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THE COMPANIES ACTS 1985 AND 1989
COPY RESOLUTEONS
or
THE LIVERPOOL FO(E)'!‘BALL CLUB AND ATHLETIC GROUNDS PLC

At the Annual General Meeting of the company hefd on 25th September 1997, the following resolutions
were passed:

SPECIAL RESOLUTIONS

7 THAT the authorised share capital of the company be increased from £162,500 to £250,000 by
the crealion of 17,500 ordinary shares of £5 each such new ordinary shares of £5 cach fo rank pari
passu in all respects with the existing ordinary shares of £5 each in the capital of the company.

g THAT {he Dircctors of the Company be and liey are hereby empowered pussuani to Seciion 95
of the Companies Act 1985 ("the Act") (so that expressions used in this Resolution shall bear the
same meaning as in the gaid Section 95) to allot equity securilies pursuant 1o the avthority
conferred by Resolution 10 below a8 Il sub-section (1) of Sectlon 89 of (he Act did not apply to
any such allotment provided this power shall be limited to the alotment of equity secnrifics up 1o
o maximum nominal value of £93,205 such aulhority expiring on 24th September 2002 save that
the Company may, before such expliry, make an offer or agreement which would or might require
equity seeurities to be allotted after such expiry and the Directors of tlie Company may allot equity
gecnrities In pursuance of such an offer or agreement us if the power conlerced hereby had not
cxpired.

9 THAT the Articles of Association in the form produced (o the mecting and initialled by the
chairman on behalf of the Company for Jdentificalion pusposes only be and are heschy adopled as
the Articles of Associudion of the Company in substitution for and to the exclusion of the existing
Anrtictes of Assoeiation,

OCUDINARY RESOLUTION

11} THAT the Diiectors of the company be, and they are horeby generally and anconditionally
authorised pursuant te Section 50 of the Companies Act 1985 (so that exprecsions used In this
sesolution shall bear the sune icaning as in fle gaid Scution 80 1o exercise 2l the powers of the
company to allol relevant secutities up lo o mogimum nominad value of £93,295 (o such percens
and at such times and on sush {erms a4 they think it doring the period expiting o 24 September
2002 save that the Company inay before sucl expiry make an oficr er spreement which wosld or
ttipht require refevant secutities to ke allotied slier such expity and the Dircctors of the Company
may atlot relevant seeurilics in pusitanee of an offer or agiccment oy i the astheity conlented
lzteby had not expired.
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THE COMPANIES ACT 1985 and 1989

PUBLIC COMPANY LIMITED BY SHARES
ARTICLES OT ASSOCIATION
OF

THE LIVERPOOL FOOYTBALL CLUB AND ATHLETIC GROUNDS
YUBLIC LIMITED COMPANY

PREIIMINARY,

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

the context otherwiss requires:«

"the Aat” the Companies Agt 1985 as amended by ihe
Companies  Act 1989 and  cvery  sintutory
modification or rescnngiment thereof for the time

being In foree

"these Adicles” tliese Ardicles of Aszseintion or such ethei ardiclesof
agsecintion of the Company a8 ate From ime (o time

in force

“the Auditors® the auditors for the time being ef the Cempany (orn,
in e exse of joinl Auditors, any ohe of then

“the Board™ or "he o ditectars for the time keity of the Compony et,
Phrsectors” s 18 cuse may by the diteddsis present of a dely
ennvencd meeling of the board of direciois o any
duly nuthestiszd vetitaitee thetesd 8 which o guosan

is precent
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"Football Association®

“League"

"member”

"monih"

"the: Office”

“nafd up”

"the Wapistee”

"Seerelnry”

“Ifte Statules”

i wrting” and

“wiitlen”

The lootball  Association  Limited  (company
registration nunber 77797) a company registered in
ingland and Whales whose registesed office is situnte
al 16 Lencaster Gale, London W2 3LW

the league of which the firsl teant of the Company is

a member

a member of fhe Company as defined in Scetion 22
of the Act

ealendar month

the regisiered office Tor the time being of the

Company
includvy eredited 38 paid up

the tegister of members to be kept by the Company
pussuant fo Section 352 of the Act

he secretary for the time belng of the Company am
duiy assistan! or dopuly seaetary, and asy pogon
appointed by the Dircelws {o porform the duties of
the szatetary of the Campnay

(e Actand evety otlier statute {or the tinse buing in
fice clidding every stalulory modificlion of ses
ctticdmient el ogichisy  wmpatics  aad
alfecding the Company

ficludey primting, WEepaphy, and elfier smedes of

representing o fopradiing Werdy i aneye tendable

o wen-lransilery fodm
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Words importing the sinpular number only inelnde the plural number and vice versa,
Words importing one pender only include the other genders.
Wurds importing persons include corporations,

Words and expressions defined [n the Statutes shaJl, unless the confext ofherwise requires, have

the smme meonings in these Articles,

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

construction hereof,

No regulations st out in any schedule to nny statete companies or in sny other ennciment shall

apply as regulations or Articles of the Company.
SITARE. CAP

The share capital of the Company at the dofs of adoption of these Asticles is £250,0060 divided
into 56,000 Ocdinnry Shares of £5 ench,

Si

Without prejudice ta any speciol eights previsusly conferred on the helders of any exizting
shintes or elass of chares, nny skare i the capital of the Comipany snay be {ssted with such
rights (ineluding prefetced, deferred or ether spedal fightsh or sech restiictivns, whether in
segard 1o dwidend, vating, tetusn of expilal or stfiercdss as the Compony may by ordinasy

rasofution determing.

Suliject 1o the provigions of the Stadeles:

5.1 oy shates wav ke dssted on Uhe toris that they ate o ¥e dedeenied vr ote fivkle to
be redeenied of the vption of the Comspany or the shadchulder en cbieh forins aad iy

such mankar a9 way ba procvidad by these Atticles; and

52 e Campany may prechacs any ut its owa shares Gacduding any sedremnkle shoes)

providad that the Company shall net purchace its ons shates ol at the time of auy
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approval or authorisation by the Compony in general meeting of such purchase or
contract relating thereto there are in issue any shares of the Company which are
capnble of being converied into equity share capital of the Company, unless such
purchase has been sunctioned by an extroordinary resolution passed at a separnte
general mecling of the holders of ench ¢lnsg of such convertible slinres in necordance

with Articles 16 and 17,

The Company shall not pive any financinl assistance for the acquisition of shares in the

Company exnept and in so far as permitied by the Statules,

The stares of the Compony shall nol be allotied ol a discount and save as permilted by the
Stasutes shull nof be allotted except as pald up ol lenst as to ence-guaricr of their nominal value

untdt the whole of any premium therson,

The Compiny may exereise the powers of paying commissiony conferred by the Statutes to the
fullest extent thereby permilied. Such commission may be satisficd by the puyment of cash or
the sllotment of fully or parily poid shares or pantly in one way and parily in {he other. The
Company utay afeo en any lssue of shares pay such brokerage as may e lawful,

Save a5 otherwise provided in the Statutes or in these Asticles, all unissued shares (whethes
forming patt of the aripinal or any increased capiial) shalf be o the dispoanl ef the Diteetors
who may (subject to the provisions of tie Statutes) allot (with or without eonfetring a riphi of
renunsiation), prant options over, offer or otherwise deal with oy dispeee of them o gach
prrsons af stels times and generally on such forms and eonditions as they may deteemine, “The
Direclots may ol any time after the allstment of any shase bul belore any peisss hos been
eatered in the Repister a3 the holdes theteol tecopitics o tenunicietion theteof by the lislice in
faveur of soiie otfier porson and sy accord o any alislize of & shiate o Hpht Y effect cadh
tenuncialion upa and sulijeet to sush (etms an ) conditions ag the Diteclug fay hink ft o

BRpSe.

tave as ollicrwise provided in thise Attides ut as sthetwize pogrized by the Aet the Corg my
shall Fo cntitled ter treat ke person whose naiie sppents on the Regioler s eecpeet of eny chate
as the ahsolate owner thereof, end pocosdingly chiall kol, enecpt o5 vtdored by a connt of

compelent jusisdiction vt o3 fegmeed by fsw, be bound to fecepniso any ot or equity of oy
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equitable, contingent, (uture, partial or other ¢loim to or interest in any share on the part of

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

SHARE CERTIFICATES

Every share certificale sholl be issued vnder the common seal of the Company or under nn
olficinl seal kept by the Company by virluc of Section 39 or 40 of the Acl and shall specify

the sumber and ¢lays of shores to wihich it reintes nnd the amount paid up thereon,

Any person (other than a recognised clenring house {within the meaning of the Financial
Services Act 1986) or n nominee of a recognised clearing house or of a recognised invesiment
exchange (within the meaning of the Finanelal Services Act 1986) in respeet of whom the
Company is not required by [nw (o complele and have seady for delivery o cerlifiente) upon
becoming the replstered holder of any chares in the Comypiany shall be entitled, within the time
specified by the Act {or within such shorfer period ss the condilions of issue provide) and
without payment, to onc certificate for all the shares registesed in fils name, or in the ense of
shares of more than onc class being repistered in his name, 10 1 ceparate eerlificate for cach
¢lans of shares go repistered,  Shares of different elusces may nol be included In the same
eertificte, If o member (other than a clearing Liouse or nemince a8 aforesnid) transfes pant
of the shares of any class repistered in his name he sholl bz entitled without payment 19 one
certifieate for the balance of shares 1etained by hisn and regislesed in his name,

Upon delivery (o the Directors of any esttificate which is woim eut or defaced they may onder
the came to be cancelled s tnny fosue A few centifieate In it placs, and # any eentiticate iy
Tost, stoden of destreyed, then, subject to complianee wWith sueh copditions 24 i cvidence and
indemnity (with or without cesutity) g the Direclors shall deem 133, o gew contifiente <l b
piven to the parly entitled, in place of the (221, sivden of desitoyed ceptiliente,

Prery cotlificate issued under the Isst preceding Anlicle shioll Be dosned Odthent payima st bat
there shall b2 paid to the Conspany & sum equal @ oy exsplivnn] ol of proded enpences

freupred by the Company in tespeet of oy sueh ssue,

The Company shall ne¥ be bound oy fzave miore thoh ene estidoeeste an teopedd of choges
seprsteted in the join! nanies of two o wote porsans and eich catfliecte el e delivesed ty
the person birst namied e the Register 1o sespeed of sueh <hates. “§le Company elell med be

Baund o repistcr mare then lour persens as gmat Ji ddots
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YARIATION OF RIGHTS

If al ony time the capital is divided into different elasses of shares all or eny of the rights or
privileges attached 1o any clnss may, subjeet to the provisions of the Statutes, be varied or
nbrogated cither (a) in such manner (il any) ny nmy be provided by such vights, or () in the
nbsence of any such provision either with the consent in writing of the lolders of at least
three-fowrths of the nominal atmount of the issued shares of that class or with the sanction of
an exlraordinory resolution paased ol o seprrale meeting of the holders of the issued shures of
that clnss, bul not otherwise, Phe crention or issue of shares ranking pari passu with or
subsequent Lo the shares of any clngs shal) not (unless otherwise expressly provided by these
Articles or the righls attached (o such lost mentioned shares as n clpss) be deemed 1o be a

variation of the rights of such shases,

To every such scpurale meeling sll of the provisions of these Arlicles relating to peneral
mectings ond the provisions of Scetions 369, 370, 376 and 377 of the Act shall mutatis

muiandis andl so far o8 applicable, apply provided that:-

17.1 the necessary quorum al such meeting shall be two persons holding or repsesenting
by proxy al least one-third in nominal value of the insued shares of the clnss in
question and at an adjosrncd meeting one perzon holding shares of the class in

question o, his proxy;

172 ony holdor of shares of {he ¢lass in question present in peison or by proxy and
entitled {0 vole af the meeting may dumand 4 pell.

CALLS ON SHARES

The Dircetors niay (aubject (o the tems of sllctment theteof} fram finse {o Hm2 male such
calls as they think Bt upon the members in rosped of all modies uapald oh the chares held by
them whether on aceount of the nominal aisount of the shates oz by way of prontivm previded
that af foast 14 days” notice be piven of sach eall. Pack momber shall pay the amsont ef enx

enll made on him to the person and ot the time and place specified by the Diledota in the wid

rotice,

A eall may be roade payable By inslalments and may, ol any fie belote receipt by the

Company of o sum due therevnder, either be tevolied ot pasipuoned in whole or in pott,
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A call shall be deemed to have been made ot the time when the reseclution 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 of calls {o be paid and the

time of payment of such calls.

