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dnemovandum of Flssociation

QF THE

‘the rame of the Cerapany is *‘Tir DErsy County Foorsart Crup, Liwrren.”

The Registered Office of the Company is situate in England.

‘I'he objects for which the Company & established are—

(f) To acquire and take over, as a going concern, the Assets, Contracts, and Liabilities
of the Unregistered Association now known as the *Derny COUNTY
Toorpart. CLur” and with a view therelo, to adopt and carry into effect an
Agrecment dated the s1th day of August, 1896, made between ARTHUR
Witson (on behalf of the Derby County Football Club} of the one part, and
Jouy Duax (as Trustee of the Company} of the other part.

(#/) Lo promote the practice and play of Football, Cricket, Bascball, Lacrosse, Tawn
Tennis, Hockey, llowls, Bieyele and Tricycle Riding, Running, Jumping, the
physical training and development of the human frame, and other athletic
sports, pames, and exerciscs of every description, and any other games,
pastimes, sports, recreation, amusements oF entertainments, .nd to buy,
exchange, or hire all articlar, implements, fixtures, furniture, appdratus, amd
thitgs used in the playing ot practice of such panws or pursuits, and any othier
implements or things used or required therefor, or for the promotion of
the objects of the Company, including prizes to be given in any comypi-
tition or competitions promoted by the Company, and for that purpose to

establish, engage, and maintain teams of foothall and other players',ﬁvhmhcg, g
composed of amateur or professional players, or partly of one aud/ artlv-’?g* e
1/’{//;}

{g/" _

the other.
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(7). o acquire money by gift or subscription, and to distribute the same in or abomt
the furtherance of all or any of the objects of the Compauny, and to Tis2 e
grant sie v T money to be awarded as prizes or otherwise in connection with
Ahy sucb. imatters as aforesaid, on such terms as may be seescribed,

{##.; To join in and promote compstitions for challenge cups or ather similar -

cuiapetitions for the purposes of the Company, or for the benefit of c}mrjﬁes
or-other like objects. )

(9} To improve, revise, amend, establist, or alter the rules regulating any or all of the
sports or pastimes ihove enumerated, and to join or subseribe to any unien
or association for the like objects,

{vi.) To co-operate or join with any person or persons, club, company, or associatian
having the same or like objects in any manner and for any purpose which
may be thought proper in furtherance of the objects of the Company.

{#i.) o acquire and undertake the whole or any part of the business and assets of any
person, firm, or company carrying on any of the businesses or objects which
this Company is authorized to carry on, and as part of the consideration for
sach acquisition to undertake the labilities of such person, firm or company,
or to acquirc an intcrest in, amalgamate with, or enter inte any arrangements
for sharin; puufits, or for co-operation, or for limiting competition, or for
mutual assistance with any such person, firm, or company, and te give or

" aceept by way of consideration for any of the acts or things aforesaid any
shares, debentures, or securities -that inay be agreed upon, and to hold and
retain, or sell, mortgage, and deal with any shares, debentures, or securities so
received.,

(#/%.) To purchase, take on lease or in exchange, hire, or otherwise acquire a ground or

grounds, or any other real or personal estate necessary or convenient for the
objects of the Company.

{ix.) To construct, fit up, and maintgin any buildings, pavilions, or stands upmp such
ground or grounds; to fix and enforce a scale of charges for admission.
thezety, and for admission to such ground or grounds, and gencrally to sct
outand manage the same as may be required for the objeets of the Company,

(=) Yo become if heeessary - member of and subseribe to the Football Association,
the Football League, or Foothall Alliance, or any other alliance, league, or

association having objects altogether or in part sjmilar to those of the
Company, T

(®f) To buy, sell, and deal in all kinds of apparalus, and all kinds of

provisions, liquid, and solid, required by persons frequenting  the
Company’s  grounds.

(vin)  To insure the players of the Company against accigdent for their own Benefit,

(+7£)  To invest the moneys of the Company not immediately required upoh such
securities as may from time to time be determined.

(xin) To Borrm\r and raise money by mertgage or charge of the propetty of the
Company, and in particular by the issue of debentures or debenture stock of
ny description, and either with or without the whole or any part of the

~
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properly or assets of the Company being given as security for such money,
and generally in such manner and upon such terms as the Company shall
think fit, and to pay off or re-borrow such money in such manner and uvpon
such terms as may appear fit or expedient.

{(x2) ‘To horrow any mcneys required for the objects of the Company upon such
geeuritics, debentutes, or otherwise, as may be determined.

{xvi} ‘To sell, improve, manage, develop, lease, mortgage, dispose of, or otherwise deal
with all or any part of the property of the Company.

{(x2ii) ‘To permit and allow any person ot persons, club, or society to use and cnjoy the
said grounds, lands, buildings, pavilions, and stands, and other hercditaments
of the Company, for such purposes and upon such terms and conditions 25
shall be fixed and determined.

(xwiiy) To cmploy amateur football players, cricketers, and other athletes, and to hire,
employ, and pay professional football players, cricketers, and other pro-
fessional athletes, and also servants and workmen for attending to the ground
or grounds for the time being of the company, taking gate moncy at matches,
gports, and festivals, and for carrying out any other object which the
Company shall think advisable.

{xix) To suppcrt and subscribe to any charitable or public object, and any institution,
gocicty, ot alub which may be for the benefit of the Company or its
employés, and to give pensions, gratuities, or charitable aid to any of the
players scrvants and other employés of the Company, or te the wives,
children, or other relations of such persons, and to form and contribute to
provident and benefit funds for the benefit of any persons employed by the
Company. .

(xx) ‘To pay all orany cxpenses incurred in connection with the formation, promotion
and incorporation of the Company, or to contract with any person, firm, or
company to pay the same, and to pay commissions to brokers and others for
underwriting, placing, selling, or guaranteeing the subscription of any shares,
debentures, or securitics of the Company, and to remuncrate any person
rendcering services to the company.

{xad) To doall such other lawful acts and things as are incidental or conducive to the
attainment of the above objects -or any of them.

4. ‘The lability of the Members is limited.

5. ‘The capital of the Company is £s,000, divided inte 5,000 shares of 1 each, with
power to increase or reduce the same, and to issue any part of the original or increased capital
with such preferences, priorities, rights, or privileges, or subject to such restrictions, or with
tights posponed or deferred, in such manner as the Company in general meeting may
determine.
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The,

formed. into a Company in pursuance of this Memorandum of Association,

the several peesons whose names and addresses ate subscribed, are desirous of btang
and we respectively

agree to take the numbes of shares in the capital of the Comp:m) set opposite 10 our respective

Nk,

“Nuobir of Shares

%
Narass, Addresses, and Description of Subscrilers.

taken by each
Subscriber,
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Ihd the /5'“‘(!43,- of August, 1306,
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PRELIMINARY.

1. Table # A” in the first Schedule of * The Companies Act 1862 " shall not apply to
this Company.

2. The Directors may carry out the objects of the Company whether the whole of the
shares shall have becn subscribed or not, and they may allot, or decline to allot the shares as
and when they think proper.

3. In the construction of the Memorandum und Aricles of Association unless the
coutrary is expressed ot is to be inferred from the contest, words importing the singular
number only shall include the plural number, and the male shall include the female, and e
varsa,

4. The frst business of the Company shall be to acquire and take over the assets,
contracts, and liabilities of the “ Derby County Football Club,” and for the purpose of so
doing the Directors shall forthwith take inte consideration, and if approved of, adopt, on behalf
ol the Company, either with or without modifications, the Agrecment referred to in Clause 3,
Sub-Section (1) of the Memorandum of Assoaation,

CAPITAL.

5. The Capital of the Company shall consist of £ 5,000, divided into 5,000 shares of £
cach.

CALLS ON SHARES,

6. The Directors may from time to time make such calls upon the members in respect of
ail woneys unpsid on their sharey as they think fit, provided that three menths’ notice at least
be given of the making of each call, and each member shall be tiable 1o pay the amount of
calls $o made to the persons and at the times and places appointed by the Directors.

7. If by the terms of the Prospectus or by the Conditions of Allotment any amoant is
payable in respect of any shares by instalments, every such instalment shall be payable as if it
were o call duly made by the Directors and of which due notice had been given, and all
provisions hercof with respect to the payment of calls or to the forfeiture of shares for
non-payment of calls shall apply to such instalments and to the shares in respect of which they

@

are payable.

8. Acall shall be deemed to be made at the time when the resolution authorising suct
call was passed.
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g. Ifbefore oron the day appoinced for payment thereof any me(r.xber doss nc.n pay the
amount of any cail to, which he is liable then such member shall be hable‘ to pay lntereﬁt for
the same at such rate as the Directors may determine from the day appointed lo;f p:.l)..mem
thereof to the time of actual payment. No member shall be entitled to any of the. prw;legfzs
arising from the possession of a share so long as  call or any part of a call or any interest in

respect thereof shall be in arrear.

0. The Ditcetors may, if they think fit, receive from any member willing to afl\'ance the
same all or any part of the money unpaid upon all or any of the Shnr.es hetd by him beyond
the sums actually called up, either as a lear 1epayable or as 2 pa)'ment_ in advm:.ce of calls, and
upon the money 50 paid in advance, ot SO much thereof Z1s from time to time exceeds the
amount of the calls then made and due upod the shares in respect of which such advance has
Leen wade, the Compuany may pay interest at such rate as the mewmber paying such sum in

advance and the Directors agree upon, ot in default of agreement at such rate not exceeding

L4 per centum per annum, a3 the Directors shall think fit.

SHARES AND CERTIFICATES,

t1. Every member shall be entitled to a certificate under the Seal of the Company
specifying the shares held by him and the amount paid up thereon, and if such certificate be
worn out or lost it may be renewed on payment of une shilling, and upon the person requiring
the new certificale giving up the worn out certificate or piving such evidence of its loss or
destruction and such indemnity to the Company as will satisfy the Directors.

12. No share shall be subdivided, and no shareholder shall be entitled to more than one
season ticket as a shareholder, and in case two or morc persons are registered as the holders of
any share, the first named of such persons shall alone be entitled to delivery of the certificate
thereof, andl to any privileges attaching to sharcholders,

13, The Company shail not be bound by or recognise, even though having notice thercof,
any other right in respect of 2 share than. an absolute right thereto in the registered holder
thereof for the time being, and such right in toe case of transmission as hercinafter mentioned.

TRANSFER OF SHARES,

t4. Shares in the Company shall be transferred in the following form :—

1, of in consideration of the sum
of paid (o me by of do herchy transfer
to the said the share {or shares) numbered standing in my
name in the hooks of the Derby County Football Club Limited, to hold unto
the said his exccutors, administrators, and assigns, subject 10
the several conditions on which 1 held the same at the time of the exccution hereof.
And 1, the said , 8o herchy agree to take the said share (or shares)

subject to the same conditions.

As witness our hands and seals the day of 18

Signed sealed and delivered, &e.

A
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X The Directors may decline to register any transfer of a share made by a member wha
is-indehted to the Company, or made to any person not approved for the purpose of such

trapsfer by the Directors, and generally any transfer which they may consider prejudicial to the
intereats of the Company.

16, Evory deed of transier duly executed by hoth the transferor and transferce must be
leit at she Registerad Office of the Company to be registered, accompanied with such evidence
as the Dircctors may reasonably require to prove the title of the transleror, and with a
registration. fee of two shillings and sixpence, 2nd thercupon the Company, subject to the powers
vested in the Directors hy Article 15, sholl register the transferee as 2 member and retain the
deed of transfer.

17- In no case shall the Directors be bound to inquire into the validity, authority, legal
eifect, or genuinenuss of any deed of transfer produced by a person clhiming as transferee of
any share in accordance with these Articles, and whether they abstain from so inquiring or do
so inquite and are misled the transferor shall have no claim whatever upon the Company in
respect of the share, but only if at all upon the transferee.

