may only be
executed under seal or as a deed on behalf of the Company if such execution is authorised or
ratified by a resolution of the Directors or of a committee of the Directors which authority or
ratification may be of a general nature and need not apply only to specific documents or
transactions. Every document so authorised or ratified to be executed on behalf of the
Company shall be signed by one Director and the Secretary or by two Diréctors or by the
affixing of the common seal of the Company in the presence of two Directors or one Director

and the Secretary save that as regards certificates for any shares or other securities of the
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Company the Directors may by resolution determine that such signatures or either of them shall

be dispensed with or affixed by some method or system of mechanical signature.

CHEQUES, BILLS AND NOTES

The Directors may draw. make, accept, or eﬂdorse. or authorise any other person or persons
to draw. make. accept . or endorse any cheques. bills of exchange. promissory notes or other
negotiable instruments. provided that every cheque. bill of exchange, promissory note or other
negotiable instrument drawn. made or accepted shall be signed by such persons or person as

the Directors may appoint for the purpose.

NOTICES

A notice may be served by the Company upon any member, either personaily or by sending
it through the post in a prepaid letter addressed to such member at his registered address. or
at any uther address in the United Kingdom which the member shall have in writing given to

the Company as his address for service.

Members whose registered address shall not be in the United Kingdom, and who shali not have
given to the Company an address for service of notices in the United Kingdom, shall not be
entitled to receive any notices whatsoever, but the Directors may, if they think proper, serve

any notice upon such member in the above manner.

A notice or other document addressed to a member at his registered address or address for
service in the United Kingdom shall, if served by post be deemed to have been served at the
latest within 24 hours if prepaid as first class and within 48 hours if prepaid as second class,
after the same shall have been posted, and in proving such service it shali be sufficient to prove
that the envelope containing the same was properly addressed and stamped and put into a post
office or any post-box subject to the control of the Post Office. If at any time by reason of the
suspension or any curtailment of or disruption to the postal services in the United Kingdom the
Company is unabie effectively to convene a general meeting by notices sent through the post
and the Board has resolved that il is necessary to do so in the interests of the Company, a
general meeting may (subject in the case of an annual general meeting to the requirements of

Section 238 of the Act being satisfied) be convened:-
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164.1 by a notice advertised in at least one United Kingdom national daily newspaper and
such notice shall be deemed 1o have heen dulv served on all members entitled thereto
at noon on the day when the advertisement appears  In any such case the Company
shall send confirmatory copies of the notice by post if at least 5 davs prior (0 the

meeting the posting of notices again becomes practicable: or

164.2 by a notice delivered by hand to the registered address of all the members entitled
thereto and such notice shall be deemed 10 have been duly served on all members
entitled thereto on the day when the notice has been delivered to the registered
address of the last such member. In proving such service. it shail be sufficient to
prove that the notice was properly delivered and no proof of receipt by any such

members is required.

All notices directed to be given to the members shall with respect to any share o which
persons are jointly entitled. be given to whichever of such persons is named first in the
Register. and notice so given shall be sufficient notice to all the holders of such share: If the
person first named in the Register has a registered address outside the United Kingdom and has
not given the Company an address for service within the United Kingdom the joint holders

shall not be entitled to any notice.

A person entilled to a share in consequence of the death or bankruptcy of a member shall be
entitled upon supplying to the Company such evidence as the Directors may reasonably require
to show his title to the share and upon supplying an address within the United Kingdom for the
service of notices, to have served upon or delivered to him at such address any notice or
document to which the member, but for his death or bankrupicy, would be entitled and such
service or delivery shall for all purpuses be deemed a sufficient service or delivery of such
notice or document on all persons interested (whether jointly with or as chiiming through or
under him) in the share. Save as aforesaid any notice or document delivered or sent by post
to or left at the address of any member in pursuance of these Articles shall, notwithstanding
that such member is then dead or bankrupt and whether or not the Company has notice of his
death or bankruptcy, be deemed to have been duly served or delivered in respect of any share

registered in the name of such member as sole or first-named joint holder.
Subject to such restrictions affecting the right 1o receive notice as are for the time being
applicabie to the holders of any ciass of shares, notice of every general meeting shall be given

in any manner authorised by these Aticles to:-
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167.1  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: and
167.2  the Auditors: and

167.3  the Direclors and (if any) alternate Directors.

No other person shall be entitled to receive notices of general meetings other than as expressly

provided in any agreement by which the Company is bound.
INDEMNITY

Subject to the provisions of the Act every Director ar other officer of the Company shall be
indemnified out of the assets of the Company against all losses or liabilities which he may
sustain or incur in or about the proper execution of the duties of his office or otherwise in
refation thereto. including any liability incurred by him in defending any proceedings. whether
civil or criminal, in which judgment is given in his favour or in which he is acquitted or in
connection with any application under Section 727 of the Act or Section 144 of the Act, in
which relief is granted to him by the court. and no Director or other officer shall be lable for
any loss, damage or misfortune which may happen to or be incurred by the Company in the

proper execution of the duties of his office or in relation thereof.
WINDING UP

The liquidator on any winding-up of the Company (whether voluntary or compuisory) may
with the authority of an extraordinary resolution and any other sanction required by the
Statutes, apply any surpius assets in repaying to the members of the amount paid on their
shares respectively, and if such assets shall be insufficient {0 repay the said amount paid in full,
they be applied rateably so that the loss shall fall upon the members in proportion to the
amount called up on the shares respectively, and no member shall be entitled to have any call
made vupon 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 enfarced against the
remaining members for the purpose of adjusting the rights of the members between themselves.

Every member siiall have the same right of dissent and other ancillary rights as if such
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resolution were a special resolution passed m accordance with Section 110 of the Insoivency

Act 19806.

If the surplus assets shall be more than sufficient to pay tie members the whole amount paid
upon their shares. the balance shall be given to the Football Association Benevolent Fund. or
to a club or institution in the City of Liverpool having objects similar to those contained in the
Memorandum of Assaciation. or 1o any local charity or charitable or benevolent institution
within the Citv of Liverpool. such club. institution or charity 1o be decided upon and such
property apportioned among ail or any of such clubs, institutions or charities by the members
of the Company at or before the time of dissolution as they shall direct or in the default of any
such decision or apportionment as shall be determined by a Judge of the High Court of Justice
having jurisdiction in the dissolution or such halance may be disposed of in such other mianner
as the members of the Company with the consent of the Council of the Football Association,

if then existing. shall determine.

The Company shali exercise the power conferred upon it by Section 187 of the Insolvency Acl
1986 and Section 719 of the Act only with the prior sanction of a special resolution, If at any
time the capital of the Company is divided into different classes of shares, such exercise of
such power shall be deemed to be a variation of the rights attached 1o each cluss of shares and
shall accordingly require the prior written consent of the holders of three-quarters in nominal
value of the issued shares of each class or the prior sanction of an extraordinary resolution
passed at a separate meeting of the holders of the shares of each class convencd and held in

accordance with the provisions of Articles 16 and 17 hereol.
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