If the sum payable in respeet of any call o: instalment is not paid on or before the day
appoinied for payment, the holder for the time being of the share in respect of which the sum
is due chall pay inferest on the sum al such rale as mny be fixed by the terms of allotment of
the share or, if no rate is fixed, ot the approprinte rale (ns defined by the Aet) from the time
appointed for payment until the actual payment, and il es.penses that may have been incurred
by the Company by reason of such non-payment bui the Directors may if they think [t waive
the payment of such interest and expenses or any part thereof.

The Directors may, if they think fit, recelve [rom any meraber willing to advau_e the snme il
or any parl of the money unpaid upon the shares held by him beyond (he 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 ealls then made upon the shares in respect of which such advince
shail have been made, the Company muy pny interest al such rale (not execeding, without the
sanction of the Company given by ordinury rsolution, the appropriate rafe aforesaid) as the
member paying such sum In advance and the Disectors ageee upon, but no past of such monies
shall be included or faken into necount in sseertaining the amount of any dividend payable spon

the shares in respeet of which yuch advanee lus been made,

1f by the terms of issue of any shares, or otherwise, any amount is made payable at any fixed
date or by Instalments and swhether on account of the nosminal valie of the shares or by way
of premium theecon, every such amount shall be payable ag if it were a call duly made by the
Directors of which due notiee had been given and all the provisions of these Atticles a3 to the
pagrent of ealls and intercst and expenses in eonneetion therewith atd as to the forlelture of
shates for non-payment of ealls shall apply to cvery such sinount and the shates in sespect of

whick it is payable,

OREELTURE AND 1IE
If any member Fails to pay any eall or fnstaliment of a et vh or belote the day 2pprdited for
payment, the Ditectors may ol any time theteafler dusing such time sa the eall or instadment

or aay part thereof remaing unpaid, setve a folive on such member reguiting him 1o pay the
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some, together with any interest that may have nccrued thercon nnd all expenses inensred by

the Company by reason of such non-payment,

The rotice shall name « further day (not being less than 14 days from the dale of the nolice)
on or before which and a place where such call or instalment and alf such interest and expenses
are to be paid, The notice shall also state that in the event of non-payment at or before the
time and at the place appoinied, the shores in respect of which such call was made or

instalment is payable will be Hable to be forfeited,

If the requirements of sny such notice s aloresaid are not complied with, any shares in respect
of which such notice shall have been given may, ot any time therenficr but before payment of
all calls or instolments, interest nnd expenses due in respect thereof, be forfeited by a
resolution of the Dircctors to thatl effect, Forfeiture shall be deemed fo oceur al the time of
the passing of the said resolution and shall extend 1o uil dividends declused in respect of the
forfeited shares bul not aciually pnid before the forfeiture. The Direclors muy secept the

surcender of any share Hable to be forfeited hereunder on such terms as they think fit,

When any share has been forleited or surrendered, notice of forleiture or surrender shall be
served upon the person who was, before forfeiture or surrender, the holder of the share or the
pesson entitled thereto by transmission and an entry .f the forfeiture or surrender made in the
Register; but no forfeiture shalf be invalidated by any omission or neglect to give such nofice
or make such entry as aforesald,  Subjeet to (he provisions of the Act any share so forfelted
or aurrendered shatl be deemed to be the property of the Company and the Directors may,
witliin 3 yenrs of such forfeiture or surrender sell, re-ailot, or otherwise dispuse of the same
in such 1namer as they think fi(, either {o the person who was the holder of the shares before
the forfeiture of sureentles, or to any other person and efther with or withoul sny padt or
aceruing dividends and in the case of te-allutment, with s withou!l any thshey paid thereon by
the former holder being credited as paid up thetedn, Any shate not dispssed of within 4 peiied
of 3 yenrs from the date of fts forfeitute or sutrender shall be eancelled in svesrdaiiee with the

provisions of the Act.

The Dircctors may at any time before any share s foileited or sutterdered is cagedlled, sold,
re-alfotled or otherwise disposed of, annvd the forfeitvie of surrender vpsn sach eims as they
think fit,
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Any member whose shrres have heenr forfeited or surrendered shall immedintely cense to be

o member in rospect of those shares and sholl surrender to the Company for cancellation the
cerlificate for the forfeited or surrendered shares but shall notwithstanding remain linble for
and shall forthwith pay to the Company all monies which at the date of {orfeiture or surrender
were then payable by him in respect of the shates, together with interest thereon, from the time
of forfeitire until payment, at such rate as may be fixed by (he terme of ailotment of the shares
or, if no rate is so {ixed, 4t the appropriate rate nforesaid but the Directors may waive payment
wholly or in purt 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 @ licst and paramount lien upon every share, (nol being o fulty paid
share) regislered in {he name of cach member (whether solely or jointly with others) for any
amouvnt (whether presently payable or not) called or payable in respeet of such share, and such
lien shail apply 10 ell dividends from fime {0 time declared or other monies payable in respect
of such shate. The repistention of a tennsfer of o share ghnl), unless otherwise apreed, operite

as o waiver of the Compony’s lien, if any, on such share.

The Company may sell In such mnnner as the Direclors think fit, any shate on which the
Company hus a Jien but no sale shail be made unless o sum in respeet of which the Hen exists
is presently payable nor unlil the expiration of fourteen dayn afler a written nolice stating snd
demanding payment of the sum payable and giving notice of the intention to sell in default of
such payment being mode has been piven {o the sepistered holder for the time being of the
ghare or the person ealitled thereto by reason of ks dealh or banktupley or otherwise by

operation of Iww,

The net praceeds of sueh aale after payient of e costs theteof, shall be applied in or towards
payntent or satisfastioa of such pait of the amotint in respeet of which the lien exists g is
presently payable. ‘The balanee, if any, shall (Ln sustender to the Company for cateelintion
of the ecetificate for the shates gold and subjeet to 2 like licn [or sints ol presently paysble
as existed upon the shafes beloge the sale) be paid to the petssh entitled o the shates ob the
date of sale. For giving ellecd lo any siich sale the Diteclots may authoiize somme peissn to
fransfer the shates sold te of in necordance with the divectings of the pchaser,

Upon any sale or re-allotment aflct fotleitute or stftender or vgon any sale oy enforeing any
lien in purportod excteise of the powers Leweinkefore givon, the Dicelots oay in the cace of

a sale nominale soime petson to execute a tranzler of the shinies sold iu the nupe and on Lebinlf
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of the registered holder (or other persons entitled thereto by reagon of his death or bankruptey)
and may in any such case cause the name of the purchaser or slicllee to be entered in the
Register in respect of the shares sold or re-allotted, and the purchaser or alloftee shall not be
bound to see to the regularity of the proceedings or to the application of the purchase or
subscription money, ond ofter his nome has been enfered in the Register in respeet of such
shares, the validity of the sole or forleiture shall not be impenched by any person and the
remedy of any person apgrieved by the sale or forfeiture shall be in damnges only and against

the Company exclusively.
A slatutory declaration in writing that the deelarant {s a Director or the Sccretary of the
Company and thal a share has been duly forfeited or surrendered or sold 1o satisfy a ficn of

the Compnny on & date slated in the declaration shall be conelugive evidence of the fiets therein

stoted as npainst all persons elaiming (o be entitled to such share,
TRANSFER O SHARES

The instrument of transfer of any sharc in the Company shall be in writing in any usunl or

common form or in such other form as shinll be approved by the Dire «ors and shall be signed

by or on beholf of the (ransferor (and in the chse of a transfer of a parlly paid ahare, by the

transferec) and the tronsferor shall be deemed o remeafn the holder of the share uniti the name

of the tranaferce is enfered in the Register in respeet of i,

‘The Dlrcetora may, save as provided helow, in thelr absolute diseretion and without piving any

reason refuse to register nay instrument of tranafer vnless -

36,1 itigin respect of a fully pald ghase;

36.2  itisin respect of o shate on which the Company doed not have a tien;
36.3  itisin respect of only one elass of shnres;

364  itigin favour of a sitigle transletce ot nol mate than fout joint helders as tansforees;

and

36.5 the conditions referred 1o in Anticle 37 hive been snlisfied,
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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 relates (save in the case of atransfer by n recognised clearing house
(within the meaning of the Finoncial Services Act 1986) or a nominee of a recognised clearing
honse or of 2 recognised investment cxchange (within the menning of that Act) where pursunnt
to Atrticle 12 no certificnte hos been issued and such evidence as (he Direclors may reasonably
require to prove the title of the transferor and the due execution by him of the transfer, I the
Directors refuse to register a tranafer they sholl within two months after the date on which the
transfer was lodged with the Company for registration send 1o the transferce notice of the

refusal,

No fee shall be payable for regisiering any (ennsler, probate, lelters of adminisiration,
certificate of marriage or denth, power of attorney, stop notice, court order or other document

relaing to or affecting the (itle to any shares or the right fo transfer thic spme,

The registration of (ransfors may be suspended ot sueh times and for such period as the
Directors may from time to time defermine and either generally or in yespect of any class of
shiares provided that the Register shall not be closed for more than 30 days in any yenr. Nolice
of closure of the Repiater shall be given in accordance whh the requirements of the Acl,

All instruments of tranafer which are registered sholl, subject to Asticle 44, be tetafned by the
Company, bul uny {nstrument of transfer which the Diteclors may refuse (o ropister shall

(except in the case of froud) be selurned to the person depositing the same,

The Company shall be enfitled to destroy oll ihsttiments of Gransfe, and oll docoments on the
faith of which entries have been made in the Repitter al any time afier the sisth anniversary
of the date of registration thereof and all dividem! mandates and sotificaions of change of
ncldress of ooy time after the second anniversary of the dale of teconding thoreof 2nd all share
cestificates which have been eaneelled at any time afler the fitsd aaniversaty of the dale of the
cancellation thereof and it shall ke conclusively prestimed in faveur of the Company thal every
entry in the Register purporling to have been made on the bosis of an instisment of Gansfer
or other doeument so destroved was duly and propetly nisde and evety ittrment of ttantlor
sor destroyed was a valid and efective instrunient duly trd propedy tepistersd sad every thure
cerlificafe so destroyed was a valid and effective cerilicale duly and prepetly cancelled and
every other document so destroyed was & valid and effedive docoment in aecardance with the

recorded particulars thereof in the books or roeotds of the Compnny provided always thad 2.
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43

44

41.1  the above provisions shall npply only to the destruction of a document in good faith
and withowt notice of any clnim (regardless of the parties thereto) lo which the

document might be relevant;

41.2 nothing in this Article shatl be construed as imposing upon the Company any liabitity
in respect of the destruction of any document eariier than permitted heretnder or any
other circumstances which would not attach 1o the Compnny in the nbsence of this

Arlicle; and

41.3 teferences herein to the destruciion of any document include references to the disposnl

thercof in any manner,

In the ¢ase of the denth of 2 member, the survivor or survivors, where the deceascd was n joint
holder, and the legnal personal sepresentative of the decensed, wherse he was n sele lolder or
only surviving hiolder, shall be the only persons recognised by the Company as having any fille
to his interest In any share(s); but nothing in these Articles sholl refense the estole of adeceased
member from nny liability in respect of any share which hus been hield by him solely or jointly

witlt any other person,

Any person becoming entitled to o share in consequence of the death or bankruptey of a
member or otherwise by operation of law miay, vpon such evidenee being produced as may
[rom time to lime properdy be required by the Directors and subject as provided in Article 44,
cleet cither o be replstered himself as holder of the share of to have some prrson tominated

by him registered as the transferee thercof,

1f the porson so bevoming entitled shall elest to e fegistered hitnsalf, he shall defiver or send
to the Company & noliee in writing sighed by hitn stating thad b so elects. I ke shadl elect
to has~ another person registercd he shall testify Bis election by evecuting to thet person o
tranzier o the share. Al the limitations, festticlions aid provisisns of these Anticles relating
ta the right to transfor and the repistration of ttanzlers of shares @ncduding the Ditectors® sight
to decline or suspend repisteation) shall be applicable to tay stch neiice or transfer as alosesaid
as if th> death or bankeupley of the mcmber vr ollier event had sot sccdsted and the nolice of

transfer were o transfor signed by the membior repistered a5 the holder of any such share,
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46

A person becoming entitled to o 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
Dircclors may reasonably require to show his litle to the shure, be entitled to the same
dividends and other advaninges to which he wonld be entitled if he were the registered holder
ol the share, except that he shall not, lefore being registered as a member in respeet of the
share, be entitled in respect of il 1o exercise any right conferred by membership in relation lo
meetings of the Company (ineluding meetings of the holders of any class of shares in the
Company) provided ntways that the Direclors may al any time give noliee requiring any such
person 1o elect either to be registered or 1o transfer the share, and il the nofice is not complicd
with within sixty days the Directors may thereafter withhold payment of all dividends, bonuses
or other monies payable in respeet of the shaye untif the requirements of the nofice inve been

complied with,
SHARL

Tite Company shall be entitled to sell at the best price reasonnbly obtainable al the time of sule
any share of a member or any shase to which a person is entitled by {ransmigsion if and

provided that:-

46,1  for o period of wwelve yenrs no cheque, warrant or order sent by the Company
through the posl in a prepald leller addressed 1o the member or (o the person entitfed
by tranamission to the share ot his addsess on the Register or other the 1t known
address piven by the member or the person entitled by trangmission to which cheques,
wariants and orders ace to be sent fizs been cashed and no communication has been
recefved by the Company from the member or the petson enfitled by transmission
provided that in stteh period of twelve yoars al lesst thiee dividends whethet interiin
or final on or s respeet of the share I question have beeome payable and no sech
dividend duting thal period has been ehaimed; and

462 ot the expiration of the sald peried of Wwelve yenis the Company hus given noties of
its intention to sell sueh shate by adventisement i o Bationsl daily newspoper and
a newspaper eitcelating i the area in which the last kaswn addicss of the member
or the wddieas ot which setvice of nolives may be ellected in the munher avtheijeed
by these Articles is lucaled (but so Ul such advedizementy need st tefer to the

names of the holdetts) of the share or identify the share 1n questivny; and
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48

49

46.3  the Company has nol during the Turther period of three monihs after the publication
of the advertisements and prior to the exervise of the power of sale received any

comnunication from the member or person entitled by transmission.