TRANSMISSION OF SHARES.

18, 'The execcutors or administratorsf of a decensed member shall be the only persons
recognised by the Company as having any fitle to his share.

r9. Any person becoming entitled to a share in consequence of the death or bankruptey
of any member, or ocherwise than by transfer, may, upon such evidence being  produced as may
from. time to time be required by the Directors, cither be registered himself as a member or
eyecute a transfer of the share to his nominee, subject to the approval of the nominee by the
Directors.  1f such person shall elect to have his nomince registered in his stead he shall testify
his election by exccuting to his nominee a transfer of the share and causing such transfer to
be sent to the Company, and he shall not be freed from liability in respect of the share
untit his nominee shall have b‘cen registered as the holder thereof.

FORFREITURE OF AND LIEN UPQN SHARES.

20. The Company shali bave a primary lien upon the share of any member who may be
cither absolutely or contingently indebted or liable to the Company in any amount or on any
account whatsoever, and that whether such member is indebted or liable solely or jointly with
any other person or persons, and whether the debt or liability be actualiy payab¥e or not, and
the Dircctors may, after any such debt or liability has become actually payable, by a resolution
to that cffect absolutcly forfeit the share of any member so indebted or liable to the Company
as aforesaid, and may scll, dispose of, and awusfer the same, and apply the proceeds of such
sale in or towards the paytnent or satisfaction of the said debt or Lability.

21, 1f any meweber fails ta pay any call due on the appointed day- the Directors may at
any time thereafter during such time as the call remaing unpaid sarve a notice on him requiring
him to pay such call, together with any interest which may have accrued by reason of such
non-payment.

22. 'The notice shall name a further day and place on and ai which such call and intcrest
are to be paid. [t shall also state that in the event of non-payment at the time and place
appointed the thare in respect of which such call was made will be liable to be forfeited.

1]

23. If the requisitions of any such notice as aforesaid are not complied with any share in
rospect of which such notice has been given may at any time thercajter before payment of all
calls and intcrest due m respect therco! has heen made be forfeited by a resolution of the
Directors to that effect.  Notice of the forfeiture shall be forthwith entered on the Register
of dembers.
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24, Any share 50 forfened shalt be deemed to be the property of the Company, ang Ay
he disposed of in such manncr as the Directors may think fit. 'I‘hc): shall have power,
however, in case they think fit, within one year from the date of forfeiture, to remt such
forfciture on such terms as they shall think fit.

z5. Any member whose shate has been forfeited shall otwithstanding be liable to pay 10
the Company all calls and interest owing upon such share ai the dme of forfelture without
deduction or allowance for ihe value of the share, and the same may be recovered by action
at law.

26. A certiicate under the seal of the Comnpany and signed by two Directors stating
that the share therein mentioned has been duly forfeited shall be conciusive evidence of such
forfeiture, and such certificate and the receipt of the Company for the price of such share
shall constitute a good title to such share, and a certificate of progrietorship shall be delivered
to the purchaser and thereupon Lo shall be deemed the holder of such share discharged
from all calls due prior 10 such purchase, and he shall not be bound to sec to the application
of the purchase money, nor shall his titie to such share be affected by any irregularity in the
proceedings in reference to such forfeiture or sale.

repucTion OF CAPITAL.

27, 'The Cumpany may from time to time by special resolution reduce its capital in any
manner allowed by law, and may subdivide or consolidate its shares or any of them.

28. TUpon the subdivision of any share into two oF more shares of less amsunt the
polder of any one or more of such resulting shares may be given a preference of priority over
the holder of the other or otheis of such resulting shares in respect of the payment of
dividends or distribution of surplus asscts. But no preference or priority shall thereby be given
over or in regard to the holder of any other share or shares.

zg. If and whenever the capital is divided into shares of various classes the rights and
privileges of the holders of shares of cach class may be varied or modified by any arrangement
whicly is sanctioned on the one hand by a special resolution of the holders of the shares of
such class, and on the other hand by a like resolution of the holders of the remaining shares of
the Company, each such resotution being passed at a separate meeting of the members entitled
to vote thereat.  Mectings of the holders of a class of shares shall be subject as far as possible

to the same rules and provisions as the meetings of the Company.

INCREASE OF CAPITAL.

30, The members may at any Extraordinary Generol Meeting sonvened crpressly for
such purpose at which at least two-thirds of the members present shall vote thercfor, increase
the capital of the Company by the issue of new shares.

31. The new shares shall be issued upon such terms and conditions and with such rights,
priovitics, or privileges as the Company in General Mecting shall have directed, or if no
direction shall have been given, as the Directors shall determine.

32.  Any additional capital raised by the creation of such new shares shall be considered
as part of the origmal capital, and shall be subject to the same provisions in all respeets,
whether with reference to the payment of calls, the forfeiture of shares, on non-payment of
calls or otherwise, as if it had been part of the original capital.

BORROWING POWERS.

33 ‘The Compary may raise or borrow money for the purposes of its busincss, and may
secure the repayment of the same by morlgage o¢ charge upon the whole or any part of the
propurty of the Company (present or future), including its wncalicd or unissucd capital, and
may issue bonds, debentures, or debenture stock, either eharged upon the whole or any part of
the propetty of the Company, or nut s0 charged, but so that the whols amount so borrowed or

rised and outstanding at any onc tivie shakl zof eaceed the amount of the swbseribed share
capital of the Company.
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34~ The Directors may exerase the borrowing powers hereinbefore given to the
Company and securc the repayment of the amount so borrowed or rised in any manner in
whici the Company might so do, Provided always that the smount so borrowed or raised by
the Directors and outstanding shall not exceed the sum of £1,000 without the sanction of the
Company in General Meeting, and in addition to the powers in this Article the Directors nxy
effect such temporary loans a5 may be required in the ordinary course of business, bui not
exceeding in amoun: due and outstanding at any one time the sum of £3500, to be secured in
such manner as the Directors think fit.

35. If the Directors, or any of them, or any officer of the Company, shall become
personally liable for the payment of any sum primarily due from ihe Company, they may
exceute, or cause to be exeeuted, any mortgage, charge, or security over or affecting the whole
or any part of the assets of the Company by way of indemnity to secure the persons so
Levorning liable as aforesaid from any loss in respeet of such lability.

.

GENERAL MEETINGS.

36. The first General Meeting shall be held within four months of the registration of the
Company, One General Mecting of the Company at the least shall be held in every yeir,
on such day and at such time and place as the Directors shall determine, and such General
Mecting shall be called “an Ordinary General Meeting,” and each of all other General Mectings
shall be called “an Extraordinary General Meeting.” The Directors may whenever they shall
think fit, and shall upon recciving a requisition in writing signed by not less than filty members,
convenc an Extraordinary General Meeting,

37, Such requisition shall express the objects of the mecting proposed to be cailed, and
shall be served upon the Directors by being left at the registered office of ihz Comp.ay, and if
they do nnt proceed to convene the meeting within twenty-one days from the reeeipt of such
requisition the requisitionists may themselves convene the meeting.

38. Seven clear days notice at the least specifying the day, time, and place of any
meeting, and in case of special business the general nature of such business, shall be given by
circular ar lotter addressed and sent by post or delivered to the members, but the aceidental
omission to give notice to any member or the non-receipt of such notice by any member shail
net invalidate the proccedings at such meeting.

39. All business shall be decmed speeial that is transacted at an Extraordinary General
Meeting, and all that is transacted at an Ordinary General Meeting, with the exception of the
consideration of the accounts, balance sheet, declaration of dividend, 2nd the ordinary Report
of the Directors, and the clection of Dircctors 1nd Auuditor.

40. No business cacept the declaration of dividend shall be transacted at any General
Meeting unless fifteen members, whether Directors or not, are present at the time when the
meeting proceeds to business.

41.  If within half an hour from the time appointed for the mesting the required nunber
of members is not preseht, the meeting, if convened upon the requisition of the members, shall
be dissolved.  In cvery other case it shall stand adjoutned till the following day at the same
time and place, and if at such adjourned meeting the required number of members is not
present, it shall be adjourncd sine die, and in such case the Directors shall have powerto
transact the business for which such mecting was called as cffectually as the mecting might have
done.

42. 'The President, or if there is no Dresident, or if he shall be absent, or decline or
peglect to. take the chair, one of the Vice-Presidents, or if there are no Vice-Presidents, or if tney
shall be absent, or decling, or neglect to tuke the chair, the Chairman of the Board of Ditectors
sl il preside as Chalrran at every General Meeting, of the Company, and in case of an equality

of votes he shall, in addition to his original vote, have a casting vote.
-
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43. If thercis no such Chairman, or if at say meeting he shal.l be ah_scnt, or decline or
nugleet to take the chair, the meimbers present shall choose some I)xrc:cto:-, if one he: present,
and if not, then one of their own number 1o be Chairman of such meeting, who shall, in case of
an equality of votes, have in addition to his original vote a casling vote.

44. The Chairman may, with the consent of the meeting, adjourn the same from time to
timne sl from plice to place, but no business shall be transacted at any adjourned meeting
other than the business left unfinished at the meeting from which the adjournment tank place.

45 At any mecting a declaration by the Chairman that a resolution has been. n;arriefi, and
an entry to that efiees fn the book of proceedings of the Corapany, shall be sufficient evidence
of that fact without proof of the number or other proportion of the votes recorded in favour of
or against such scsolution,

46. Al voting at a General Mecting shall be by show of hands, unless such meeting shall
resolve that the same shall be by ballot or otherwise, but the Chairman shall have full power
before taking such batlot, or other mode of ascertaining the number voting for or against, to
proceed with and finish the other husiness to e transacted at the meeting,

VOTES OF MEMBERS,

47, Lvery Member shall have one vote for every Share registered in his name up to ten
Shares, be shall have one additional vote for every five Shates beyond the first ten Shares up to
1ifty Shaves, and one addditional vote for every twenty-five Shares after fifty Shares,

48. Any person “entitled under the transmission clause to transfer any Shares,
may vote at any General Meeting in respect thercof in the same manner as if he were
thie registered holder of such Shawes provided that 43 hours at least before the time of
holding the meeting at which he proposes to vote he shall satisfy the Directors of his right 1o
transfer such Shares, or that the Directors shall previously to such meeting have admitted his
right to vote thereas in respect of such Shares

49, Where there axe joint registered holders of any Shares, any one of such persons may
vote at any meeting, cither personally or by proxy, in respect of any such Shares, as i€ he wase
solely entitled thereto, and if more than one of sucly joint holders be present at any meeling,
personatly or by proxy, that one of the said persons so present whose name stands first 1 che
register in respect of such Shares shall alone be entitled to vote in respect thereof,

§o. Votes may be given personally r by prosy. The instrument appointing & proxy
shall be in writing, under the hand of the appointor, or if such appointor is a Corporation,
under its common seal.  No person shall be appointed « proxy who is not a Member of the
Company, and qualified to vote.

st The instrument appointing a proxy shall be deposited at the Registered Office
of the Company not less tha 2. hours before the thne for holding the meeting at which the
person hased in such instrument proposes o vote, but nio instrument appointing a proxy shall
e walid after the expiration of six months from the date of its execution. )

54 A\ vota given in accordance with the terms of an instrument of proxy shall be valid,
nutwithstanding the previous death of the principal, or revocation of the appointment, unless
vutice ©. writing of the death or revocation sha'l have bee received at the office of the

Contpany twenty-fisar hours ot the: least before the meeting, or unless the principal atiends

the
e,

Bite At R
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53. The instrument of proxy, whether for a specified meeting or otherwise, shall be in
the form or to. the effect of the following i

Dersy County FoOTBALL Crun, LiMITED.