If during nny twelve year period or three month period referred 1o in parngraph 46,1 and 46.3
of the preceding Article further shares have been issued in respect of thoese held at the
beginning of such twelve yeor period or of any previously jssued during such periods nnd ol
the other requirements of such Article have been satisfied in respeet of the further shares, the

Compuny may also scll the further shares,

To give effect to any snle purauant to the Arlicles 4G or 47 the Direclors mny authorise any
person o execute s transleror an instrument of transler of the sald share and fuch Instrument
of fransfer sfinfl be as effective as if it hnd been exeonted by the reglstered holder of or person
entitied by tronsmission to such share. The tronsferee shall not be bound to see to the
application of the purchase monics and the title of the {ransferee shall not be affecied by any
irregularity or invalldity in the proceedings relnting thereto, The nel proceeds of sale shall
belong to the Company which sholl be obliged fo account to the foymer member or othes
person previously entitled ns aforesakd for an amount equnl to such proceeds and shsll enter
the name of such former member or olher person in the buoks of the Company as a cieditor
for auch amount, No trust shall be crented {n respect of the debd, no interest shall be payable
in reapect of the same and the Compuny shalf not be required to nceouint for any mohey caraed
on the net procveeds, which may be emplayed it the business of the Company or invested in
such invesimenis {other than shares of the Company or its helding company (I any)) as the

Directors may from time o Hme think fit.

If on {wo consecutive accagions clieques, Watranls or otdess in paymen! of dividends or other
monfes payable in respect of any shate have been sont threugh the poxt or stherwize in
aceordance with the provisions of these Artielss bul have been telitined vndelivered of el
uncashed during the periods for which the same ate valid of aby tronster by bank wi ether
funds transfer system hag ot been satlsficd, or 17, {ollswing one such oconion, tenssoable
enquiries have failed to establish any new address of the registered belder, the Company need
not therealter degpateh further chegiies, wattants or ceders ard niced not thetenlior Ytansfer any
somr (a3 the case may be) in payment of dividends sr ether thonics fayable in respeel of the
share in question wntif the member of other person entitled thetcts shall hove eommunieated
with the Company and supplicd in wtiting te the Office an addresy for the paspoze,
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51

ALTERATION OF SHARE CAPITAL

The Company may, from time to time, by ordinary resolution, incrense its share capital by
such sum to be divided into shares of such amounls s (he resolulion may preseribe, Subject
to any specinl rights or restrictions attached theretlo by their terms of issue, all new shares shalf
be subject to the same provizions of these Articles with reference to allalment, payment of

ealls, forfeiture, licn, transfer, {ranamission and ollerwise.

The Company may, having gnined the prior wrilfen consent of the Councif of the Foothall
Assoclation, make any bonus issuc and the Company may, if in nccordnnee with the rules of

the Foolball Associntion:-

51.1  conzolidate alf or any of it shinres, inlo shares of n lnrger amouni than its cxisting

shares; and/or

512 subjectto the provisions of the Acts sub-divide its shares, or any of them, into shares
of & amniler amonnt ad mny, by such resolution, detesmine thil, as belween the
lolders of the shares resulting from such sub-division, one or more of sue.  “ares
shall have somo preferred or other advaninge as regards dividend, capltal, voting or
otherwise or shall have such deferred eights or be subject to such resttictions es
compared with the other or others as the Company has pawer to sfiach io shares upon
the allotment thereof; or

5§13 cancsf any shares nol taken or apteed to be laken by any peissn and diminish the
nrnount of it8 shate eapital by the nominal value of the sherey so ennselind,

Subjeet 1o any direetion given fo the Diicctors by tie Company in peroral hiseting, whenever
o3 the result of any consotidation, division of sub-division of shetes imumbots of the Company
are entitled to coy issued shates of the Company it Traciers, the Diteetors may dead with such
fraztions ag they shall determine and ia pasticelar tnay ol tho shores to which micinbers ae
so entilled in fraciions 1o any person Gacleding, subieel to the provisions of the Stutvles, the
Conpany) tnd pay and distribule to sad amisngst the members entitled (o sech ehates in due
proportions the nel procesds of the wafe of White the ned precesdls i sespedt of any holding
do not exceed £3.00 suck procceds may be retained fot the bedelst of the Compeny. For the
purpose of giving elieel o any st -a o vle thae Dircelotg 1y sutmincie some poseon (o exsente

a transfor in respect of the shaves suid in faveur of the putchincer 20 may eavee the nane of
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54

55

56

57

the purchaser 1o be entered in the Register as the holder of the shares comprised in any such
transfer and the purchaser shall not be bound to see to the application of the purchase money
nort shall his title 1o the shares be affccled by any irrepularity or invalidity in the proceedings

in reference to the sale,

Subject to the provisions of the Statules the Company mny from lime o time by special
resolution reduce its share capital, any capital redemplion reserve fund apd any share premium

account in any manner authorised by law,
iENERAL MEET

Each year the Company shall hold o genernf meeting ns its annual general meeting {in wldition
1o any olher meelings in thit year) and not more than fifiecn months shatl clopse belween the
date of one annual general mecting ond that of {he avxt, Annunl general meelings shall be field

at such time nnd plnce as may be determined by the Directors,

A1 general mectings of the Compnny other than annual general meetings shall be called

extraordinary general mectings,

The Directors may convene an extraordinary general mecting of the Company whenever they
think fil and extruordinary general meetings shll alse be eonvened on such requisition, or In
default may be convened by such requisitionists, as provided by the Adl.  Any mecting
convened under 1his Artlele by requisitioni=s shall be convened in the same manner a3 nely
ns poagible ng that In which mectings are (o be eonvened by the Direclors. I af any time thee
are not within the United Kingdom sufiicient Diresters eapable of acting to form a quorum,
the Directars in the United Einpdom eapabile of acling may eonvens ad exitastdinary geaeral
meeling in the same manner a8 neadly o possible ay that in which muetings may ke convesied
by the Direetors,

NOTICE, OF GENERAL MEETINGS

Ast vanual penietal meeting and any exltaordinary peneral meuting callzd for the puesing of a
special resolution, shall be called by tol less than 21 days’ molive In wiiting; a3 ether
extraordinary peneral meetings shall bo called by nist Tess than 14 dage” netien i wiiling, “The
rotice shall be exclusive of the day on which it s setved of deemed to Be served and of the

day for whick it is given and shall spzcily the place, the day and hout of inecting ond, in cuee
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58

39

60

61

62

of specinl business, the general nalure of such business. The notice shall be given to all the
metmbers, other than those members who, under the provisions of these Articles or the terms
of issue of the shares they hold, are notf entitled to receive notice of the meeting, and 1o the
Direclors and to the Audilors., A notice ealling an annunl genersd meeting shofl specify the
meeting 85 such and the nolice convening n mcciing‘lo pnss A special resolution or an
extraordinary resolution as the case may be shall specify the intention to proposc the resolution

ag such,

A general meeting shall, notwithsinnding that it is colled by shorler notice than that specificd
in the last preceding Article, be deemed to have been duly called if consent to short notice s

given in accordance with the Act,

In every notice calling a meeting of the Compiny or nny cluss of the members of thie Company
there shatl appear with reasonable prominence o statement thnt o member entitied to atiend and
vote is entitled 1o appoint one or more proxies to sitend and, on a poll, to vole Instead of him,

amd that & proxy need not also be & member.,

The aceidentn] omission (o send a notice of meeting or, in cases where it is intended thud it be
gent out with the nolice, an insteument of proxy (o or the non-receipt of elther by sny pescon
ealitled 1o receive the same shall not invalidate the proceedings at any peneral inceling,

fn the case of a resolution duly proposed as a speelal or extragndinwy resolulion no amendment
therefo (other than o mere elerical amendinent to cosrect u patent error) mny be considered or
valed uponr, 1n the ease of v resolution duly propoced as ah otdinary tesclution no sineadiment
to it (other tian o mere clerical amendment to cotreel a palent erter) miay be coneideied or
voted upon unless ot least 48 houty piiar 10 the tme appointed for holding the mccting or
adjourned meeting af which such resohition is (o be propused astive in wilting of the teome of
the amendment and intention to move the seme has been lodped & the Offive, # 2n
amendment shall be pmpozed to any resslution under consideratiot bt shall in pasd fith be
tufed out of neder by the chaitman of the wieeling the procesdings on the snbisiontive sesolition
shall not be invalidated by an error in such ruling,

PROCEEDINGS AT GENERAL MEFTINGS

Al business ehall be deemed special that 13 transazted at an estriondinary pencan] needing and

ofso alf business transactett ot an annual general meeting, with e exeeption of teceiving ond

-17- AL b B}




63

64

65

66

67

considesing the annual accounts and the reports of the Directors nnd of the Auditors thereon,

the appointment of Discctors in the place of those retiring, the declaration of a dividend and
the appointment of the Auditors (when specinl notice of the resolution for such appointment
is not required by the Act) and fixing, or defermination of the manner of fixing, of their

remuneration,

Where by any provision contained in the Act specinl nolice is required of a resolution, that
resolution shall not be effeetive wnless notice of the intention to move it hias been given (o the
Company not Jess tin 28 days (or such shorter period ns the Acl permits) before the meeting
ot which it is moved, and the Company shall give to ts members, subjeet us provided in these

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

Save ns otherwise provided in these Articles the quorum for a general meeting shall be two

members present in person or by proxy nnd entitled to vote,

No business shal] be (ransacied at any genceal meeting unless the requisite quorum shell be
present when the meeting proceeds to husineas and throughout the dusation of the meating,
The appointment of a chialrnian In nccordance with the provisions of these Articlen shall nof

be treated us part of the business of the meeting,

If within len minles (or such longer perfod as the chaiiman may deelds) from the tme
appointed for the mecting a quorum is not present, then the meeting, i convened by or upoan
the requisition of mombers, sholl be dissolved, Tn sny other caze it shall stand adjouracd (o
auch time (heing not less than 14 days nor more than 28 duys from then) ed place a8 the
clairman shalt appoint. At any such adjouined meding the member or inembers present i
person of by proxy and entitled to vole shall constittle a quonim and hiwve pewer fo deeide
upon alf malters which could propatly have been disposed of at the mecling frem whuch the
adjoutnment took place. ‘The Company shall give st less than 7 elear daps® nstize of any
meeling adjouracd for the want of a quortin and the netlee shafl sizte thal the menber or

members presenl as aforesaid shall form a guoram.

The <hoirman (if any) of the Boae? shall preside as chaltnsan of every genctal mceting of the
Company. If there is ho chaitman of the Board, o il Le s nel precsrt of any asccting Within
15 minutes after the time appeinted for holding the mceling, or if ke §3 umsilling o adt, the
Ditectors present shall select one of theie number lo b2 chaitman and fnding "4, the members

present and entitled {o vole shall choose one of their number to ke ehaitman.
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70
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The chairman may, with the consent of any meeting ot which n quorum is present (and shall,
If so directed by the meeting), adjourn the mceting from time to time and from place to place.
No business shall be transacied at any adjourned meeting other than the business left unfinished

ol the meeting from which the adjournment tock place.