(13 1, Of
#in the County of being a Member of
# Derby County TFootball Club, Limited, hereby appoint
“of or fuiling him
“ of ot failing him
“of as my Proxy, to vote for me and on my behalf at
s the Qrdinary (or Extraosdinary) General Meeting of the Company to be held on the
i day of and at any adjournment thereof,

# Ag witness my hand this day of 1T I

4. The holder of a Share Warrant shall not be entitled to vote by proxy unless
otherwise expressad in the Warrant.

55. No Member shall be entitled te be present or to votz on any question, cither
personally or by proxy, or as Proxy for another Member, at any General Meeting, or upona
poll, or be reckoned in a quorutm, whilst any call or other sum shall be due and payable to
the Company in respect of any Shares of such Member.

DIRECTORS. : .

g6, There ghall be a President, and two Vice-Presidents who, with ninc other members,
shall form the ‘Board of Ditectors.

g7, The fitst President of the Company shalt be -—

The HONOURABLE WILLIAM MONK JERVIS, Quandon, Derby.

g8, The fist tvo Vice-Presidents shall be i—

WILLIAM THOMAS MORLEY, Alvaston, Derby-
ARTHUR WILSOR. Ashbourne Road, Derby.

zg. Toe {icst nine other Directors shall be as follows i—

SAMUEL BENNETT, Junt, St Peter’s Street, Derby.
ARTHUR BROWN, Uttoxeter New Road, Derby.

JOHN DEAN, St. Peter’s Steeet, Detby.

MGRGAN THOMAS ROBERTS, Otter Street, Derby.

JOHN RYLEY, to, Wilmot Strect, Derby.

ROBERT JAMES SMITH, Sale Street, Derby.

GRORGE STEVENS, Osmaston Read, Derby.

CEHARLES HENRY TAYLOR, Osmaston Road, Derby.
WEIOMAS WILLIAM THOMPSON, Nottingham Road, Detby.

Go. No Director ghall be entitled to raceivt any remuneration in respeet of his office as
Director.

e e
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POwWERS OF DIRECTORS,

6r. ‘The masagement of the Company shall be vested in the Direclors under such
wzulations as they shall in theis discretion think fit to establish, and they may pay all exprnscy
jacurred in the formation of the Cempany, and may exerise all such powers of the Company
as are not by law or by these Articies required to b exercised by the Company in General
Meciing, subjs et nevertheless Lo the prvisions ui these Articies, to the requirements of the luw,
and to such rezulations as may be from time to time prescribed by the Company in General
Meeting, hut no regulation made’ by the Company in General Meeting shall invalidate any prior
act of the 1¥rectors which would have been valid if such regulation had not been made,

62. Hubjeet to the restrictions herein and in the Memorandum of Association contained,
tFe Directors shall have full powers of management and control over the conduct and alfairs of
the Company, and of exercising all poivers within the scope of the Memorandum of Assoviation,
and also power to do all acts and things which they may consider proper or advantageous for
carrying out the objects of the Company, and in particular (but so as not to restrain the
precuding generality) they shall have power to do the tollowing things ; -

(@) Toadopt and carry into cliect the Agreement referred to in Clause 3, Sub-Section ’

(1) of the Memorandum of Asscciation with or without modifications,

(6 ‘To appoint the Bankers and Solicitors of the Company, to engage and determine
the duties and salaries of the Sccretary or Secreturics, Professional Players,
and Servants of the Company, and to remove any of such persons at their
discretion.

{¢) 'To clect such persons as they shall approve of to be playing members of the
Company upon such terms as they shall think fit,

(¢} 'Coacquire and undertake the whole or any part of the business and assets of any
person, firm, or company carrying on any of the businesses or objects which this
Company is authorised to carry on, and as part of the consideration for such
sequisition o undertake the lfabilities of such person, firm, or company, or 10
acyiize an interest in, amalgamaie with, or enter into any arrangement for
sharing profits, or for vo-operation, or for limiting competition, or for mutual
assistance with any such person, lirm, or company, and to give or accept by way
of consideration for any of the acts or things aloresaid any shates, debaatures, of
securitics that may be agreed upon, and o hold and reiain, or sell, morigage,
and deal with any shares, debentures, or securities <o yeceived,

{e) o issue season or vther tickets admitting the holders thereof to the grounds of the
Compaay upon such times and occasions and subject toosuch regulations as the
Directors may determine, and in particalar to issue to each original sharcholder
in each year, while he holds onginal shares 10 the nominal value of f1,
one untransfeeable scasun tehet for foothall purposes only, at & reduction of
15 per cent. on the ordinary charges for season tickets 3 with power to provide
sueh speeial accommodation on the ground of the Company for such weason
tichet shareholders as they shall think fit,

ig) Touwswand dispose of, sell; o invest uil the propaty o tunds of the Company, and
from time to tore vary sweh ineestments it their diseretion,

(52) Fo ke, dleer, and revoke all suelt rates, byedaws, and regulations relative to the
wwe of the propeeiy of the Comipany, and o the condaet or holding of the
mvctigs Bar any of the purposes mentioned in paragraph 3, Section 11, of the
Meaoramebon of Aesoclation as they way dean it and proper, provided 1t

gueh hye-Laws are not nconsistent with these Articles or with the Memorandom
of M faron.




g

ea e g o e g

L3

(5 T exercie all powers and functions relating to the Company not hereby solely
conferred upon. the General Meetings of the Company.

{7} ‘Tu arrange such Football and other matches and Athletic Sports mentioned in the
Memorandum of Association, and to make all necessary arrangements for the
holding thereof, and to fix and enforce a scale of chargfs thereto, and generally
to carry out the objects of the Company.

(£) I's hire an office for carrying out the objects of the Company.

(4) To draw upow the Bankers of the Company for any sums necessary for payment
and satisfaction of the A.ts and fiabilities of the Company, but so that all
cheque shall be &~ned by two of the Directors and countersigned by the Secretary.

(m) ‘To institute, conduct, defend, compronyise, and abandon legal proceedings by and
against the Company and its officers, and otherwise concerning the affairs of the
Company.

(#) 'To enter into contracts for the Company, and rescind, alter, and vary the same,
and to contract on behalf of the Company as may be necessary in carrying out
the objects of the Company.

(n.) "To accopt compromises of any debts due to the Company, or of any claim or
demand of the Company.

(p) Vo tefer any claims and demands of and against the Company to arbitration, and to
perform and olserve the awards thereon, ‘

(¢) To botrow any money tequired for the objecis of the Company apsn such
seetirities as thoy may determine upon. :

() Tomwmake to every ( yucinary General Meeting a full and particular report of the
affairs of the Company.

(4} o allot the shares of the Company.

(2) To make calls from time to time in respect of all capital unpaid on shares,
whatever be the number of shares actually taken up-

(g} l'o keep the register of Members, the Register of ‘L'ransfers, and the seal of the
Company, and to determine the form of the certiticate of the shares.

{ae) Lo authorise the affixiog of the seal of the Company to any document, which shall
only be aflixetd utiler 2 reseiution of the Board, and such authorisation shall he
evidenced by the signatures of at least two Directors to every document whereto
the seal ray be affixed. and countersignerd by the Secretary.

i3 Lvery reecipt of the Company, signedd by the Secretary, shall be an effectual discharge
for the meney therein expressed to be received.

PROCEEDINGS OF DIRECTORS.

The Dircctors may meet together for the dispatch of business, adjourn, and otherwise
Questions arising at any meeting shall be decided by
‘The quorum of Directors shall be three.

0.4s
regetlate their mectings as they thnk fit.
a wajurty of the votew of the Threctors present,

6 The Dircetors shall eleet a Chaivman of their meatings, and determine the period for

whivh he 15 to hold effice; but if at any wmeeting the Chairman be not present at the time

appointed for holding the same, the Directors present shaft choose one of their number to be

Chatrman of saeh meeting Inocase of an equality of votes, the Chairman, in addition to his

eriginat vote, shadl layve a easting vote.

\\//
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66, The Directors may delegate any of their powers to Committees consisting of such
members of their body or of the Company, or partly of the ?ne and parily of the other, as
they think fit. Any Committce so formed shall in the exerc:se.of :the powers so delegated
conform to any regulations that may be imposed on them by the Directors,

67. A Committee may elect a Chairman of their meelings. If no such Chairman i
elected, or if he is not present at the time appointed for holding the same, the members present
shall choose one of their number to be Chairman of such meeting,

68. A Committee may meet and adjourn as they think proper. Que‘%tfons arising at any
meeting shall be detecmined by a majority of the vates of the members present, and in case of
an. equality of votes the Chairman, in addition to his original vote, shall have a casting vote,

69, All acts done by any meeting of the Directors or by a Committee of Directors or by
any person acting as a Director shall, notwithstanding that it Le afterwards discovered that
there was some defeet in the appointment of any Dircctor or person acting as aforesaid, be as
walid as if such Director or person had been <July appointed and was qualified to act.

70, The Directors shall cause minutes to be made in a book provided for that purpose:

(1) Of the names of the Directors present at each meeting of Directors and
Committees |

(z) Of all appeintments of officers made by the Directors ;
(3) Ofall orders made by the Directors and Commitees ;
{4) Of all cheques drawn by the Directors upon the Bankers of the Company; and

(5} OFf ali resolutions and proceedings of the Company and of the Directors and
Committees ;

And such mirutes as aforesaid if signed by any person purporting to be the Chairman of any
General Meeting of the Company, or of any mecting of the Directors, or of any Committee,
shatl be receivable in evidence,

7t.  The qualification of a Director shail be the holding, as absolute owner and not subject
to any teust or charge, of ten shares of the Company, of the nominal value of £10 at the least.

¥

DISQUALIFICATION OF DIRECTORS,

72. 'The office of a Director, other than that of President or Vice-President shall be
vacated if he shall cease to be a sharcholder in the Company, or i he fails to attend a meeting
of the Directors for four consecutive months except he is prevented by illness or his attendance
is exensed by the other Divectors at their meetings, or if he become bankrupt or insolvent and
wompounds with his creditors, or it he beeome of unsound mind or be found a lunatic, or if he
be convicted of an indictable offence, or if he gives the Company notice in writing that he Tesigns
his office, or i he shall violate any clause in these Articles, or if he contracts with the Company
or is concerned in or participates in the profits of any contract with the Company; or participates
in tiw piafits of any work done for the Company without declaring his interest at the meeting
of the Dircetors of of any Committer a4t which such contract is delermined on or wotk otdered
il his intercst then exists, or v any other case at the first mecting of the Ditectors or of such
Committee, whichever Frse takes place after the avquisition of his interest, and no Direelor 5o

mterested shall vote at any such meeting o0 any yuestion relating to such contract or work,



“

RES The ?mrrpimy in I_E.xtraordinary General Mecting may remove any Director before the
expnr:z.uon- of his pcnod- cf “office and appoint another person in his stead. The person so
appointed shall hold office during such time only as the Director in whose place he is appointed
would have held the same if he had not been removed.

-
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74. ‘'The continuing Directors may act notwithstanding any vacancy in their body.

ROTATION OF DIRECTORS.

75 "L‘he President and Vice-Presidents shall retire from office at the Ordinary General
Meeting in each year but shall be eligible for re-election.

76. At the Ordinary General Mecting to be held in the year 1897, and at the Ordinary
General Meeting in every subsequent year, one third of the Directors for the time being, or if
their number is not a multiple of three, then the number nearest to, but not exceeding one-third
ghall retire from office.

77. The order of rotation in which the first Directors shall retire shall be determined by
the Directors by batlot

78,  After their first term of office shall have expired the Directors to retire shall bLe those
whe have been longest in office.