Whenever a mecling is adjonrned for 28 days or more, at lenst 7 clenr days' notice in writing
specifying the place, the day and hour of the adjourned meeting shall be given (o the members,
the Direetors and the Auditors but [t shall not be necessary to specify in such nolice the nature
of the business fo be transncied of the adjourncd mecting, Snve 03 aforesaid it shall not be

neeessary to give any notlce of an sdjournment,

If an amendment shall be proposed to any resolutfon under consideration but shali fn goad faith
be ruled out of order by the chairman of the meeting the proceedings on the substantive
resalution shall not be invalidated by any error in such ruling. In the case of a resolution duly
proposed ns n specinl or exiraordinary resolulfon no smendment theseto (other than a mere

clericnl amendment (o correct o patent errar) may in any event be considered or voted upon,

At any generat meeting a resolution put 1o the vote of the meeting shalt be deelded by a show
of fiands uniess (vefore, or upon the decinration of (he sesult of, the show of fintids) o poll is

demanded:
71.1 by the chafrman; or
712 by not less than five members present it porson or by proxy and enfitled ts vole; or

7h3 by o member or members pregsnt in parson or Uy proky tepieseating st lecs then
anc-lenth of the tetal voling tights of all the membees having the dlphi (o volz of the
meating’ or

.4 by a raember or mombers pressnt {i persea of by proky kalding thaies eanferting
i tipht ty vole ot the £ ceting, being shares on which ah opprepete sum hag beed paid
up equal to nat less than onedenth of the tefad sum paid up on oYt the chates

conferring that sight.

Enifess o poll is demaaded, o declaration by the chairman that the resslution hay been carrsed

or cattied unaaimously ot by n patticular iajority ot Tesl or el cattied by o postiendny
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77

majority and an entry to that effect in the book containing the minutes of proceedings of the

Company, shall be conclusive evidence of the faet without proof of the number or propostion

of the votes recorded in [avour of or against such resolution,

In the case of an equality of votes the chairman shall, whether on a show of hands or on 4 polt,

have a casting vote in addition to the voles to which he may be entitled as a member.

A valid instrument appointing » proxy shall be deemed to confer anthority (o demand or join
in demanding a poll and for the purposes of Article 71 a demend by a proxy for n member or

other person enfitled to vele shall be deemed 1o be n demand by that member or ollier person.

If o poll is demonded ag sforesaid it shall be faken in such manaer and ot such fime and place
a8 the chairman of the meeting direets, and efther at once, or afler ar interval or adjournment
(but siot more than 30 days after the dale of the mecting or adjourned meeting at which the poll
wiig demanded), and the result of the poll ahab be deemed (o be the resolution of the meeling
ot which the poll was demanded, The demnnd for a poll may be withdrawn. No nolice need
be glven of a poll not taken Immediately If the time and ploce al which It i to be inken are
announced af the meeting ul which il is demanded, In any otlier ease ™ least 7 clenr dnys’
notice shall be given speelfying the time and place at which the poll is to be taken,

Any poll duly demanded with segard do the election of o chiaieman of a meettng, ot which such
poll Is demanded or on nay question of sdjosetment shall be token al the meeling and without

adfourament,

A demand f6r a poll other than with cegard 19 the election of a Chaliman of the meeting oy
any question of adjournment) shall nef prevent the eontingetion of a meeling for the Ganzadisn
nf any business other thaa the question on which o poll has beea demanded.

YOTING

Sulject tu any special termiy as 1o veling epai wWhich iy shatey iy Yave been fraved, ot may
for the lime being be held, and sobject to Atticle £6, every ecabar whio fheing a9 itwdividunt)
is present In persen ot (baitg a corporation) #s prescit by a doly cuthotieed iepiesestitive,
ehall wpon & show of hands hive one Vote and every meinker frestnl 59 foissn or by prony
shalf upan a palt have oe vole for every shate hicld by bim. A mewhor abo o o petiest
within the meaning of the Mealal Health Act 1983 miay voto, wiether 68 2 show of hends or

-
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on a poll, by his receiver, curalor bonis or other person authorised in that behalf appointed by

the Couri ond such receiver, curator bonis or other person may, on a poll, vote by proxy.

If two or more persons are jeintly entitled fo shares for the time being conferring a right to
vote, any one of such persons muy vole at any meeling, cither personally or by proxy, in
respect thercof as if he were solely entitled thereto, nnd if more than one of such joint holders
be present at any meeting, either personally or by proxy, the member whose name stands first
on the Regisier as one of the holders of such shares, and no other, shall {:e entitled 10 vole in

respect of {he same,

No member shall, unless the Direclors otherwise determine, be entitled (o be present or 1o vote
on ony question, cither in person or by proxy, at any general meeting of the Company or upon
any poll, or to be reckoned in any quoriim or to exerclse any other right or privilege conferred
by membership in relation to general mectings of (he Company or of the holder of any class
of shares in the Company in respect of ony shares held by him if any enlis or other moneys

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

On a poll volcs muy be given personnlly or by proxy and n member voting and entitled 1o more
than one vole nced not use all his votes or cast all the veies he uses the sune way. The
instrument nppointing a proxy shall be in wrlling in the usual form {or in a form ax near
thereto ag circumstances allow or in any other form which {s usual or which shall be approved
by the Dircctors), Such an instrument shall be signed by the appointor or his duly conttituted
altorney or, il the appolnior fa o corporation, thie instrument of proxy chall be executed by it
under ils common seal (if any) or signed on ity behalf by an aliormey or a duly anthorited
officer of the corporation. A proxy nced not be a member of the Company, A momber may
appoint mote than one proxy to alfend on the same cseaxisn, Deposit of ab inslremint of
proky chall not preclude a meinber from aliending and voling In peison of the mecling or any

adjousniment thereof,

The instrumen! appointing a proxy, together with the powver of stlotiey Gf sny) vader whlch
it is gigned, or o nofatially eettified eapy thereof, shaliz-

81.1  be deposited at the Office of 4t shch uther place within e United Bingdem ps iy

specificd for that purpase in any Tnstroment of proxy vead by the Cempany in 1elution
to the meeling, not feas than 48 hovts belere the time fot Loldisg the tceting or
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adjourned meeting at which ihe person named in such instrument proposes to vote;

or

812 in the case of n poll taken more than 48 liours after it is demanded, be deposited os
aforesnid after the polt has been demonded and not less than 24 hours before the time

appointed for the {nking of the poll; or

81.3 where the poll is not taken forthwitl bug is {nken more than 48 hours after it was
demanded, be delivered ut the meeting ot which the poll wes demanded to ihe

Chnirmnn or to the Seeretnry or (o any Dircelor;

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

invalid.

82 An instrument nppointing n proxy shall, unicss the contrary is stiled thercon, be valid for any

adjournment of the meeting to which i refates,

83 A vole given in nccordance with the lerms of an instrument of proxy shall be wvalid
nolwithstanding the previous deatf or incapacity of the principal or revocation of the instrument
of proxy or the authority under which it was exceuted or transfer of the share in recpect of
which the vote is given, provided so intimation in wiiting of the desth, or incapacily,
revoention or Sransfer shall hiave been received al the Office or sutch olhier place as is epeeitied
for depositing the Instrument of proxy before the Ume for holding the mecting or adjpusned
meeting or the holding of n poll subzcquently theseto al which such vele i3 given.

4 Subject to the provisions of the Statules, a tesolution §n wiiting sigaed by ol the memibsts oy
the time being enfitled {o receive notice of and to #itend and vele of general meelings for keing
wisperation by their 08y euthiariznd reprasel sy shald B0 s andsd ond Cotine s o e
same had beew passed af o penetal meeling of the Conpany Suly ennvened and bedd, and sy
consisl of two o mote documents in like form exch sipned By ciwe of mvte of the monbsss,

84 Any corporation whicl i3 o meinber of the Company may by o ressdotion of s Jitesiots ob
other povesing body anthotize such person o3 71 thinks fit $o a0l oy fiy tepresentative of any
meeting of the Conpany ot of ady clats of sembicts of the Company, and the perzon g0
authotised shall be entitfed to exereise the 2ame powers en bekalf of the caperation which he
reptesents a3 that varparation sould exercise il ¥ were an individunt neimber of the Company
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86 86.1

86.2

and such corporation shall for the purposcs of these Articles be deemed (o be present in person

at nany such meeting if a person so authorised is present in person thereat,

DISCLOSURE OF INTERESTS IN SHARES

If any member, or any other person appearing (o be inferested in any shares in the
capilal of the Company held by such member, has been duly served with a notice
tnder Section 212 of the Act and is in default for the restriction period (ns defined
in parngraph 86.5.2 below) in supplying lo the Company the information thereby
required, then in respeet of the shares comprising (e sharcholding account in the
Register which comprises or includes the shares in relntion 10 which the default
occurred ("the restricted shares" which expression shall include any further shares
which are issued in respect of such restricted shores), for so long as the defaulf
continnes the member shall not, nor shall any transferce to which any of such shares
are ransferred other than pursuant to o permiited transfer (s defined in paragraph
86.5.3 below), be entitled to be present or to vole on any question, cither in person
or by proxy, at any general meeting of the Company or meeting of the holdess of any
clase of ahnres of (he Company or, upon any poll or to be reckoned in a quorum.

Wheze the reatrictod shases copresent af least 0.25 per cent {n nominal valuc) of the
fssued shares of e same elngs as (he restricied shares, the Dircclors may in theiy
absolute diseretion by notice ("a restriciion natice™) to such member direel thatse

86.2.1 any dividend or part thereof which would eiherwise be payable on er in
tespect of the regirided shates shall be welalned by the Company and
ghall not bear inferes! agains (he Company; andjoss

%6.2.2  where an offer of the Hph! to elea b9 teceive vssels incloding shates of
the Company inslzad of eash in tespedd of 2ay dividend iy or has beea
wiade by (ke Comtpaty, aiy clestict made therernder by snely megrber
it rezpee) of sueh restricted shatey shall nst be eflective; chdler

86.23  nw transfet of aay of the shares Bodd by eooh monher ehuli e elfoctive

of shall be recognized of regiceted by the Csimpay walees the Gentler

i3 & permitted Yrensfer or-
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86.3

86.4

76.8

86.2.3.1 the member is not himself in defnult as regards supplying

the infermation required; and

86,2.3.2 the transfer is of part only of the member's holding and,
when presented for registration, js accompanied by a
cerlificntc by the member in a form stisfactory fo the
Directoss 1o the effect that after due nnd careful enquiry
the member is snfisficd thnt none of the shares the subject

of the tronsfer ore restricled shares,
Upon the giving of a restriction notice its ferms shall apply accordingly.

The Compnny shall send n copy of tlie restriction notlce o ench other person
appeneing to be interested In the shnres the subject of such notice, but the feilure or
omission by the Company (o do so shall not Invalidate such notice,

Any restriction notice shall have effect in accordance with its tetns for so Jong as the
default in respect of which the restriction notfee was insucd coni!guca but shall
Immedintely cense to kave effect i refation (o any shares which ate transferred by
such member by means of a pesmiticd transfor or, in any olker ease, vpon the
Ditectors determining that the default Tias been duly remedied (stch detenmination to
be mude within a petiod of ane wesk of the defiult being duly remedicd with waiiten
notice thereof belng given foithwith to the member), The Ditcclors may ot sny ime
give notice cancelling or suspending for a slated perivd the opetation of & resttislion
notice i whale o In patt.

For the pusposes of this Adicles-

865, a pesson chall be treated ag 2ppoating 1o be intetested B ahy shotes if the
meraber halding such shares bas given to the Compray o nefilfestion
uider the said Seetien 212 which either (@) nemes such peseon a8 belng
sa interested or (b} fails to eateblich the idestilins of thnre Steicdied fn
the shates endior {aller taling foto acsonnt the eaid fotificnfleny the
Cowpany knows or kas rexsenrkle exise to beliove that the potoon i3
question is or snay be intercsted i the ehates;
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86.5.2 the restriction period is 14 doys from the date of service of {he notice

under the seid Section 212 : and
86.5.3 a transfer of shares is a permitted transfer if but only if:-

86.5.3.1 it is a transfer of shares 10 an offeror by way or in
pursunnee of nceeplonce of a {nke-over offer for a

company (uy defined in Section 428 of the Act); or

80.5.3.2 the Directors are snlisfied thel the transfer is made
pursuant (o a bona fide sale of the whole of (he beneficial
ownership of the shares to o pardy unconneeled with the
transfersing member andfor with sny other person
appeating, to he interested in such shares (and for the
purposes of this sub-pnrageaph any associnte (as thai term
i1 defined in Section 435 of the Insolvency Act 1986) shall
be included among the pessons who sre connecled with the
member or any perssn appearing, to be fnlerested n such

shares); or

86.5.3.3 the transfer resulls froim a sale made thiough s secopnised
investment exchange (s defined in Section 207 of the
Financinl Services Adl 1986) or asny stock exchange
sulside the United Kiagdom en which the Company’s
shires of the stz closs o3 the sestiicted shales we
fuotirially dealt i,

86.6 Nothing oinfained ia this Atticle shall ¥imit e povet of the Ditectoss nadey Sectinn
216 of the Adt.

DIRECTORS

87 Unlees asd vatil wiberwise detormined by the Congony i geaiete! tating G ninbet of
Directors sfiall be no¥ less tham tvo and shall 501 be solient to eny emattnsm.
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The Dircctors may receive remuneration in consideration of (heir services in the office of

Director ,

The Directors shall be entitled 1o be repaid all reasonabie travelling, hotel and other expenses
incurred by them respectively in or about the performance of their duties as Direetors including
any expenses incurred in allending meetings of the Board or of commitfees of the Bonrd or
general meotings and if in the opinion of the Direclors it is desirable hat any of their number
should make any special journeys or perform any special services on hehalf of the Compiny
or jts business, such Dircetor or Direclors may be paid such reasonable additional remuneration

and expenses therefor as the Dircctors may from fime (o time defermine.