79. A retiring Director shall be cligible for re-cleation,

8o. No person except a retiring Director shall be clecied a Director unless notice
in writing shall be sent to the Sceretary at least seven days' before the day of the meeting
ot which the election is to take place; stating the name and address of the person who
ofiers himself or is proposed as a Candidate.

81. Any casual vacancy occuring on the Board of Dircctors may be filled up Ly the
Ditcctors, but any person so chosen shal] retain his office so long only as the vacating Director
would have ratained the same if no vaca. nad oceurred.

82, If at any meeting at which an olection of Directors ought to take place the places of
the vacating Directors ase not filled up, the vacating Directors or such of them as have not had
their places filled up, shall continue in office until the ordinary meeting in the next year, and so
on from time Lo time until their places are filled.

83. The Company may from time to time, in General Mesting, increase or reduce the
number of Divectors, and may also detesming in what rotation such incrensed or reduced
number is to go out of nffice.

THE SEAL,

84. ‘The Directors shall forthwith procurc & Common Seul to be made for the Company,
and- shall as soon as the same is received provide for the safe custody thereof. The Seal shall
never Le affixed to any document except by the authority of the Board of Dircctors and in the
presence of at least two Directors, who shall affix their signatures to every document so sealed,
and every such document shail be countersigned by the Secvetary.

8g. ‘The Directors may from time to time cause to be broken up the Common Seal or
ay ofticial Seal or Seals of the Company, and may enew the same or cause any other scal or
ceals to be substituted therefore.

DIWVIDENDS.

86. No divittend shall be payable except out of the profits arising from the business of the

Company.
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87. The Directors shall lay before the Company in General Meeling a rccomme'nda"un
as to the amount which they consider cught to be paid by way of dmdend,. \\:h\ch shall not
exceed the maximum dividend allowed from time to time by the Football Association.

38, %ubject to the rignts of the holdera of any shares entitied to any priority, preference,
or special privitege, the net profits of the Company recommended by the Directors for dividend
shall be divisible by way of dividend among the members of the Company in propostion 10 the
amount paid up by tham regpectively on their shives,

89. 'T'he Dircctors may dequct from the dividends payabts to any member all such sums
of money as may be due from him to the Company on account of calls or otherwise,

go. Notice o any dividend that may have been declared shall be given to cach member
in manner hereinafter mentioned, and all dividends unclaimed for three years after having been
declared may be forfeited by the Directors for the benefit of the Corapany.

o1, No dividend <hall bear interest as against the Company

g2. The Company may transmit any dividend nr bonus payable in respect of any share
oy ordmary post to the registered address of the holdes of such share (unless he shall have
given written instructions to the contrary}, and shall not be responsible for any loss arising
therefrom.

ACCOUNTS.

93. 'The Directors shall cause true accounts to be kept—
(1) Of the property of the Company :

(z) Of the sums of money received and expended by the Company, and the
matters in respect of which such receipt and expenditure takes place;

(5) OF the credits and labilities of the Company; and

(4) OfF all contmets in writing entered into by the Directors, when, for what
puepose, and with whom.

94. The books of account shall be kept at the Registered Office of the Company.
The Directors shall by resolution determine to what estent and on what condilions the
books and accounts of the Company or any of them shall be open 1o the inspection of
memb. 15, and the members shall have only such rights of inspeiion as are given to them
by statite or by such resolution as aforesaid,  Provided always that the Company in

General Meeting shall have a right to inspeet and make extracts from any hooks of the
Compan,’.

95, A bhalance sheet shall he wade out once in every year, and laid before the
Compary at the Ordinacy General Mecting, and such ! slance ‘.;hcct shall contain a summar

of the property and habilitics of the Company, and shall be accompanicd by:’x rc' );)rt of ‘thy
Directors upon the general state of the Company, and a recommendation as to t!lw am i
(if any) which the Directors consider ought to He paid by way of ddividend, not c‘ccc;-(i'n 0‘:1“

maximum dividend allowed from time to time by the Football ;Xssorciat;on ’u;d ";s‘tg tiw
amacnt (i€ apy) which they propose to set aside as a veserve fund. And a rim‘et‘l co ' fo “3
balaree sheet, statement, and report shall at least three days prcviousiy;t)o such et suih
delivered at or sent by post to the registered address of every memter, . mecting ¢

§
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AupiT,

gb. Once at least in every year the accounts of the Company shall be examined and the
correctness ot the balance sheet and statement ascertained by two Auditors, one of whom
shall be a Chartered Accountant, and the other a member of the Company,

g7. The Auditors shall be appointed by the Company at the Ordinary General

Meeting to be held in every year, and such meeting shall also determine ths remuncration to
be paid to such Auditors.

9%, Tf no Auditers are appointed at the Ordinary General Meeting, or if ay casual
vacaney oceurs in the office of any Auditor appointéd by the Company, the Directors shall
torthwith clect an Auditor to act until the nest Ordinary General Meeting.

op. Any Auditor shall be re-eligible on his quitting office.

100, TBvery Auditor shall be supplied with a copy of the balance sheet and statement at
least fourteen days before the Ordinary General Meeting, and it shall be his duty to
examine the same with the accounts and vouchers relating thereto, and to report to the
members thereon at such Ordinary General Meeting.

ro1. Tvery Auditor shall have a list delivered to him of all books kept by the Company,
and he shall at all reasonable times have access to the books and accounts of the Company,
and he may in relation to such accounts examine the Directors or any officers of the Company,

101, The Auditors shall make a report to the members  upon the balance sheet,
statement, and accounts, and in every such report they shall ¢tate whether in their opinion
the balance sheet is a full and fair balance sheet, containing the particulars required by these
regulations, and properly drawn up so as to exhibit o true and a correct view of the state of the
Company's affairs, and in case they have called for explanations or information from the
Dircetots whether such explanations or information have been given by them, and whether they
lave been satisfactory ; and such report shall be read, together with the report of the Directors,
at the Ordinary General Meeting in every yearn

NOTICES. '

tez. Notices requiring to be served by the Company upon the members may he served
either personally, or by leaving the samg, or sending them through the post in letters addressed
to the raembers at their last registered place of abode or businesa,

to4. The Registered Office of the Company shall he considered as the address of cvery
membrs who causes no other address within the United Kingdom to he registered.

tog. Al notices directed to be given to the members shall with respect o any share to
which persons are jointly entitled be given to the person whose name stands first in the Register
of Members, and notice so given shall be sufficient notice to all the proprictors of such share.

166,  Any notice if served by post shall be deemed to have been served at the time when
the letter containing the same would be delivered in the ordmary tourse of the post, and in
provimg such service it shall be sufficient to prove that the letter containing the nolice was
properly addressed to a member at his last registered place of abode or business in the United
Kingdem, and put into the post-office,

1oy, No other person than the petson whose name appears in the Register as the holder
of sharcs shall be entitled to any notice.
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108, Al notices required by the Companies Act to be given by advertisement <hall be
advertised in one oOF more newSpapers Girctlating in Derby as the Direeldrs shall
think proper.

ALLOTMENT,

10g9. The Directors shall not allot any shares beyond those taken by the subscribers to
the Memorandum of Association of the Company unless and until applications shall have been
reccived for shares to the extent of at teast one eighth of the nominal capital of the Companys

ARBITRATION.

t1o. If and whenever any difference shall arise between the Company and any of the
members or their respective representatives touching the construction of any of the articles
herein contained, or any act, matter, ot thing made or done, or 1O be made or done or omitted,
ot in regard to the rights and liabilities arising heteunder or arising out of the relation existing
between the parties by reason of these presents or the Companies’ Acts or any of them such
difference shall be forthwith referred to two Arbitrators—on¢ to be appointed by cach party in
difference or to an Umpire to e chosen by the Arbitrators before entering on the consideration
of the matters referred to them, and every such reference shall be conducted in accordancé with
the provisions of the Arbitration Act 1889

COURSE OF BUSINESS.

tr1. Al money reccived by the Company shall be at once paid to the Bankers for the
time being of the Company to the credit of the Company.

112. All payments made by the Compazy shall as far as practicalle be made by cheqae.

r13. No payment shall be made by the Company unless and utitil the statement on
which sach payment is to be made shall be passed by the Directors, ANl accounts due by the
Company must be passed by the Direetors and initialied by the Chairman of the meeting at
which such accounts arc passed.

AGCCEPTANCE OF SHARES.
114. No petson shall be deemed to have accepted any share or the transfer of any share
in the capital of the Company, unless he shall have testified his acceptance thereof in writing,

othetwise than those allotted to him on his application, which shall be deemed accepted on
allotment.

No JoinT HOLDERS.

115. 'The Company may hut shall not be compeliable to accept ot register more thah on¢
person as the holder of or entitled to any share.

e
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DISSOLUTION OF CoMpany.

116, Two successive Extraordinary General Meetings, of which the second shall be held
not fess than fourteen days or more than one month after the first, may, by a resolution passed
by the votes of at least two-thirds of the members present at the first meeting, and by a nrajurity
of the vates of the members present at the second meeting, resolve on the dissolution of the
Company, and the time, mode, terms, and conditions at, in, and upon which the dissolution
shall take place, provided that not less than one-half of the members of the Company shall be
present at the first meeting,

tr7.  The dissolution of the Company may be determined on for any purpose whatever,
and whether the ubject be the absolute dissolution of the Company, or the reconstruction or
modification of the Company, or its amalgamation with any other company having similar
objects, and when determined on the Directors shall carry the same into effect accordingly.

118. On the dissolution of the Company the surplus assets shall be applied, first, in
re-paying to the Members the amount paid on their shares tespectively, and if such assets shall
be insufficicnt to repay the said amount u: full, they shall be applied rateably, so that the loss
shatl fall upon the Members in proportion to the amount called up on their shares respectively,
and no Member shall be entitled to bave any call made upon other Members for the purpose of
adjusting his rights; but where any call has been made and has been paid by some of thz
Membezs such call shall be enforced against the remaining Members for the purpose of adjusting
the rights o. the Members between themselves,  If the surplus nassets shall be more than
sufficient to pay to the Membzrs the whaole amount paid up on their shares, the balance shall be”
given to some other Club or Ingtitute in Detby or Derbyshire, having objects similar to those
contained in the Memorandum of Association, or to any local charity, or charitable or benevalent
{nstitution situate within Derby or Derbyshire, such clab, institution or charity to be decided upon
and such property apportioned ameng all ov any of such clubs, institutions, or charities, by the
Members of the Club, at or before the time of dissolution as they shall direct, or in default of
any such decision or apportionment by the Members of the Club, the same shall be decided upon
and apportioned by a Judge of the High Court of Justice, having jurisdiction in such winding
ap ot dissolution and as he shall determine, or such balance may be disposed of in such other
manner ag the Members of the Club, with the. consent of the Council of the Footbali

Association, if then existing, shall determine,
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Names, Addresses, and Dcscnplm:s of Swebscribers,
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Special Resolutions -
'3'“' 3 e
(pursuant to the Companies {Consofidation) Act, (803, SectionsASQ)

~ Derhy County Foothall Club, Limited.
Passed 26th Septenber, 1924, Confirmed 130 October, 1924,

At an EXTRAORDINARY GENERAL MEETING of the Members of the above-named
Company dJuly convened and held at the Royal Hotel, in the County Borough of
Derby, on the 26th day of September, 1924, the fotlowing Special Resolutions were
duly passed; and at a subsequent Extrazordinary General Meeting of the Members
of the said Company also duly convened and held at the same place on the 13th day
of October, 1924, such Kesolutions were duly confirmed as Special Resolutions :i—

£ RESOLUTIONS,

1. That the Capital of the Company be increased to {20,000 by the creation of
15,000 additional Ordinary Shares of £1 cach ranking for dividend and in all
all other respects pari passe with the existing Shares.

2, That Article 5 of the Articles of Association be amended to read as foliows—
““That the Capital of the Company shall consist of £20,000 divided into
* 20,000 Shares of £I cach.”

3. That Avticle 33 of the Articles of Association be ainended by deleting the words—
“but so that the whole amount so borrowed or raised and outstanding at
“ any one time shall not exceed the amount of the subscribed Share Capital
“of the Company.”

4. That Articte 34 of the Articles of Association be amended by deleting the words—

“ Provided wlways that the amount so borrowed or raised by the Directors

*“ and outstanding shall not exceed the sum of £1,000 without the sanction

“of the Company in General Mecting, and in addition to the powers in this

. . . * Article the Directors may coffcct such temporary loans as may be required
el TR LY ‘: in the ordinary course of business but not exceeding in m.nount due and
“ putstanding at any one time the sum of £500 to be secured in such manner

,! 5 5 A “ as the Directors think fit.”
0/ 0s

‘That Article 38 of the Articles uf Assodiation be amended by deleting the words
, “ cirewlar or Ietter addrossed and sent by post or delivered to the members
F N T e “but the accidental omission to give notice to any member or the non-
¢ 328 O&T 192 :’1_ “‘ receipt of such notice by any member shall not invalidate the proceedings
“ at snch meeting.”
and in licu thereof substitute the words——
“an advertisement to be imserted in the * Derbyshire Advertiser® the
“* Derby Express* and the * Derby Daily Telegraph * or such other papers
“ cireudating in the district as the Directors may determine.”

e

6. That Article 56 of the Articles of Association be amended to read as follows—
“Phere shall be o President and two Vice-Presidents who with six olher
“ members shall form the Board of Directors.”

¥. “1iat Article U3 of the Articles of Association be uriendid by duluting the words—
“and a printed copy of such balance sheet, statement and report shall at
o “least three days previeusly to such mecting be delivered at or sent by
“post to the registered address of every member.”
and ia licu thereof insert the words—
“ A copy of such balance sheet, statement and report shall at least seven
* days previovsly to such meeting be inserted in thy* Derbyshire Advertiser’
“the *Derfy Expross” and the * Derby Dty lelegraph® ot suelt other
“ papers circulating in the district as the Dircctors may dotermine,”

o
o
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THE NOMINAL CAPITAL

OF

‘Z’{b,@u,@? C@Mﬂ% Footlboge (“f.ct~  LIMITED,
has been increased Ly the addition thereto of the sum of

gxf&&m%ﬁﬁ%ﬂﬁi ~ Pounds,

divided into H&W 2 AP cn,otmwm.z Shares

of va/frcvw—»o{ , each,
beyond the Registeéred Capital of .7 e FRovrsowol
73'01/!4-0(/:,
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Dated the .. 23 day

of (Ocloban 192 44~

£ % This Stedement shonld be signed by an Officer of the Gompany.
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Dotice of Foeease in the Nominal Capital

o
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ok . Limiled.

To THE REGISTRAR OF JOINT STOCK COMPANIES.

The above-named Company hereby gives yon notice, in accordance with

eccal
oy é%i Section 44 of The Companies (Consolidation) Acy 1908, that by aAResolution
of the Cnmmm;:dmeé the &(7 a3 day of *CWW 194"

Ol 8, Cisrifarirnict -Srv e /3'?0&3-7 & Gi'«"c./f.'ag—m SEN -

the Nomina! Capital of the Company has been increased by the addition thereto

of the sum af yﬁ{&m %Mo"ﬂd Pounds,

. ‘. - .nﬂ *
Givided into fu{ (PP ‘Thma-_md o’ dnmouuz Shares
of (CENI D cach, heyond the
femigtored  Capital of c.;l e 'ffwwcmoz Pounds.

Signature . .. WM
S - Description ... ‘QU'-‘"."""‘“Z .

=
>
Dated the.. :3?3’ e nday

of | eedofen | 1984

¢ e et e e T 5w w

¥, * ‘This Notice chould Vi signud by the Manager or Suwerctary of the Company.
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COMPANY LIMITED BY SHARES.

(Copy).

Special  Resolution

(Pursuant to The Companies Act 1029 Section 117},
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Passed 25th Febriary, 1939, p i g ,-j g
l 2 ARG 5:’__! :
" 3
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;
AT AN EXTRAORDINARY GENERAL MEETING of the i
HMembers of the above-named Company, duly convened and held at The ‘
Lecture Room, Mechanics’ Institute, Wardwick, Derby, on the 25th J
day of Tebruary, 1932, the following Resolution was duly passed as f
a SPECIAL RESOLUTION :— .
“That the new Articles already approved by this Meeting, j
“contained in the printed document submitted thereto, and for 1*
“the purpose of identification subscribed by the Chairman b,
" thereof, be approved and adopted as the Articles of Association ;~
“of the Company in substtution for, and to the exclusion of, *~=~fv~sﬁ~@“~&-&§*\
“all the existing Articles ljthereof.” ' g, A
4 A PR
f A éc 3 v
/ L L/B/ 4 ;
/S LeAss : -‘
¢ Chairman, g
Dated 1st March, 1032, - :
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Hrtitles of Aggortation

OF THE

DERBY  COUNTY FOOTBALL CLup,

L!IMI'I‘ED.
W

PREL!MINARY.

I, Table“ A *ig the first Schedule of The Companies Act, 1020,” shat not apply
to this Company,

CAPITAL,

3. The Capital of the Company shalt consist of £20,000, divided, intg 20,000 shares
of £1 each,

CALLS oN SHARES,

4 The Dircctors niay from time to time make such ealls upen the niembers in respect
of all menevs unpaid on their shueg as they think fit, provided that three months’ notice
at least be given of the making of eacly call, and cach member shall be lable to pay the
amount of cally 5o made 4o the persons ang at the times and places appoinied by the

Dircctors,

5. I by the terms of any Prospectiy or by the Conditions of Allotment any amousnt,
is payatle in respect of any shares by instalments, every such wstalment ghaly be payalsle
as if I were u eall duly made by the Directors and of witkh due notice had been given,
and all provisions hereof with respect to the payment of calls or to the forfeiture of sharcs
Yor nen-payment of cafls shall apply to. sueh, instalments ang o the shaves in respect of
which they are payuite,

g
.'#»\ ’ “a

e Fadpe,.

2
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6. A call shall be deemed to be made at the time when the resolution authoristng
such cait was passed.

7. 1f before or on the day apprinted for payment thereof any member does not pay
the amount of any call to which he is fiable, then such member shall be liable to pay
interest for the same at such rate a5 the Directors may determine from the day pppointed
for payment thereof te the time of actual payment. No member shall be entitled to any
of the privileges arising trom the possession of a share 5o long as a call or any part ofa call
or any interest in respect thereof shall be in arrear.

8. The Dircctors may, if they think fit, receive fromiany miertber willing to advance
the same all ¢t any patt of the money unpaid upon all or any of the shares held by him
beyond the surns actually catled up, either as a loan repayable or as a payment in advance
of calls, and upon the money so paid in advance, or S0 much thereof as from time to time
exceeds the ar cunt of the calls then made and due upon the shares in respect of which
such advance haus been made, the Company may pay interest at snch rate as the member
paying such sam in advance and the Directors agree upon, or in default of agreement
at such rate, not cxceeding £4 per ¢centum per annum, a3 the Directoys shall think fit.

SHARES AND CERTIFICATES,

9. Every member shall be entitled to a certificate under the Seal of the Company,
specifying the shares held by him and the amount paid up thercon, and if such certificate
be worn out or lost, it may be renewed on payment of one shilling, and upon the person
requiring the new certificate giving up the worn out certificate or giving such evidence
of its loss or destruction and such indemnity to the Company as will satisfy the Directors.

10. No share shall be subdivided, and w0 sharcholder shatl be entitled to 'more than
one scason ticket as a sharcholder, and in case two or more persons are registered as the
holders of arv share, the first named of wuch persons shall alone be entitled to delivery
of the certificate thercof, and to any privileges attaching to shareholders.

11. The Company shall not be bound by or recognise, even though having nolice
thereof, any other right in respect of a share than an absolute right thereto in the rogis-
tered holder thereof for the time being, and such right in the case of {ransmission &s hete=

inafter mentioned,

TRANSFER OF SHARES,

12. The instrument of transfer of any ehare shall be executed by or cit belalf of
the transferor and transferce, and the transferor shail be deemed to remain, 3 hedder of
the share unti] the name of the transferee is entered in $he register of fernbers in repeet

thereof,
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13. Shares in the Company shall be transferred in the following form :—

1, of in consideration of the sum
of paid to me by of do hereby transfer
to the said the share {or shares) numbered standing in my
name in. the books of the Dersy County Football Club, Limited, {0 hold unto the
said his executors, administrators, and assigns, subject to
the several conditions on which I held the same at the time of the exceetion hereof,
And I, the said » do heteby agree to take the said share {or
shares} subject to the same conditions.

As witness our hands and seals the day of 19

Signed, sealed and delivered, efe,

14, The directors may decline to register any *rasfer of siiares, £ot being fully
paid shares, to a person of whom they do not approve, and may also dacline to register
any transfer of shares on which the Company has a lien. The Directors may also
suspend the registration of transfers doring the fourteen days immediately preceding the
ordinary meeting in each year. The Directors may decline to recognise any instrument of
transfer unless s

(@) A fee not exceeding two shillings and sixpence is paid 4o the C Zimpany in resgect
thereof, and

) The instrument of transfer i accompanied by the certificate of the shares to
which it relates, and such other evidence a3 the Directors may reasonably require
t0 show the right of the vransferor to make the transfer.

.

If the Directors refuse to register a transfer of any shrves, they slali, silkin two months
after the drte on which the transter was Iedyed with the Compuny, send to the transforee
notice of the refusal,

15. In no case shall the Directors be bound to inquire into the validity, authority,
legal effect, or genuineness of any deed of transfer produced by a person claiming as trans-
feree of any share in accerdance with theee Articles, and whether they abstain from so
inquiring or do $o inquirc and are misled, the transferor shall have no claim whatever
upon the Company in respect of the share, but only if at all upon the transferce.