EXECUTIVE DIRECIORS

Subject o the provisions of tfie Act the Direciors may from time fo time appoint viic or more
of their body fo be chief oxceutlve of ihe Company, or an execulive disector o Told such ofher
exccitive office in refntlon to the manogement of the business of the Company as they may
deeide, and upon sucht terning and for such period as they may defesmine aod, withei! prejudice
to the ferms of any serviee agreement entered fnto in any paticular eace, may 2t a0y tme
revake any cueh appointient and appeint anothier or ciliers in his or thele Plose er plaves,

A elitef executive who ceases o liold the office of Dircctor from any cavse shall autemaifeally
eease 10 be chief cxeculive immediately.

The salaty er remuncrativi of sty ehiel excantive of the Compzay shall, siljodd ay provided
i any service agreement, be sush as the Diteciors may frem tinie 8o e ddenmine and nuy
eithet be & fised surm of motey, o may be defermtingd o whole of 0 Jun &y sedacace o the
business ieansaeted o profity made, of siay include the Sicking of provistony fep the payinent
Ly Bty his widow ot olker dopeadanty, of @ ponsien o3 scdivesiont Bvm the ollive e
employsient to which he s agpolnted and for the pasitisstien i geasion and hie 2enmoee
Benefits, vz may be upon such other wrms o3 the Ditectors detesiine solfedt 1 anly e ovil
whicly may be requived from the Foohall Atsochaten snd the Fregre,

The Direetors may Frony e to Hiwme catrest { andd eonfey bpest a € 9ief execsiins for o dione

being such of the powers exerdicable under Wese Astickes By the Ditegting geliey than muwey

L - -
“.&6“ QAT Age Ty n_;q:-; ey




95

Gt

to make calls or forfeit shares) as ey may think fit and may confer such powers for such
time, and to be exercised for such objects and purposes, and upos such terms and conditions,
and with such restrictions as they raay think expedient; and they mity confer such powers cither
collateratly with or to the exclusion of and in substitution for al} or any of the powers of the
Directors in that connection and may from fime {0 time revoke, wilhdraw, alter or vary all or

any of such powers,

POWERS AND DUTIES OFF DIRECTORS

The bustness of the Company shall be managed by the Direclors whn in addition fo the powers
and anthorities cxpressly conferred upank them, by these Artictes or otherwise, may excrcise
all such powers and do all sueh aets und things 08 may be exercised or done by the Company,
and as are not by the Statules or by these Artlcles required o be exercised or done by fiie
Company in generl meeting, subject neverihieless (o such diteetions ax may be given by the
Company fn general meeting provided that no direction given by the Company in gencal
meeting shall invalidate any prfor acl of the Ditectors wiich would frave Deen valid 3 such
direction had not been glven, and the provisons contained e these Adicles as (o any specific
power of the Directors shall not be deemed 1o abeidge or 1estrict the general powers herely

glven,

Suhject 10 the Directors notifylag and gainiog the approval of the Fosiball Assoctusion and the
League, the Directors may exeretse all the powers of the Csinpany to give 6r sward pensions,
annuities, peatoities and superanniation or other allowances sr bepeiits to Ay persens wiho ae
or Iave af nay fims Geen Dircetors of or eniployed by or in the sovice of ibe Company er of
iy cumpany which is a sulssidisey compaay of of allicd o sesesiated with the Cantprny ey
any sucds subsidiary and to the wives, widsws, childres and ether fluives wnd depeadanty of
any sucls frosons wd may establish, maintain, Support, ssbsenibe fo and conmibide to ull Rindy
of sehemes, frusts aad Tonds for e leaelid ut sudh Persuls o gy oF them o any sy of
e, aad so thiat any Divector shatf be entitled fo toceive ond #orim Tor i e be s sy
sucly pension, tanuHy, tratuily, allevance of et Denedit fudiuther ender 2ay saeh fa0d wy
schene ot olficrwide),

The Directors weay Brony time to time aad ehy bwe by ponet of altaney ppaan sy
cempany, finwr ot person er Body of persers, whellis feminged eitestly et indiveely by the
Diccctors, t be We altomey of aflesnoys of 152 Cespany for sl popmes 30 Db oo

poweis, aatloritfes, and discretions (ol execading sse vedded 5 61 evendoblo by thy
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Directors undor these Articles) and for such period nnd subjeet to such conditions s they may
think fit and any such powers of attorney may contain such provisions for the profection and
convenience of persons denling with any such tittorney ns the Directors may think fit and mny
also authorise any such attorney to sub-delegate all or any of the powers, nuthorities and

diseretions vested in him.

The Company may excrelse the powers conferred by Section 39 of the Act with regard to
having an officlal senl for use abrond and the powers conferred by Seclion 40 of the Act with
regard to having an official senl for seafing or evidencing sccuritics, and such powers shall be

vested in the Direclors,

Without prejucice to the provisions of (hese Articles and subject {o the provistons of the Act,
the Directors shalf have the power fo purchase and mointain insurance for or for the benefit
of any persons who are or were o4 any (lime directors, officers, smployces or nuditoss of (he
Company, or of any other company which is ils holding compony or subsidiary or in which
the Company or nny such lolding company or subsidiary or any of the predecessors of the
Company or of any such hofding company or suhsidisey has uny Interest, whether direct or
Indiseet, or of sy other body (whethor or not incorporated) ins which the Company or any such
cther company hing an interest, or who are er weie i eny time frusices of any pension fund in
whieh emplayecs of ihe Company of any such ether company or budy se interested, including
{without prejudice fo the generality of the foregolng) insurance aprinat any Habitity incusied
by such peecons in respect of any szt of amission in the actust or pusporied execution andfsr
discharge of their duties andfor the exerclse or puporied excrcice of thely povers andfar
atharwise in relation to er in conmection With thelr duties, powers o5 uliiees i relafien o the
Company of nny such ciher sompany, body o pension fend,

Sulbiject to the piovisions of the Stalules a Diteetor oF any fin in ohich be s tniviested iy
act i professional eapasity for the Compary and o of soch fivm stall ke entitied 1o
terunesalion fot professicnal seivices i i ke wete iol o Bliedler provided thet 2 Dheeley
ot any stclr firnt shall not act 29 anditer to the Compary, Sobjeal 1o Pett X o the Acl n
Ditevtot may enler inlo or ke inleresicd it comtiads or shichpements with thy Company
(whether with regatd to eay stich office ef plase of prold ot seing in o Professiensl eapneity
ot a3 verdot, putchater or wikerwics hotvspeveny and may bo istetested i3 dzelings of any
wature whatsoever with the Company o2d ehall Bt be diguadifond from eifies theiely,
Proviied that Asticle J03 bs vonphed with, to sock eonttact, otzengement, sr deptin 1 shell be

lisble 1 be avonded, nov shall any Director so veireting, declng of brmp oo mterested ke
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4

liable 1o necount to the Company for any profit arising out of any such contract, arrengement,

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

Save as herein provided, a Direclor shall be entliled to vote in tespect of any conlract,
arrnngement, transaction or any other proposal whatsoever in which he has an inlerest which
(together with any interest of any person connected with him) is & materlal Interest and such
n Director shalt be counted in the quornm st a meeling in relntion to any resolulion on which

lie has an inlerest,

A Director shall not vote or be counted in the quosem on any resolution concerning his own
appointment ns 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 appoiniment

or the termination thereof,

Where proposals are under conslderation concerning the appointment (including fixing or
varying the terms of appointinent) of two or more Dlrectors to offices or employments with
the Company or any company in swhich the Company Is intesested, such proposals may be
divided and cansidered in relution to oach Dlrector separately and in such cases each of the
Directors concerned shall b entitfed to vote (snd b counted n the quorum) i1 respeet of each
recolution exeapt that eonseening ks awn appointenent.

If any question chall arlse at any meating 5s to the mutesizlity of & Ditcetor’s inlerost o7 3549
the entitlement of any Direetor to vele sad such question is no! secsived by his volumanily
apreeing to abstain feom veting, sush question shall be reteared fo the ehaimmen of the tiseling
whage tuling in selation fo any otber Director shall be fina) and eonddiusive exorpt 10 a case
wheee the nature or extenl of the inletests of the Divector evnceined Bave pot boen Fasiglly
diselosed. If any ducstion arises o any meeling 8s to the imatetiality of the Chaimn’s itese st
of a3 to the eafitleitent of the Chaitinan to vile aad ach question is 88d tesolved by his
voluntatily agreeing to alistolts fres veling, steh grestion shall be desided by sesclition et the
Diteclors o¢ eommittes mctnbets presest o) (B2 meeling tesiading the Chehenm), whnse
majetily vele stall b final aad eotefosive exceft in 2 ease Ohvre (e 2elije 63 4¥er] 6f the
interest of the Chaitman have fel boen Laifly Jivefosed.

Subject "o the provisions ef the At the Cagrey sy by 12y tesolotion sorperd vr zoday
the provigions of Anticle J6F to any extent o telily any Bamadion ool dely sethored by

reascir of @ confravention ef Anicle 16,
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105 A Director who, to his knowledge is in any way (dircctly or indirectly) intcresied in any

106

167

105

i

conlract, arcangement, transaction or propesal with the Company shall declare the nature of
his interest at the meeting of the Board at which the Question of entering into the contract,
arrangement, transaction or proposal is (Irst considered, if he then knows that his interes: existe
and in any other cuse at the first mecting of the board affer he knows that he has become so
intexested. A general nolice given to the Dircctors by a Direclor (if it is given of n meeting
of Dircetors, or if such Direclor tokes reasonuble sleps lo secure (hat it is read al the next
meeting of Directors after it Is given) to the effect that he is o member of specified company
or firm and is to be regarded ns interesicd In any contract which may, after the dote of the
notice, be made with that company or (irm, shall for the purpose of the Act be deemed to be

a sufficient declarntion of interest in relntion to nny conirnet so made.

A Direetor may be or continue (o be or may become a Direclor or other officer nr servant of,
or otherwise interested in any other company in which the Company I8 in any way interested
and shall not (in the absence of agreement to the conirary and provided that Asticle 105 is
complled with) be liable to account 1o the Company for any emoluments or olher benefity
seceived or receivabile by him ns Director, officer or servant of, or from his imerest itt, such

ather company.

Stbiject to the provisions of the Statutes and provided that Astile 105 §s esmplicd with the
Disectors may exereise or prosute the exercise of the veling rights eifeched 19 shures in Ay
otker budy corporate in which the Compatly is er buoomes in any way fterested snd may
exiereise any voting rights, o which they sie extitled a5 Dinestois of &ty soch otker body
catpotate, in Sush nunser as they shall in thedr ghsclote disctetion sk fis, itading (he
exeruise thereof in fovent of &y resohution cppeitting (hemrselves of sy of Mem o3 ditectony,
afficers of €ervants of sich ather body eotpoiate, end Hidng Bt temussitien o siich, wnd
ray vote us Ditectors of this Compay in conpection with any f the elless afotesoid,

The Directors may moke sved ariaissineity a3 the Diectrss 1Risk 651 fot the Emrnreaesd wid
Hansction of Wie Cotipany's alfis i ths Valted Piosdes of elwabere ead sy foy they
pisrpose appoiod foea] boaids, weagers enf ageats wod delegote to ther) ooy of We poueds ef
the Ditectots fothiar Haa the power s betrow eed eacke ei8) R povey 1o sehadedngate end

Moy ot ety hime fehve wy pRrsen oo sfpoitted and way ennzTer vary eny saety delenidion,

The Directors may from ties b Gotee cppaint 259 pessss 89 89 o oo ¢ enybyeesl by

@ dosfgaarion er title Woluing the ward “ditednr® o ¢iincd o ey enling oifee o

A
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cmployment with the Company such o designation or title, The inclusion of the word
"director” in the designation or title of any office or employmenl will the Company (other than
the office of chiel excentive or mannging or joint mannging or deputy or assistani Manaping
Dircetor) shall not of itself imply that the holder thereof Is & Director of the Company nor shall
such holder thereby be empowered in any respeet to net as a Dircelor of the Compnny or be

deemed to be n Dircetor for any of the purposes of these Articles.