16. The logal personal representatives of a deceased sole holder of a share shafi Le
the only person recognised by the Company as baving any title te the shote. In the case
of a share registered in the names of two or more helders, the survivors or survivor, or
the: legal personal representatives of the deceased survivor shall be the only persons TeCog~
nised by the Cornpany as having any itle to the share.
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17. Any persor becoming entitled to @ share in consequence of the death or bank-
ruptey of a member shali, upon such evidence being produced as myy from time to fime
1‘m properly required by the Directors, have the right, either to be registered as a member
in respect of the share, or, instead of being registered himself, to make such transfer of
the shave as the deceased or bankrupt person could have made; but the directors shall,
in either ease, have the same right to decline or suspend registration as they would have
had in the case of @ transfer of the share by the deceased or bankrupt persen before the

death or bankruptcy.

o a share by reason of the death or bankruptey of
or advantages to which he would
except that he shall not, before
ed in respect of it to excrcise

18. A person becoming enditled t
the holder shall be entitled to the same dividends and oth
be entitled if he were the registered hotder of the share,
being registered as o member in respect of the share, be entitl
any right conferred by membership in relation to meetings of the Company,

FORFEITURE OF AND LIEN UPON SHARES.
19. The Company shall have a primary fien upon the share of any member who may
he either absolutely or contingently indebted or liable to the Company in any amount
or on any account whatsoever, and that whether such member is indebted or liable solely
and whether the debt or liability e actualty

or jointly witly any other person or persons,

pavable or not, atid the Dircctors may, after any such debt or liability has become actually
payable, by a resolution to that effect absolutely forfeit the share of any member so in~
debted or liable to the Company as aforesaid, and may sell, dispose of, drid transfer the

same, and apply the proceeds of such sale in or towards the payment or satisfaction of the
said debt or liability.
ny call due on the appointed day the Directors

time as the call remains unpaid serve 2 notice oh
her with any interest which may have acerued

20, 1i any member fails to pay a
spay at any time thereafter Guring such
him requiring him to pay suzh call, toget
by rrason of such non-payment.

a1, The notice shall name & further day
interest are to be paid. It shall aiso state that in t
oz place appointed, tlze share in rv
be forfeited.

o8, If the tequisitions of any sucl
share in tespect of which such notice
payment of ail calls and. interest due in respect
resolution of the Directers to that cffect. Notice o
entered on the Register of Members.

ag.  Any thare so forfeited shall be
may be disposed of in such manner as the Directorsm
however, in case they think fit, within one year from the daie of forfeiture,

forfeiture on such terms 28 they shall think fit.

aud place on and at which such call and
he event of non-paynient at the time
spect of which such call was made will be liable to

. notice as aforesaid arc not complied with, any
has been given may at auy titne thereafter before
thereof has been made be forfeited by &
§ the forfeiture shall be forthwill:

desmed to be the property: of the Company, and
ay think fit. They shall have power |
to remit such

g o -

e e
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ot. Any member whose share has been forfeited shall notwithstanding be lizble to
ali calls and interest owing upni such share at the time of otfeilure

pay to the Company
swithont dewnetion or ailawance for the value of the chare, and the same may be recovered

by action at law.
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25. A statutory declaration in writing that the declarant is 2 Director of the Com«
pany. and that a share in the Company has been duly forfeited on a date stated in the

declaration, shall be conclusive evidence of the facts therein stated as against a)) persons

claiming to be entitled to the shuis, The Company may receive thr considerativg, if any,

given for the share on any sale or disposition therenf, znd ne.y ~ secute a transfer of the

share in favour of the person to whom {he share is sold or dispesed of, and he shall there-

upan be registerad ax the holder of the sbare, aud shall not be bownd to see to the applicas

tion of the purchase money, if any, nor shal} his title to the share be affected by any irregu-
larity or invalidity in the proceedings in reference to the forfeiture, sale or disposal of
the share.

#6. The provisions of these regulations as to forfeiture shall apply in the case of
non-payment of any sum which, by the terms of issue of 2 share, becomes payable at a
fixed time, whether on account of the amount of the share, or ky way of premium, as
if the same had been payable by virtue of a call duly made and notified.

&

CAPRITAL,

27. The Company may from time to time by ordinary resolution increase the share
tapital by such sum, to be divided into shates of such antount, as the resolution shall

prescribe,

28. Subject to any dircction fo the contraty that may be given by the Company
in general mecting, all new shates shall, before issue, be oficred to such persons as at the
date of the offer are entitled to receive notices from the Company of general meetings in
proportion, as nearly as the circumstances admit, to the amount of the existing shares
to which they are entitled, The offer sholl be made by notice specifying the number
of shares offered, and limiting a time in which the offer, if not. accepted, will be deemed
to be declined, and after the expiration of that time, or on the receipt of an intimation
from the person to whom the offer is made that lie declines to accept the shares offered,
the Dircctors may dispose of those shares in such manner as they think most beneficial
to the Company. The Directors may likewise so dispose of any 'new shares which by reason
of the ratio which the new shares bear to shares held by persons entitled to an offer of
new shares, cannot, in the opinion of the Directors, be conveniently offered inder this

article,
20. The new shares shail be subject to the same provisions with reference to the
payment of calls, lien, transfer, transmission, forfeiture, and otherwise as the shares in

the original share capital.

[

30. The Company rnay by ordinary resolution ;—

{a} Consolidate and divide all or any of its share capital into shares of larger amount
than its existing shares ;

(A Sub-divide its existing shares, or any of thern, into shares of smaller amount
thax is fixed by the memorandum of association subjict, nevertheless, o the

provigions of section 50 (i) (D} of the Act.
(¢) Cancel any shares which, at the date of the passing of the resolution, have not
been taken or agreed to be taken by any person,

%1, Tha Company may by special resolution reduce its share capital and asy capital
toderapiion reserve fund in any manner and with, end subject to, any incident autherised,

ared vonsent required, by luw.
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BORROWING POWERS.

49, The Company may raise or borrow money for the purpoeses of its business at
any time and In any form and for any amount, and may secure the repayment of the
same by mortgage or charge upon the wthole or any part of the property of the Company’
(present or future), including its uncalled or wnissued capital, and may issue bonds,
debentures, or debenture stock, cither charged upon the whole or any part of the property
of the Company, or not £o charged.

3. The Directors may exercise the porrowing powers hereinbefore given te the
Company and seaure the repayment of the amount 50 borrowed or raised in any manner:
in which the Company might so do.

a4, TIf the Directors, or any of them, or any officer of the Company, shall become
personally liable for the payment of any sum primarily due from the Company, they may
execute, or cause to be executed, any mortgage, charge, of security over or affecting the-
whole or any part of the assets of the Company by way of indemnity to sccure tho persons
so becoming liable as aforesaid from any Joss in respect of such linbility.

GENERAL MEETINGS.

a5, A General Meeting shall be held once in every calendar year at such time (not
ting more than fifteen months after the hotding of the last preceding General Meeting}

and place as may be prescribed by the Company {a General Meeting, or, in default, at such

g that in which the anniversary of the Cornpany’s incor~

time in the third month followin
poration occurs, and at such place, as the Directors shall appoint. Tn default of a General

Meeting being so held, a General Meeting shall be held in the month next foliowing, and

may be convened by any two members in the same manner as nearly as pgssible as that

in which meetinigs are to be convened by the Directors.

36, The above-mentioned General Meetings shall be calied Ordinary General Meel-
ings ; all other General Meetings shall +¢ called Extraordinary Géncral Meetings.

ay, whenever they think fit, convenc an Extraordinary General

Meeting, and Extraordinary General Meetings shall alse be convened on such requisition,
or, in default, may be convened by such requisitionists, 83 provided by section 114 of the
Act. 1f at any time thereare not within the United Kingdom sufficient Directors capable
of acting to form a guorulm, any Director or Ay two members of the Company may con-
yene an Extraordinary Genetal Meating!in the same manner as nearly as possibie as that

in which mectings may be convened by the Directors.

57. ‘The Directors m

provisions ¢l section 117 {2) of the Act relating to special resolu~
tions, seven days’ wotice at the Jeast {exclusive of the day on which the notice is served
or deemed to be served, but inclusive of the day for which notice is given) specilying the

place, the day: and the hour of meeting, and, in case of special busiress, the gencral nature

11 be given in manuer hereinafter mentioned, or in suclt other manner,

of that business sha
ed by the Company in General Meeting, to such persons as are,

if any, as may be prescrib
under the regulations of the Company, but with the consent of all the members entitled

to receive notice of some patticular meeting, that mecting may e convened by such shorter
notice and in such manter as thoss memibers may thiuk fit

48, Subject to the
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BORROWING POWERS.

32, The Company may raise or borrow money for the purposes of its business ut
any time and in any form and for any amount, and may securc the repayment of the
same by mortgage or charge upon the whole or any part of the property of the Company
(present or future), including its uncalled or unissued capital, and may issue bonds,
debentures, or debenture stock, cither charged upon thewhole or any part of the property
of the Company, or not so charged.

33, The Directors may exercise the borrowing powers hereinbefore given to the
Company and secure the repayment of the amount so borrowed or raised in any manner

in which the Company might so do.

34. If the Directors, or any of them, or any officer of the Company, ghall become
personally liable for the payment of any sum primarily due from the Company, they may
exccute, or cause to be executed, any mortgage, charge, or security over or affecting the-
whole or any part of the assets of the Company by way of indemnity to secure the persons.
so becoming liable as aforesaid from any loss in respect of such liability.

GENERAL MEETINGS.

35. A Gerncral Mecting shall be held once in every calendar year ut such time (not
teing more than fifteen months after the holding of the last preceding General Meeting)
and place as may be preseribed by the Company in General Meeting, or, in default, at such
time in the third month following that in which the anniversary of the Company’s incor-.
and at such place, as the Directors shall appoint. In default of a General

poration occurs,
1 Meeting shall be held in the month next following, and

Meeting being so held, a Genera
may be convened by any two members in the same manner as nearly as pyssible as that

in which meetings arc to be convened by the Directors.

36. The above-mentioned General Meetings shall be called Ordinary General Meet-
ings; all other General Meetings shall be called Extraordinary General Meetings.

3. The Directors may, whenever they think fit, convene an Txtraordipary General

and Extraordinary General Meetings shall also be convened on such requisition,
ch requisitionists, as provided by section 114 of the
¢ United Kingdom sufficient Directors capable
any two members of the Company may con-
s nearly a5 possible as that

Meeting,
or, in default, fnay be convened by su
Act. If at any time there are not within th
of acting to form a quorum, any Director or
vene an Kxtraordinary General Meeting'in the same manner a
in which meetings may be convened by the Directors.

33, Subject to the provisions of section 117 {2) of the Act relating to special resolu-
tions, scven days” notice at the least {exclusive of the day on which the notice is served
ot deamed. to be served, but inclusive of the day for whith notice is given) specifying the
place, the day, and the hour of meeting, and, in case of speciol business, the general nature
of that business shall be given in manner hereinafter mentioned, or in such other manner,
f any, as may be prescribed by the Company v General Mecting, to such pefsons as are,
under the regulations of the Company, but with the consent of all the members entitied
toreceive notice of some particulat roeeting, that mectiny may be convened by such shorter
rotice and in such mantier as those rembers may think fit.
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; 39. :I‘he accidental omussion to give notice of a meeting to, or the non-receipt of notice
ot a meeting by, any member shall not invalidate the proceedings at any meeting.

tO All business shall be deemed special that is iransacted at an Extraordinary
%ieetmg, and all that is transacted at an Qrdinary Meeting, with the exception of sanction-
ing a dividend, the consideration of the accounts, balance sheets, and the ordinary report
of the Dircctors and Auditors, the election of Directors and other ofiicers in the place of
those retiring by rotation, and the fixing of the remuneration of the Auditors.

41, No business shall be transacted at any General Meeting unless a quorura of
members is present at the timle when the meeting proceeds to business; save, as herein
otherwise provided, thiee members personally present shall be a quorum,

42. If within half-an-hour from the time appointed for the mecting a quorum is
not preseit, the meeting, if convened upon the requisition of members, shall be dissolved ;
in any other case it shall stand adjourned to the samie day in the next week, at the same
time and place, and if at the adjourned meeting & quorum is not present within half-an-
hour from the time appeinted for the meeting, the members present shail be & quorum,

43, The Chairman, if any, of the Board of Directors shall preside as Chairman of
every General Meeting of the Company.

44, If there is no such Chairman, or if a¢ any mecting he is not present within fifteen
minutes after the time appointed for holding the meeting or is nnwilling to act as Chair«
man, the members present shall choose tome one of their number to be Chairman.

45. Any corpoiation which is a member of the Company may by resolution of its
Directors or other governing body authorise such person as it thinks fit to act as its repre-
scntative at any meeting of the Company or of any class of members of the Company,
and the person so authorised shall be entitled to exercise the same powers on behalf of the
corporation which he represents as that corporation could excrcise if it were an individual

membor of the Company,

46. The Chairman may, with the consent of any mueeting at which a quorum is
present {and shall if so directed by the miceting) adjourn the meeting from time to time
and from place to place, but no business shall be transacted at any adjourned meeting
other than the business left unfinished at the meeting from which the adjournment took
place, When a mecting is adjoutned for ten days or more, notice of the adjourned meet-
ing shall be given as in the case of an original mecting, Save as aforesaid, it shall not be
necossary to give any notice of an adjournment or of the business to be transacted at an

adjourned meeting,

47. At any General Meeting o resolution put to the vote of the meeting shall be
decided or a show of hands, unless a poll is (before or on the declaration of the result of the
show of hands) demanded by at least three members present in person or by proxy en-
titled to vote or by one member or two members so present and entitled, if that member
or those two members together hold not less than 15 per cent. of the paid-up capital of
the Company, and, unless a poll is so demanded, o declaration by the Chairman that a
resolution has, on o show of hands, been catried, or cartied unanimously, or by a particular
Wajority, or lost, ind an entry to that effect in the book of the proceedings of the Company,
shall be conclusive evidence of the fact, without proof of the number or proportion of the
votes recorded in favour of, or against, that resolution,
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’ 48. Iia pollis dulv demanded. it 1ol Tv t2k p in snch manoer as thy Chafrmon
directs, and the roult of the polt shall be deanted to be the resolntion ot the meern ot
which the poll was demanded,

40. In the case of an cquality of votes, whether on a show of hands or on a poll,
Fhe Chairman of ths wecting ut which the show of hands {akes piace or at which the poll
is demanded, shall be entitled fo a second or casting vote.

55 A pol' demanded en the election of a Chaisinan or ona ¢uestion of adjournment,
shall be taken S tivvith, A poll demandi=§ 6n any other qnastion shall he taken at such
time as the Chairman of the meeting directs.

VOTES OF MEMBERS,

§1. On a show of hands, evory member present in person shall have one vote. On
& poll, every member shall have onc vote for cach share of which he is the holder,

52, In the case of joint holders, the vote of the senior who tenders a vote, whether
in person or by proxy, shall be accepted to the exclusion of the votes of the other joint
holders; and for this purpose seniority shall be determined by the order in which the
names stand in the vegister of members.

53. A member of unsound mind, or in respect of whom an order has been made
by uny court having jurisdiction in lunacy, may vote, whether on a show of hands or on
a poli, by his committee, curator bonis, or other person in the nature of a comumittee or
curator bonis appointed by that court, and any such committee, curator bonis, or othet

person may, on a poll, vote by proxy.

54, N member shall be entitled to vote at any General Meeting unless all calls
4 other sums presently payable by him in respect of shares in the Cornpany have been

paid,

55. On a poll, votes may be given cither personally or by proxy.

§6. The instrument appointing a proxy shall be in writing under the hand of the
appointor or of his attorney duly anthorised in writing, or, il the appointor is a corpora-
tion, either under seal, or under the hard of an officer or attorney duly authorised, A
proxy need not be a member of the Company.

57. The instrument appointing e proxy and the power of attorney or ather authority,
if any, nnder which it is signed or a notarially certified copy of that power or anthority
shall be deposited at the registered offwr of the Company not less than forty-cight hours
before the Hme for Folding the peeting, or wipmrned meding, at whiele the person named
in the instrument proposes to vote, and in dcfaule the instrument of proxy shail net be

treated as valid. .
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58, _An instrument appointing a proxy may be in the fellowing form, or any other
form which the Directors shali approve ;--

] " Company, Limited,
. X , of '
i the County of » being a member of the

Compomy, Limited, hereby

** appoint as my proxy. to vehe far mo and on
“ my behalf at the (ordmary or eXtraordinary, as the case may be) General Mecting
"' of the Company, to be held on the day of
"and at any adjournment thereof,”

* Signed this day of M

59. The instrument appointing a proxy shall be deemed to confer authority to
demand or join in demanding a poll,

D{RECTORS,

60. The Board of Directors shall consist of the President of the Contpany, two Vice-
Presidents, and not less than two, nor more than five others, which latter are hereinafter
called “ the Ordinary Dircctors,” but the whole of the Board, including the President and
Vice-Presidents, are hercinafter collectively referted to as * the Diractors,”

»

1. No Director shall be entitled to receive any remuneration in respect of his office
as Director.

POWERS OF THE DIRECTORS.

62, The mauagement of the Company shall be vested in the Directors under such
regalations as they shall in their discretion think fit to establish, and they may pay all
experises incurred in the fornfation of the Company, and may exereise all siich powers of
the Company as are not by law or by these Articles required to be exercised by the Comtpany
in General Mecting, subject, nevertheless, to the provisions of these Articles, to the require-
ments of the law, and to such segulations as inay be from time to time prescribed by the
Company in Gencral Mecting, but no regulation made by the Company in Generat Meeting
shall invalidate any prior act of the Dircctors which would have been valid if such regula-

tion had not been made,

43, Subject to the festrictions herein and in the Memorandum of Association con~
tained, the Directors shall have full powers of management and control over the conduct
ahd affairs of the Company, and of exercising all powers within the ecope of the Memoran-
dum of Association, and also power te do all acts and things which they may consider
propet ot advantageous for carrying out the objects of the Company, and in particular
(but so as not to restrain the preceding gencrality) they shall have power to do the fol-
lowing things i—

(A To appoint the Bankors and Solicitors of the Company, to engage and determine
the dutics and salaries of the Secretary or Secretarics, Professional Players,
and Servants of the Conipany, and to remove any of such persons at their

discretion.
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{t) To elect such persons as they shall approve of 10 be playing members of the
Company upon such terms as they shall think fit.

(e} To acquire and undertake the whole or any part of the business and assets of any
person, firin, or company carrying on any of the businesses or objects which this
Company is anthorised to carry on, and as past of the consideration for such
acquisition to undertake the liabitities of such pessen, firm, 067 COMpPany, oF W
acquire an joterest in, amalgamate with, or enter into any arrangement for
sharing profits, or for ca-operation, or for mitiog competition, or for mutual
assistance with any such persen, firm, or corapany, and to give or accept by way
of consideration for any of the acts or things aforesaid any shares, debentures,
or securities that may be agreed upon, and. %o held and retain, or seil, mortgage,
and deat with any shares, debentures, or securities so received.

{d) To issue season or other tickets admitting the holders thereof to the grounds of
the Company upen such times and accasions and subject to such regnlations
as the Dircctors may determine, and in particular to issue to cach original
sharcholder in each year, while he holds original shares to the nominal value of
£1, onc untransferable season ticket for football purposes only, at 2 reduction
of 16 per cent. on the ordinary charges for scason tickets ; with power to provide
such special accommodation on the ground of the Company for such season
kicket sharcholdars as they shall think fit.

(¢) To use and dispose of, sell, or irvest all the property ot funds of the Company,
and from time to time vary such investments at their discretion.

(fi Tomake, alter, and revoke alt such rules, bye-laws, and regulations relative to the
use of the property of the Company, and to the conduct or holding of the
meetings for any of the purposes mentioned in paragraph 3, Section 1T, of the
Memorandum of Association as they may deem fit and proper, provided that
such bye-laws are not inconsistent with these Articles or with the Memorandum

of Association.

{g) To exercise all powers and functions relating to the Company not hereby solely
conferred upon the General Meetings of the Company.

{#» To arrange such Football and other maiches and Athletic Sports mentioned in
the Memorandum of Association, and to make all necessary arrangements for
the holding thercof, and to fix and enforce a seale of charges thereto, and.

generally to catry out the objects of the Company.

(i) To hircan office for carrying out the objects of the Company.

(7 To draw opon the Bankers of the Company for any sums necessaiy for payment
and satisfaction of the debts and liabilities of the Company, but se thag all
cheques shall be signed by two of the Dircctors and countersigned by the

Secretary.

conduct, dcfend, compromise, and abandon legal proceedings by

{4 To institute,
and otherwise concerning the affairs

and against the Company and its officers,
of the Company.
and rescind, alter. and vary the same,

(). To enter inte contracts for the Company,
y as may be secessary in carrying

and to contract on behalf of the Compan
ot the objects of the Company.
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(i} To accept comprofnises of any debts due te the Company, or of any claim ar
demand of the Company. )

, {m) To refer any claims and demands of and against the Companyr to arbitration, and
to perform and observe the avards thercon.

i (©) To jburrow any mioney required for the obfects of the Contpany upon such securi-
ties as they may detertine upon,

(4 To make to every Ordinary General Meeting a full and particular report of the
affairs of the Company,

(9) To allot the shates of the Companyj

{r) To make calls froni time to time in respect of all capital unpiaid on shares, what-
| ever be the number of shares actually taken up,

L {s) To keep the Register of Members, the Register of Transfers, and the Seal of the
] Company, and to deterinine the form of the certificate of the shares.

i { Toauthorise the affixing of the Scal of the Company to any document, which shall
only be affixed under a resolution of the Hoard, and such authorisativii shall be
evidenced by the signatures of at least two Directors to every document whercto
the seal may be aflixed and countersigned by the Secretary.

—=ra

{, €4, Every receipt of the Company, signed by the Sceretary, shall be an effectual
[ discharge for the money therein expressed to be received. ¢

!f PROCEEDINGS OF DIRECTORS.

| 63. The Dircctors may meet together for the dispatch of business, adjourn, and
jj otherwise regulate their meetings as they think fit, Questions arising at any meeting
L shall be decided Ly a majority of the votes of the Directors present. The quorum of

Directors shall be three.

@é 66. The Directors shall elect a Chairntan of their mieetings, and determiine the period
L@ for which he is to hold office ; but if at any meeting the Chairmtan be not present at the
i time appointed for holding the same, the Directors present shall choose one of their number’
to0 be Chairmian of such meeting. In case of an equality of votes, the Clrairman, in addi-
tion to his original vote, shall have a casting vote.

07. The Dircctors may delegate any of their powers to Committees consisting of such
members of their body or of the Company, or partly of the one and partly of the other,
as they think fit. Any Committee so formed shall in the exercixe of the powers so dele-
gated conform to any regulations that may be imposed on them by the Directors,

08. A Committce may elect 2 Chairman of their meetings, 1f no such Chairman is
elected, or if he is not present at the time appointed for holding the same, the members
present shall choose one of their number to be Chairman of such miceting.

§0. A Committee may meet and adjourn as they think proper. Questions arising at
any meeting shall be determined by a majority of the votes of the members present, and
in case of an equality of votes the Chairman, in addition to his criginal vote, shall have a.

casting vote.
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X 70. Allacts fione by any meeting of the Directors or by 2 Committee of Birectors of
y any person acting as a Director shali, notwithstanding that it be afterwards discovered
that there was some defoct in the appointment of any Director or person acting as afore-

iaid, :Je as valid as if such Director or person had been thuly 2ppointed and was qualified
o act,

71, The Dircetors shall causs riinutes to be made in a book provided for that pur.
pose :— '

(1) Of the nantes of the Directors present at each meeting of Directors and Conis
mittees;

(2) Of all appointments of officers ntade by the Directors :

(3) Of all orders made by the Directors and Committees *
(4) Of all cheques drawn by the Directors upon the Bankers of the Contpany : and

(5) OF all resolutions and prclc.:ecdings of the Company tiid of the Directors and
Commiittees ;

And sach miinutes as aforesaid if signed by any person purporting to be the Chairman of
any General Meeting of the Comipany, or of any meeting of the Directors, or of any Com-
mitte, shall be freavable in evidence.

72. The dualification of a Director shall be the holding, as absolute owner and not
sibject 40 any trust or charge, of ten shares of the Company, of the nominal value of £19
at the least.

73. A resolution in writing signed by every ntember of the Boord shall have the
same effgct and validity as a resolution of the Bourd duly passed at a meeting of the Board
duly ton¥ened and constituted.