The Dircetors may at any time require nny corpornte member ta furnish any information,
supported (if the Directors so require) by a simtulory declacation, which they may consider
necessary for the purposc of determining whethier or not such member is a close company
within the meaning of Scction 414 of the Income and Corporation Taxes Act 1988 (or any
statutory medifieation or reennciment thersof for the time being In foree),

BORBOWING POWERS

Subject ns horelnafier provided (he Dircctors may exercise aif the pawers of the Company Lo
horrow money snd subject (in the case of any secusily convertible into shares) to Sectivn 80
of the Act fo mortgage or chnsge ils undertnking, propeity aad uacalfed capital, or sny post
thereof, and to iszuc debenturos and otlier sesuritles whether oitright of a3 cotlatesal secuslty
for any debt linbitity or obifpation of vhe Company or of any thivd paty.

The Ditectors may exerclse all the powers of the Company (0 Eorow of taise money upon er
by the dssue or sale of any bonds, debentuies, sr seeurfivs, and upen sach tonns as (o {ime of
repayinent, rale of inferest, prive of isste or sale, payment ef prettitaim et bones vpon
tedeniption of repayment of atherwise us they may tink proper, incliding @obiedt to e
provisions of thie Statetes) o eight for the holders of bonds, deboatares, or Secilities, o
exchange the same for shaces in the Company of any <lass satherised 4o be Jened,

The Bitectors may conler upon ety hotgaeres ef persensin whom 22y deheinge of sonitily
is vested, such vights and powers o3 ey thivk hedrssary st expediont; and ey iy vesd sy
praporty of the Company In Wasiees lor the pirpors of socating ouy Busiey e bestowed of
raisedy azd confer vpow e rostees o ahy deocived 19 B eppsinied by then e by ouy
debortuiesfialder susly vighls and powets 2o the Ditectors oy ik BUev sy ¢F ertdyen) iy
selation fo the wnderisking o7 prepenly ef e Corpany, ot the Hieheee Bkl o the deplfstioy
tereaf or e raking, receiving. or enfordng st alis tpen the wictbegs i fespedd wf papad
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116

capital, and otherwise, and may make and issue debentures to trustees for the purpose of

further seeurity, and any such trustees may be remunerated,

The Direclors may give security for the payment of any monics payable by the Company in
like manner as for the payment of monies borrowed or rafsed, but in such case the amount

shall for lhe purposes of the above limitation be reckoned as part of the monies borrowed,

The fee to be paid by any person other than u ereditor or member of the Company for each
inspection of the register of charges fo be kept under thic Act shell be the npproprinste charge
as defined by the Act,

DRISQUALIFICATION OF DIRECTORS
The office of o Director sholl be vacuted in any of the following evenls, namely:-

16,1 If he resigns his office by notiee in writing under his hand to the Company or offers
In writing under his hand to resign and the Directors sesolve to acoepl such offer; or

1162 it he becomes prohiblted by law from seting ss a Dicetar; or

1363 if o bankeuptey order §5 made agatnst him or it he compotinds with ks ceditois

generaliys or

1164 beeamies suspeaded by the Posthall Asssciation from tildng et in Fosball
Hanagemsni; or

H6.3  if an ordor is made by any contl of eampetend jutisdiction ey the greund dhovever
lormulatedy of mrental dissider tor %9 Sedention vt far e erpeivimetl ef 8 ghadian
of peeeiver o 6l percon 1o excisise povess with feapest 1o Mis prepeily and

alfaits; oF

H5GG o, rot havitig leave ef abaesior ffom ke Dircetsis be or By e smte fid any) Imisdn
attend mectings ol the Ditceinis fo7 6 §2eecative methy ivdecs srevetied by ilfnes,
utavaidelle seident o wiker vose ulicd may soein o e Ditectory he Lty
aid the Dircctors resefve that ks oifice be vawled,
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RETIREMENT, ELECTION AND APPOINTMENT OF DIRECTORS

117 At ench annual general meoting, one-third of the Direclors who are subject to retirement by

rotation shall retire from office provided that:-

7.3 if their number is more thap three but not o multiple thereof then tlie number nearest

to but not exceeding one-third shall retire;
117.2 il their number s iwo, ene of such Directors shall retire; and
117.3 if their number is one that Director shall refire,

A Direelor retiring t a meeting shall if he is not renppointed f suck meeling retain office unti]
the meeting appoints someone in hig place or if it does not do se, the dissolution of such

meeting. The provisions of Section 293 of the Act sholl nof apply o the Company.

18 The Directors to refire by rotntion in each yenr shall be those (whether Execulive or non-
Fixeeutlve) who have been longest in office sinee their tnst apgpolntment or renppointiment bu
w4 belween pergons who became or were Jgl reoppointed on the same day those 1o retire shall
(unless the Directors ollierwise fgree among themselves) be delermined by Yot,

119 A retlilng Director shaf) b cligible for reappolniment, The Directors 10 retire on each
oceasfon (botl a3 o number and identity} ahall be determined by the composition of the
Discetors ot the statt of business on the date of the notice convening the annual genétal meeling
and no Ditector shall be required (o telire or be relieved from seliving by season of sny change
in the number or identity of the Dircetors after tht time on the date of the noties but belore
the eloze of the ineelitig,

120 If of any generat miecting ol Which a Ditestor retives by iotaien, the plase of ey tetiting
Director is not filled then, {subject {0 any reseludion tediicing the nundier of Directorsh, sveh
retiriniy Ditoctor, shall, if wifling, be deeed 1o have been sexppoinied, palpes, w frg s any
patticufat Ditcctot, a resolution fof his re-slection shll hase beea Pt bo the mecting apd oo,

121 A resolulion for the sppoiniment of two ot miote persons o8 Diteslors by a sinple tecohstion
shall be void unless & resolution that it whall bz 5o preposed has St been dpreed o by the

macting withont any vele being piven opainsy 1.
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No person except a reliring Direcloy shall, (unless recommended by the Directors for election)
be eligible for appointment 1o the office of Dircetor unless not more than 21 days and not less
than 7 days before the day of the meeting at which the appoiniment is to fake place, there shall
have been [eft at the Office writien notice signed by o member duly qualified to attend and vote
&l such meeting stating his Intention to propose sueh person for clection, together with n written

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

The Company may from time to time by ordinary resolution, increase or reduce the number
of Direclors then in office and may also delermine in what order of rotalion 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 g Direetor, cither (o fill 4 cogual vacancy or as an additional

Dircctor,

Without prejudiee 1o the power of the Company to appoint Directors pussunnt 1o these Articles
the Direetors ghall have power al any time to appoint any person cither (o fil} o enaual vicancy
or ns on addition to the Board but so that the totnl mimber of Directors shall not exceed any
maximum number fixed in sccordance with thege Articles, Subject io the provisions of the Act
ond of these Articles, any Director so appointed shal retite from office al fhe mnaunl peneral
meating of the Company next followlng such appointment and wilf then be cligible for election
during such meeting and he shall not retlre by totation of such mceting or be taken 3nto secount
o determining the rolatfon of retirement of Directors al such saeeling,

The Company may by ordinary tesolution, of which epecial notice has been piven I
accordonee with the provisions of the Statutes, setmove any Ditecior before the explration of
his pestod of offtice notwithstand itg anything in these Aticles of in any agrectent befiveen the
Cotnpany and such Ditector, Such semsval shill ke without prejudiee (o ony elafm ebeh
Director may have for datniapes for breazh of any eontiacl of gervice between himy and the

Company.

The Company may by orditiafy tesslulion sppeist aiother peteon i plaoe of a4 Digectnr
femoved from olfice under the immiedialely preceding Article. A Peicuh appoitted ip plave
of o Diréctor so semoved shall be treated {for the potpoge of detotmtiting the Gime of Whieh bo
or any other Dircelor is to relite by totation) oz i Je fiod Lreoine o Biteednr ey ke day on
which the Direelor in whose place ke is appoirted way 121 appuitted ot reappointed,
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PROCEEDINGS OF DIRECTORS AND COMMITTEES

127 The Directors may meel together for the dispatch of business, adjourn and otherwise regufate

128

129

130

131

their meetings ns they hink fit and defermine the quorum necessury for the transnction of
business.  Until otherwise determined four Directors shall conslitute a quorum. Questions
arising ot any meeting shall be decided by a majority of voltes, In case of an cquality of voles
the chairman shall have o second or easling vole, One Direclor may, and the Secrcinry shall
at the request of g Director, t nny time snmmon a meeling of the Direclors. Auny Direclor

may waive notice of any meeting and any such walver may be retrogpective,

Notice of Bonrd meetings shall be deemed to be duly given (o a Director if it s given to him
personally or by word of mouth or sent in writhng to him ot such address given by hint (o (he
Company for this purpose, A Direclor absen{ or intending to be absent from the United
Kingdom may request the Board that notfees of Bonrd meetings shul{ during his absence be sent
In wrlting 0 him ot such uddreas given by him to the Company for this purpose, whether or
not out of the United Kinpdom, In the abaence of any such request it shall nol be necessany
lo give nofice of a meeling of the Directors 1o 8 Director who In noi within the Upiied

Klnpdom,

The Directors may eleet o ehnfrman or Joint chalsmen and one or moze deputy ehalinten of
their meetings (which nay atso be an executive office in relution 4 the munspement of the
business of the Company) and may ol ay fime remove any of them from such ofitee; but if
ne anch elubrnan or deputy eliaitinan is elected, or if ol any mecling neither the ehalrinan nor
& deptity chairman i3 present of the time appoinied for holding the same, the Biicelors presont
shall ehoose one of thelr numtior to e chaltman of such Hecling,

A duly eonvencd miceditg, of the Ditectors for the thne being et which 8 gusiom i3 iecenl ehap
be competent (o esercice ol vt any of the agthsnities, posers, end diesteliohs by er undep
these Atticles lot the titme boin 8 Veeled i oF exeiciootle by the Ditectsty geneynily,

The continning Dircotots fitdy ded tateithalasding any vocan 2y i thedt dady, bt if and e ey
vs the number of Ditestors o Director is Fdterd below the vopber figed by et pmisuant to
these Articles as the dectsraty quorui of Ditectos the ety Diteatsys o Dieeler ey
wet ety Lot the purpose of increasig the pomber of Preeetnra o hat nennt s wr of sunmneHing
& genetal mseting of e Company, Bl for an ey Faspuce. 8 thae R e Biiectsy @
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134

Directors able or willing to act then any two members may summon a general meeting for the

purpose of appointing Dircctors,

A resolution in writing signed by ali the Directors for the time being entitled to receive notice
of # meeting of the Directors shatl be as valid and effective for all purposes as a resolution of
those Directors passed at a meeting duly convened nud held, and may consist of several
documents in the tke form ench signed by one or more of the Directors. Such & resolution
need not be signed by an allernate Direetor if jt is signed by the Director who appointed him,

or by a Dircetor if it is signed by his alternate Director,

Any onc or more (including withous limitation, all) of the members of the Bonrd or any
committee of the Directars may purticipate in a meeting of the Direetors or of such commiltee,
() by means of a conference felephone or similar communications equipment sllowing all
persans pasticipating In the meeting to hear eack other af the snme time, or (b) by a telephone
call from the chialrmen of the meeling (whether before or at the snme time or afier any other
call made by the chairman of the mceting for the purposes of (hat meeting) following disclosure
of all malerial points raised of the moeting (Including dusing any such call). A person
patticipating in o mecting by such means shall be decmed present in pesson sl the mecling and
dhall be entitled to vole and be counted in the quorum accordingly, Such a meeting shall be
dsemed to have oceurred af the place whese mioat of the patticipants are prezent, or, i€ the re
is no such place, where the chairman of the mseting io then present. “The wosd Yimeeling® in
these Artleles shall be eonstrucd accotdingly,

The Diteclors imay delegate any of their powets or diseretions Gaslinting without prcjudive to
the genctalify of the foregoing all powers and diseictions whese exerelse volves of iy
involve any paymsnt (o o the conferiing of any ethet bereld 03 of of sy of the Diteelors)
fo eominiftees consisting of one of mote membes of iy bady and G theuptt St exe of
riate ather persong co-opted as bereinaiter provided. lnsefor sy any euch pever or disstation
is delegated fo & eommilles any relercise in thesn Amticdes 1o the exsicise by ke Ditectois of
sucly pawer ot discrotion shall be read and constioed a3 i1 1t Gete # seference {o e exedelse
of such power or diseretion by sech estamilice, ARy eonsmittes £ foamed $hall in dhe erseclen
of the powers and discretions e delepated sontor to ety fegulations et enay Gem tishe fo
fime b2 imposed by the Ditectons in defadt of whick the treelivgs and Proscedings of o
commitfee consisting of more than ohe mekiber shall ko gvetned ettty mvtandis by the
provisions of these Anicles tepniating the prceredings aid toealinos of the Diteelors, Ay
such repulalions way provide for of asthotice the eorepled menbees to have voting eiphs os
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135

136

137

members of the commiltee but so that (8} the number of co-opted members shall be less than
one-half of the total number of members of the committee and (b) no resolution of the
committee shall be effective unless n majority of fhe members of the commiliee present

throughout the mecting of the committee are Dircctors or aliernate Direclors,
The Directors shall cause minutes fo be made of fhe following matters, namely:-

135.1  of all appointments of officers, and commitiees made by the Directors, and of their

sulary or remuneration;

135.2  of the nuines of Directors present ol every meeting of the Bonrd or of commiftees of

Dircelors, and all business transncted ot such meetings; and

135.3  of oll orders, resolutions nnd proceedings of alf meetings of the Compony, of the
holders of any class of shares in the Comypany and of the Direclors und committees

of Direclors,

Any such minute, if pusporting fo be signed by the chalrman of the meeling #t which the
proceedings were held, or by the chiaisman of the next sticeeeding meeling, shall be secelvable
as prima facle evidence of the matlers stated in such minuies withaut any further proof,

All acts done by a meeting of the Directors, or of & eommitice, or by any person seling ag a
Director, shall, notwithstanding that 1t s altetwards discovered that there was eome defael i
the sppolntment of any person o persons acting as afoiessld, o that they or any of them were
of was disqualified from holding offive ot nut entitled to vol2, of hud in any way voesled thedy
or his office, be os valid as if every stish petson had been duly shpoitied, snd wero duly
quaificd and had cantintied {0 be » Ditector.

SECRETARY

Subiject to the provisiens of the Act the Ditectuts shall eppeint seuelnhy F Iuinl sookcinifey
ond shall fix his of theit temuneration and lerins s wondificky slenpdoyment apd 8¥ 2l hown
power to appeint ore of Mot persons l be o setistond or depaly secradany,  $8e 5 Lizetots
may fromt tine Yo time femove any pereon so appoirted ood eppoin) cnetfiet of ethers in bis

place.
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Axy person so appointed under Article 137 shall conform (o such regulations as (he Direciors
may from time to time resolve. Nevertheless persons having dealings with the Company shall
be catitled to assume that each joint seerefusy is entitled by himself fo do anything required or

authorised to be done by the Sceretary,

RESERVES

Subject o the provisions of the Act the Diraclors may before recommending any dividends
whether preferentinl or otherwise cirry (0 reserve out of ‘he profits of the Company such sums
as they think proper, Al sums standing to reserve may be applied from time (o time in the
diseretion of the Direclors for meeting depreciation or contingencies or for special dividends
or bonuses or for equalising dividends or for repalring, improving or maintaining any of the
property of the Company or for such oflicr purposes a the Dircclors may ihink conducive to
the abjects of the Company or any of them and pending such application may eifher be
employed in the business of the Company or be invested in such investiments as the Direclors
thissk fit. The Dircctors may divide the reserve info such special fusds ag (hey think fi, and
may consolidate inty one fundd any specia! funds or any parts of any special funds Into which
the reserve may have been divided as they think fl. Any sum which ihe Ditectors may ciny
fo reserve oul of the unreallsed profits of the Compang shatl not be mixed with any wsserve (o
which profits avaifable for distribition have been canled, “Dhe Diteclors may alto without
placing the same to resstve canty forward any profits which they iy think # ool prdent to
divide,

DIVIDENDS AND OTHER PAYMENTS

The Company in gencral meeting may declzre 2 dividend to be paid 1o the saensbers pemanding
ty their tespective rights and intereste, Gal a0 sach dividend ehall exeeed the amwun
reevmmend sl by ihe Ditcetars mor the maximm dividesd alowed prrensst s the Provisiony
of Atticle 142,

No dividend o7 othar sionics payable by the Company shall Beny Bterent o9 sined e

Company.

Subject also o vy thvidend ot cxeeeding s amoist feeoimended by the Bitecnss prtsann
to Acticle 148 e vaaxiannt Wvidond pageble in tezpedd of ooy year <8ull be filtees pet e
of the amount credited &3 pald vpon 8 Shere ualess e nles 10 the $panend wf elivddipds
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143

144

145

146

147

determined by the Football Assosintion applieable to the Company are amended from time fo
time in which case such new amount shall be the maximum. "The dividend may be cimulative

for & pericd not exceeding three consceutive yenrs,

Subject to the rights of the holders of any shares entilled (o nny priority preference or specinl
privilege (if any), all dividends shnl] be declared end pid (o the members in proporiion o the
amounts paid np on the shares fu respect whereof the dividend is paid, but no amount pald up
on a share in advance of ealls shall be treated for the purpose of this Article as paid up on the
share, Subject as foresnid all dividends shall be apportioned and paid proportionately to the
fmounts puid up on the shares during any portion or portions of the period In respeet of which
the dividend is pnid: but if any share is issved on terma (hat it shall rank for dividend as if paid
up in (ull or fn port from a particular dafe whether past or future, it shall rank accordingly,

If severol persons nre registered as joint holders of any share any one of sucl persons may pive
valid seeeipts for all dividends and prayments on account of dividends in respeet of guch share.

The Directors may from time to time declare and Py on Inferim dividend 10 the memnbers and
may alse pay (e fixed dividends payable on any shuses of the Company alf yearly or
otherwise on fixed dofes, 1 ai any time the share capital of the Company I3 divided iate
different classes, the Dicectors may pay interim dividends on shares whish vtk aller shares
conferring preferential rights with tegard to dividend as well 8s on shases conlening sich
preferentiol riphts, unless at the fime of payment say preferestinl dividend is i anear,
Provided that the Directors et in good fuith, tiey shall sol fncor any liskility to the holders
af shares confereing preferentinl rights for any Juss that they sy eofter by the favinl [aysn]
ol any inletim dividend an any shares ranking afier these with preferential fighty,

No dividend or interim dividend shall be payable exeepd i sseodenge with ihe proviions ef
the Statules.

Al dividends, interest o other sums payable and upckined for six sontts aftey taving beesn
declated may be invested o etherwise ade wee of by the Ditectors for the beeefit of ihe
Corapany until elaimed, The payrert of iy wielafmed Cividend, ifotect e ibes S|
payable by the Company ot of in tespeet of any shate o 2 separcle secoust s sl
constitute the Company a tewstes thereof, A dividends ehivlainted fer o pened of 33 years
ofter the dale the dividend bocams Jdue for payment shall bz forfeited and <498 seven 4o thie

Company.
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151

LEvery dividend shall belong and be paid (subject to the Compuny’s Jien) to those members who
shall be on the Register at the date fixed by the Dircetors for the purpose of determining the
persons entitled to such and (whether the dale of paymeni or some other duic) notwithsianding

any subsequent transfer or (ransmission of shares.

The Directors may deduct from any dividend or other monies payable 1o any member on or
in respect of a share all such sums as may be due from him fo the Company on account of calls

or olherwise in relation to shares of the Company.

The Company may pay any dividend, Intercst or other sum payable in cash or by direct debir,
bank transfer, cheque, dividend warrant, or money order and may remit tiie sane by post to
{he members or persons entitled thereto, and in case of joinl holders, fo the member whose
name stands first in e Register, or (o such person and address as the holder or joint holders
may dircct, and the Company shall not be sesponsible for any loss of any such cheque,
wareanl, or order.  Tivery such cheque, warant, or osder, shal be made payable to the order
of the pemon to wlhon it is sent, or fo such person as (he holder or joint holders may in
writlng direct, and she payment of the clieque, wareant or order sitall be a good discharge (o
the Company,

Any peaeral necting declaring o dividend may direct payoent of such dividend whilly or in
pari by the distribution of specifie assets and in pasticular of Paid up shites er dubentnes of
any etlier company, and the Directors shall give effeet to any such diisetion, provided 5t o
suef disteibutica shatl be made unfess recommendsd by the Diteclors, Whepe ity diffigulty
arises it regand to the distribution, the Dircetors may Setthe the same 2y sy sk expedion,
and in partfeufar may fssus feacitonst comtiticstes, and may fix the vaine foy disuilistien el end)
spesifie w358t or any pant thsroof, 2 may dolemmios thid eash pyins indy bo siade do 2ny
mermbizes upon the fuoting of the value s tied, i order (v adies the fighly ol a3f pasdiey, apd
may vest any sucly SSSels i Basteey B it fo? e poens exiled to the dividesd uy inay
secnr expedien! to tie Ditestors,

Sulject fo and witheot profedice o the plovisinny of Here At the ity By e¥oy fhe
holders of erdinasy shares the Hight 1o eled by irschoe evdizoy Stutes, erdied o felly gusdd,
fstesd of essl i weepodt of &ff of gt of eucd divetond o it dy my gy b2 declured by
te Company pussnant to Atticle 141 o, 53 th exe way be, by fhe Blodos rtsusa da
Adicle 145, suljeet to such exclostens o sesttateon v the Disedtess way o1 their thnalne

diserction deow nevessyry or dosie®le el to cemipiiine S Bepa o poctiont
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problems under the laws of or the requirements of any recognised regulatory body incfuding

the Football Association or any atock exchange in any (erritory in so far as they may relate to

the Company,

The following provisions shnll apply:-

152,1

152.2

152.3

152.4

1525

the Directors shall nol exercise thelr powers under this Arlicle in respect of a
partieular dividend unloss (he Compuny in pencral meeting has by the passing of an
Ordinary Resolution authorised the exerclge of those powers in respect of that
dividend or in respect of dividends (including that dividend) 1o be declared or paid
during or In respect of a specificd period (no such pediod to end Infer than the
beginning of the Annual General Meeting next followlng the dute of the meeting,
which such Ordinary Resolution is passed);

the basis of alfolent shall be determined by the Directors so that 15 neatly as may
be consldered convenient withous involving any rounding up of fractions and the
value of ths new ordinory shares to be allotted instead of any smounl of dividend

shall equal such amount,
ti shareholder tmay reecive o fraction of a share;

the Direstars may make such arrangements as they esnelder nescusuy or expediont
in relotion 10 any offer to ke made putsuant ts s Asticle incloding kol nst Binited
o the piving of notlee to vrdinary sharchulders of the Heh ef edeetion ollbred do
thes, the provicion of forens of elestion (ohethor iy tegpect 8F @ paticadar dividend
o dividends generally} and detorminating of the provediie for wding wnd revoking
such elections and the place at which, and the latest tiine by whiich, fonts et eleetivn
and any other relevant dostitients st ba fedzed B wider ty e lfective;

the dividend {ist Wal part of the dividend i resped of whieh g fgtl et eleation hay
Eeesr pffered) shall st e declared ot pagelle o erditinny shoies in feprt of vdicd
the said election has beew duly made ke Ceopd ehaiey®) 209 §nedend thesecd
aulditicnal oidinary shates shall ba alletted o the B oo el o eleeied ehngen en the
Gasts of ullottment delermingd as afoseszid. Fer codd) poipoie, the Bitecions ohalj

capitalise out of Such of Whe Sums Handing fo e eredt of 1evervey tineinding oy

slake promivgy Geoount of eapite! sedsmplivn tesurve) or cny 8 she prods which
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152.6

152,79

could otherwise have been applied in paying dividends in cash as the Dircctors nay
determine, n sum cqual to the aggregate nomina amount of fhe additional ordinary
shares to be allotted on such basis and apply the sume in paying up in full the
npproprinte number of unissued ordinary sharcs for allotment and distribution fo and
amongst the holders of the clected shares on such basis. A resolution of the Directors
capifalising any parl of such reserves or profits shall Imve the same effect 13 if such
capitalisation had heen declared with the authotiy of an ordiuary resolution of the
Company in accordance with Article 153 and in relation 10 any such capltalisation he
Directors may exerclse al) the powers conferred on them by that Article without need

of such ordinary resolution;

the additional ordinary shares so allotled shall be alloted as of the secord dafe for (he
dividend I respect of which tho right of election fias been offered and shall rank
equally in all respects with the fully paid ordinary shates then in issue except that the
ordinary shares g0 allotted will ol rank for any dividend or ofher distribution or
officr entitfement which has been declved, made, pald or payable by reference to
such record date;

the Directors may tenminate suspend or amend any offer of the dght to efee!
recelve ordinary shates in Yew of any cash dividend al any tinre,

CAPITALISATION OF PROIVES

133 "The Direetors may with the authority of an endinaty sesolution of the Company:-

133.1

153.2

subject a3 hersinaficr provided, sesolve to expitalice any undivided profits of the
Company nes fequived fo? paying any preferontial dividend (whciber or dot they e
available for distritution snd induding any soch pretas standiag 99 deborve) oF any
sty sfarding o the credit of the Company's share promiom scoonn! oF eapita)
cedeniplion sesonve o otlier edishibutable frosurve;

appropiiale the prafits of sam resslved 19 bo epitalised to the membery wWho syonid
Fave beea entithed 1o 3 iF it wap distibuted by vay of diidond and in i sume
propartions wad apply such profits of stum on el Sohalleither fu ot fovards poying
up W amounts, iF eay, for the tme by 9npcid eb 2y shures Bodd By dhem
respectively, or iy paying up in foll unissacd shares o Scbeninrey of e Compuny
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of a nominal amount equal to that sum and allot the shares or debentures eredited as
fully paid to those members, or as they may direct, in those proporiions or partly in
onc way and partly in the other buf provided that the share premium account, the
capital redemption reserve and any profils or reserve which are not available for
distribution may, for the purposes of this regulation, only be applied in poying up

unissued shares to be allotted (o members credited as fully paid;

153.3  make such provislon by the issue of fractfonal certifieates or by payment in cash or
otherwise 05 they determine in the coss of sheres or debentures becoming distslbutalsle
under this regulation In fractions (including pravisions whereby fractional entitlements
are disrepnrded or the benefit thercof neerues fo the Company rather thim to the

members concerned); and

1534 awthorise any person to entor on behalf of all the membess ecacerned Inlo nn
tgreement with the Compuny providing for the alfotment (o them 1especiively,
credited ns Jully paid, of any shares or delientures to whicl they are entitfed vpon
sl capitatisation or for the payment wp by the Compnny on behalf of such
members, by the application theeeto of their tespective proporiions of the reseves or
profits resolved o he capltalised, of the amounts or any par of the amounly
remalning unpald on their existing shares, any aprecment mede ender sueh atthoiity
treing binding on all such members,

RECORD DATES

Notwithstonding any othes provicien of these Aticles, Byt withonl preiadice to the Gghs
alfachied ko any shates, the Company or the Bosid muy Tix any dite 8 the reontd dale foy Ay
dividend, dictribution, allstment o7 issue and sueh jerstd dite iy be e er A 2ny e bedote
any date on which cuclr dividend, dishibution, statmest vt fesve is pedd or inode a0 ou 65 &
ony time bofore of aft-r any date on which soch dividend, distibotion, elfptnad o fune s

tectared.

The Ditectors shalf eause scvoniling tceords 1o be Lepl i ascordance with e Froussishy el

the Statules.
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The accounting records shall be kept of the Office or, subject {o the provisions of the Statutes,
such other place or places as the Directors think fit, and shall nlways be open to the inspection

of the Directors,

The Directors shall from time 1o time determine whether and fo what extent nnd nf what time
and places, and under what conditions or regulations the nccounting records of the Company,
or nny of them, shall be open o the inspection of the members, and no member (not being n
Director) shail have any right of inspecting any recounting reeord or other document of the
Company exeept as conferred by sintute or authorlsed by the Directors or by the Company in

general meeting,

A copy of the Company’s annunl nceounts, including all documents required by Iaw to be
annexed to the balance sheel which is to be Inid before the Company in general meeling,
together with copica of the Pircctors’ and of the Audltors’ reposts or, if the Direclors so
determine, summary financial statements In accordnnee with the Act chall {in necordance with
sk subject us provided by the Act) not Juss than 2§ clear days bofors the drte of such meeling
be sent to every member (whetlier or not hie s entitled {o reseive notjoes of genersl meetings
of the Campany) and every holder of dehientures of the Company (Whether or nol e is so
entitled and the Auditors and all other peresns entitled to reecive notee of geheral meetings

of the Company,

The Birectors may provide & comnion seal andfor an olficiz) se2) thepl tnded Section 49 of the
Aty fur the Conipany < shall Biave power fiam e 1o time to desiisy the gome and 4
substitile & few seaf 1y f1e place.

The Divectors hall provide for the safe custedy of evedy srel el e Conpray. 19 sultien 19
docuiments to be excculed puisucat to Beclion JEA of e Adt a0k docamests way exly be
execuled vtides seal o as a deed on bedalf of the Cospany i Socd exrertion jy suthoiued ot
valificd By @ resolution of the Ditcetots o of @ voniites of the Ditevtoiswiich entterity 3
ralifieaticn may b2 of o genaal actore o8d sred el opply oy &0 epecifie doctienty o
ranstctions.  Every dociment so sothotised or 323ed to e earcoted en @il ef the
Company ehall bz sigred by cne Diteelor asd the Sroretory o by o Diteetvis o by the
uifizing of W2 commvad seal of We Company b e presstioe of tvo Piteetsraet eie Ditedoy

and the Secretary save that s vegords venlifiestes Srr ooy hayes vp by coavnires o the
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163

64

Company the Directors may by resolution determine that such signatures or cither of them shall

be dispensed with or affixed by some method or system of mechanical signalure,

CHEQUES, BILLS AND NOTES

The Dircctors may draw, make, nccept, or endorse, or nuthorise any other pesson or persons
to draw, make, accept , or endorse any cheques, bills of exehange, promissory notes or other
negotinble instruments, provided that every cheque, bill of exchange, promissory note or other
negotinble instrument drawn, mnde or accepted shall be signed by such persons or person ny

the Direclors may appoint for the puspose.

NOTICES

A nolice may be acrved by the Company upon sny member, either personally or by sending
it through the post In » prepakd letter aduressed (o stch member at his repistered address, or
it any other nddress in the Unfted Kingdom which tlhie member shalt have in wriling given o

the Compauny as his sddress for service,

Members whose registered address sholf not be In the United Kingdom, snd who shel not have
glven to the Company an adibress for serviee of nolices n the United Kingdom, shall nol be
entltled to receive nny notises whatseover, but the Directors may, if they think proper, serve
any notfes vpon such member in the sbove mannet.

A notice or other documnent ddtessed to a member of by togisteeed wddress or sddtess for
gervice it the United Kingdom shall, it served by post be deein-d to bave beea verved of the
fatest within 24 hours it prepald as fitst elasy snd within 49 hers i prepatd o scernd eluss,
after the same shiell huve been pasted, and i proving sveh ssaviee it el e suiffeiont 1o prove
theat the envelope coataining the sane was propedly eddiessed and gamped aad Futinto & pout
office vt w3y past-bok subject to Whe contiod of e Pt Office, 1553 eny tme by tsoton of the
suspeiston of any contailneot of or disrepiion to the post coivurs i the Vst Bngdem the
Company is usable elfectively (o cunvese a precan) meeling by Brtioes sepd Micugh the ol
witf the Board Bas resolvrd Bhet 12 bo Resessary o o so i Ve fisteuts of the Compuoy, a
peneral meeling s.ay (subject it Mhe wase of en cotual gonene] seating by the teptfesmenis ey
Sechion 238 of \he Ad Being satfalind) ko esatesed
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164.1 by a notice advertised in al fenst one United Kingdom national daily newspaper and
such notice shatl be deemed to have been duly served on oll members cntitled thereto
ot noon on the day when the advertisement appenrs  In any such case the Company
shalt send confirmatory copies of the notice by post il at least 5 days prior to the

meeting the posting of notices again becomes practicable; or

164.2 by a notice delivered by hand to the registercd nddress of all the members entitled
thereto and such nolice shall be deemed to have been duly served on all members
entilled therelo on the day when the notice has been delivered {o the repistered
address of the tast such member. In proving such service, it shall be sufficient to
prove that the notice was properly delivered and no proof of receipl by any such

members is required.

All notices dirceted to be given to the members shall with tespect o any share to which
pergons ave jointly enfitled, be given to whichever of such persons is named firsl in the
Register, snd nolice so given shall be sufficient notice (o all the holders of such share. If the
pergon firsl named in (he Regisier hns a iegistered address outside the United Kinpdom nnd has
not given the Company an address for service willin the United Kingdom the jolnt holders

shall not be entitled to any notice,

A person entitled {o o sharce in consequence of the death or hankruptcy of a member shall be
entitled upan supplying to the Company such evidence as the Directors may rensonably require
to show hisfitle o the share and upon supplying an addiess within the United Kingdom for the
service of nulices, lo have served upon or delivered to him at such address any nolice or
documient to which the member, but for his death or bankruptey, would be entitied and such
service ar delivery sholl for all putposes be decitied a sufficlent service or delivery of such
notice or document on nll persons (nterested (whether jolntly with or a3 clufming through or
under him) In the share. Save a3 aforesaid any nolice or doctment delivered or sent by post
fo or left of the addsess of any member in puisiance of these Atticles shall, nstwithsianding
that such member s then dead or bankrupt and Whether or nst the Commpany has iotice of his
deatly or bankruptey, be deemed to have been duly served or delivered in tespoet of any shiste
registered in the rame of such member ag sole or firshstamed foint helder,

Subject lo such restrictions affecting the right to teceive nulive ag are for the time being
applicable fo the boldets of any elass of shares, nolice of every general meeting shall be piven

in any maoner authorised by these Asticles tor-
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167.1  every member cxcept those members who (having no registered address within the
United Kingdom) have not svpplied i the Company an address within the United

Kingdom for the giving of notices to (hem; and
167.2  the Auditors; and
167.3  the Direclors and (if any) alternate Dircctors.

No other person shall be entitled to receive notices of pgeneral meclings other than as expressly

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

Subject to the provisions of the Act every Director or other officer of the Company shall be
indemmnificd out of the assets of the Company against al} losses or Nabilitics which he may
sustoin or incur in or about the proper exceution of the dutics of his office or otherwisc in
relation thereto, Including any tisbility incurced by him in defending any proceedings, whether
civil or eriminal, in which judgment is giver in his favour or in which he is aequitted or in
conncction with any application ander Section 727 of the Act or Section 144 of the Aet, in
which relief is granfed to him by the court, and no Dircctor or other officer shall be liable for
nny Joss, damuge or misfortune which may hagpen to or be ineurred by the Company in the

proper execulion of the duties of his office or in relation thercof,

WINDING UP

The liquidator on any winding-up of the Company (wWhether voluntary or compulsory) may
with the authority of an extraordinary resolution and any other sanction requised by the
Stntufed, apply any surplus nssels in repaying fo the members of the amount pad on their
shares tespeetively, and if such assets shall be insefficiont to repay the said amourt pald in full,
they be applied rafeably so thal the loss shall Fall upon the metibers in proportion to the
amount called up on the shares respectively, and no member shall be entiled to have any el
made upon other members for the purpose of adjusting his righis, but whete any all bas been
made and has been paid by some of the members such wall may be enfitecd apting the
remaining members for the purpose of adjusting the righisof the tiembers belvveen themselves,
Every member shall have the same tight of dissont and other ancillary sights as if swueh
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resolution were a special resolution passed in accordance with Section 110 of the Insolvency

Act 1986.

If the surplus assels shall be more than sufficient to pay the members the whole amount paid
upon their shares, the balnce shall be given to the Football Associntion Benevolent Fund, or
10 n ¢lub or institution in the City of Liverpool having objects similar to those contained in (he
Memorandum of Associntion, or to any loeal charity or charilable or berevolent institution
within the City of Liverpool, such club, institution or charity to be decided upon and such
property npportioned among all or any of such clubs, institutions or charitics by the members
of the Company at or before the time of dissolution as they shall direet or in the default of any
such decision or apportionment as shall be determined by n Judge of the High Court of Justice
having jurisdiction in the dissolution or such balance may be disposed of in such other manner
as the members of the Company with the consent of the Council of the Football Associntion,

il then cxisting, shall determine,

The Company shall exercise the power confersed upon it by Seution 187 of (he Insolvency Act
1986 and Section 719 of the Act only with the prior sanction of a special resolution. If at any
time the capital of the Compuny Is divided into different classes of shares, such excreise of
sitch power shall be deemed (o be a variation of the sights sitached to ench class of sharen und
shall aceordingly require the prior written consent of the holdess of three-qunriers in nominal
value of the lsaued shares of each class or the prior sanction of an extraordinary resolution
passed ot & geparale meeting of the holders of the shares of ench class convened and held in
aceordance with the provisions of Atticles 16 and 17 hereol,
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