DISQUALIFICATION OF DIRECTORS:
74, The office of Director shall be vacated if the Ditetior 1
{@) Ceases to be-a Dircctor by virtue of Section 141 of #é Act; or

(5) Without the consent of the Company in General Mecting holds any other office
of proflt under the Company except that of Managing Direclor or Manager; or

{6} Becomes bankrupt; or

(@) + Becumes prohibited from being a Dircctor by reason of any order made uncler
Secettons 217 or 275 o the Act; or

(¢} Is found lunatic or becomes™ of unsonnd mind ; or

(/) Resigns his office in writing to the Company ; of

(g) Is directly or indirectly juterested in any contract with the Cempany or pas-
ticipates in the profits of any contract with the Company.

Provided, however, that a Director shall not vacate his office by reason of his being a
ynember of any corporation which has entered into contracts with or done any w‘ork for
the Company if Ji¢ shall have declared the nature of his interest in mansner required by
Scetion 149 of the Act, but the Director shall not vote in respeet of any such contract of
work or any matter arising therzout, and if he doces so vote his vote shall not be counted.
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. 'h“-,: The Ccfmp:my may by extraordinary resolution removeany Divector before the
expxrat{on ‘of his period of office, ang may by an ordinary resalution appoint énot‘her'
person i1 his stead.  “The person so appointed shali pe subject to retirement at the same
time as if he had becowe g Director on the day on which the Director in whose place he

?G. The continuing Directors may act notwithstanding any vacancy in their body,
but, if and so long as their number is reduced below 1hs sumber fixted by or pursnant to
th'e regulations of the Company as the necessary quorum of Directors, the continuing
Directors may act for the purpose of increasing the nuntber of Directors to that number,
or of summoning a General Meeting of the Contpany, but for no other purpose.

ROTATION OF DIRECTORS,
7. The order of rotatien of the Board of Directors shall be as follows jeu

{4} The President shall hold office for a term of three years, and at the end of such
term shall be eligible for re-election,

(8} One of the Vice-Presidents shall retire from office at the Annual General Meeting
‘ in each year, and shall be eligible for re-clection,

(&) At the Aunual General Meeting in cach year, one third of the Ordinary Directors
for the time being, or if their nuntber is not a multiple of three, then the imber
nearest to but not exceeding one-third shall retire front office,

The vrder of rotation in which the VicePresidents and erdinary Dircctors shall retire
at the Annual General Meeting for the year 1932 shall be determined by the Directors by
ballot, but afterwasrds the Directors to retire shall be those who have been longest in office.

78. No persun except the retiting President, Vice-President, or ordinary Directot
shall be elected unless notice in writing shall be sent to the Secretaty at fhast seven days:
before the day of the meeting at which the election is to take place, stating the'namk and:
address of the person who offers himself or is proposed as a Candidate,

70, Any casual vacancy oceurring on the Board of Directors may be filled wp by
the Dircctors, but any person so chosen shall retain his office so long only as the vacating

Director would have retained the same if no vacancy had occurred,

80. The Directors shall have power at any time, and from time to tinte, to appoint
a person as an additional Direclor, who shall retire from office at the next following Ordinary
General Meeting, but shall be cligible for re-clection by the Company at that meeting as

an additional Director.

81, If at any meeting at whiclran election of Directors ought to tike place the places
of the vacating Directors are not filled up, the vacating Direotors or such of them as have
not had their places filled up, shall continue in office until the Ordinary Meeting in the
next year, and so on from time to time untif their places are filled,

82. The Company may from time to time, in General Meeting, increase or reduce
the number of Dircctors, and may also determine in what rolation such increased or

reduced nuinber is to go out of oifice.
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SEAL.

83. The Seal of the Contpany shall net be affixed to any instrument except by he
authority of a reselution of the Board of Directors, and in the presence of a Director a.nﬂ:;f
the Sec.reta:y or such other person as the Directors may appoint for the purpose; and
that Tiirector and the Secretary or other person as aforesaid shall sign every insi.r:xmeu(:
to which the Seal of the Company i5 so affixed in their presence.

Rl s

TR TS

? DIVIDENDS,

84. No dividend shall be payable except out of the profits arising front the business
of the Company.

85. ‘The Directors shall luy before the Company in General Meeting a recompienda=
tion. as to the amount which thiey consider ought to be paid by way of dividend, which
shall not exceed the maxintunt dividend allowed Zrom {ime to tinte by the Football Associas
tion.

86. Subject to the rights of the holders of any shares entitled to any priority, prefer
f ence, or special privilege, the net profits of the Company recommended by the Directors
for dividend shall be divisible by way of dividend among the miembers of the Company in
proportion to the amount paid up by them respectively on theif shares.

87. The Directors may, before recommending any dividend, sct aside out of the
profits of the Company such sums as they think proper as a reserve, which shaii, at the
diseretion of the Directors, be applicable for meeting contingencies, or for cqualising
dividends, or for any other purpose to which the profits of the Company nay be properly y
applied, wnd pending such application may, at the like discretion, either be employed
in the business of the Company of be invested in such investments (other than shares of
the Company} s the Dircctors may from time o tinte think fit.

e g8, ‘The Directors may deduct from the dividends payable to any neniber all sudhi
) @ sums of noncy as may be due fromt him to the Company on account of cails or otherwise,
3

: a0, Notice of any dividend that may have been declared shali be given to cach
s member in manner hereinafter mentioned, and all dividends unclaimed for three years
2 after having been declared imay be forfeited by the Dircctors for the benefit of the Company.

60, No dividend shall bear interest as against the Company.

91, The Company may transmit any dividend or bonus payable in respect of any
shate by ordinary post to the regiztered address of the holder of such share (unless he shall
have given writien instructions te the contrary), and shall not be responsible for any

4 icss arising therefiom.
o @
: A ACCOUNTS.

02. The Dircctors shall cause proper books of account to be kept witls respect 10—

' All sums of money reccived and expended by the Company and ihe matters in respect
of which the receipt and expenditure takes place.

All sales and purchases of goods by the Company’; and

The essets and liabilitics of the Company.
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8% The twak 0§ aeosut shall be keps ot the Fegistered Office of the Company, ot
f;t such otber place er places an the Direetors think £t, 2wl shall always be open ta the
tzwleal e of the Divectors.

94. The Directors shall from time %o time deterimine whether and fo what extent
and at what times and places and under what conditions or regulations the acconnts and
bo?ks of' the Company or any of thent shall be open to the inspection of members not
being Directots, and no member (not being a Director) shalt have any right of inspecting
aty account or boak or document of the Company except as conferred by statute or author-
ised by the Directors or by the Company in General Meeting.

96, The Dircctors shall from time {0 thne, in sccordance with Section 123 of the
Act, cause to be prepared and to be laid before the Company in General Meeting such
profit and loss accounts, balance shects and reports s are referred to in that section.

06, A copy of every balance sheet (including every document required by law to be
annexed thereto) which is to be laid before the Company in General Mecting, together
with a copy of the Auditors’ Report, shall not less than seven days before the date of ihe
Merting be sent to all persons entitled to receive nodces of Genemd Moptings of the
Company,

AUDIT.

97, Auditors shall be appointed and their duties regulated in accordance with Sec-
tions 132, 133 and 134 of the Act.

NOTICES.

58, Notices requiring to be served by the Company upon the menthers may be
served either personally, or by isaving the same, or sending them through the post in
letters addressed to the members at their last registered place of abode or business.

99. The Registered Office of the Company shall b considered as the address of
every member wlio causes no other address within the United Kingdem to'be registered.

100. Al notices dirccted to be given to the members shall with respect to eny share
to which persons are jointly entitled be given to the prrson whose name stands first in
the Register of Members, and notice so given shall be sufficient notice to all the proprietors
of such share.

10l. Any notice if served by post.shall be deemed to have been served at the time,
when the letter containing the same vrouid be delivered in the ordinary couarse of the post,
and in proving such serviee it shall be sufficient te prove that the letter containing the
natice was properly addressed to a ntember at his last registered place of abode or business
iz the United Kingdom, and put into the post-office.

I0%. o other person than the person whose naime appears in the Register as the
tblder of chares shall be entitled o any notice.
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103. A notice may be given by the Copany to the persons entitled to a share in
consequence of the death or bankreptey of a member by sending it through 4he post
a prepaid letter addressed to them by name, or by the title of represeniatives of the
deceased, or trustee of the bankrupt, or by any like description, at the address, if any,
within the United Kingdom supplied for the purpose by the persor claiming to be so
entitled, or (until such an address has been so supplied) by giving the notice in any manner
in which the same might have been given if the death or bankruptcy had not octurred.

104, Notice of every General Meeting shall be given in some manner hereinkefore
authorised to {#) every member except those members who {having no registeved address
within the United Kingdom) have nct supplied to the Company an address Within the
United Kingdom for the giving of notices to them, and also %o {§) every person entitled
to a share in consequence of the death or bankruptcy of 2 member, who, but for his deatli
or bankruptey, would be entitled to receive notice of ihe meeting, No other persons
shall be entitled to receive notices of General Meetings,

ARBITRATICN.

105. If and whenever any difference shall arise between the Company and any of
the members or their respective representatives touching the construction of any of the
articles herein contained, or any act, matter, or thing made or done, or to be made or
done or omitted, or in regard to the rights and Habilities arising hercunder or arising out
of the relation existing between the parties by reason of these presents or the Compardes’
Acts or any of them, such difference shall be forthwith referred o two Arbitrators--one
to be appointed by each party in difference or to an Umpire to be chosen by the Arbitrators
bafore cntering on the consideration of the matters referred to them, and every such refer-

N 1

ence shall be conducted in accordance with the provisions of the * Arbitration Act, 1885,

COURSE OF BUSINESS,

106. All money received by the Company shalt be at once paid to the Bankers for
the time being of the Company to the credit of the Company.

107. All payments made by the Company shall as far as practicable be made by
chegque.

108. No payment shall be made by the Company unless and until the statement on
which such payment is to be made shall be passed by the Directors, All accounts due
by the Company must be passed By the Directors and initiatled By the Chairman of the

meeting at which such accounts are passed.

ACCEPTARUE OF SHARES,

100. No person shall be deemicd to hiave accepted any share or the transfer of any

share in the capital of the Company, unless ke shall have testified his acceptance thercof

in ‘writing, otherwise than those alfotted to him on his application, which shalt be deetned

nccepted on aflotment.
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DISSOLUTION OF COMPANY.

110. The dissolution of the Company may be determined on for gis purpose whai-
cver, and whether the object be the absolute dissolution of the Company, or the re-
construction or madification of the Company, or its amalgamation with any other Company

havirg similar objects, and when determined on the Directors shall carry the same into
gffect accordingly. '

111, On tu sussolution of the Company, the surplus agsets shall be applied, first, in
re-paying to the Members the amount paid on their shares respectively, and if such assets
shall be insufficient to repay the said amount in full, they shall be applied rateably, so that
the loss shall fall upon the members in proportivu to the amount called up on their shares
respectively, and no member shall be entitled to have zny call made upon other members
for the purpese of adjusting his rights; but where any call has been made and has been
paid by some of the members, such call shall be enforced against the remaining members
for the purpose of adjusting the rights of the members between themselves.  IF the surplus
assets shall be more than sufficient to pay to the members the whole amount paid up on
their shares, the balance shall be given to somie other Club or Institule in Berby or Derby-
shire, haviag objects similar to those contained in the Memerandum of Association, or
to any local charity or benevolent institution situate within Derby or Derbyshire, such
club, institution or charity to be decided upon and such property apportioned among all
or any of such clubs, institutions or charitics by the members of the club, at or before
the time of dissolution, as they shall direct, ov in default of any such decision or apportion-
ment by the members of the club, the same shall be decided upon and apportioned by a
Judge of the High Court of Justice, having jurisdiction in such winding up or dissolution
and as he shall determine, or such balance may be disposed of in suck other nlanner as
the members of the club, with the consent of the Council of the Football Association, if
then existing, shall determine.

Dated the 25tk day f February, 1032,
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STANLEY BLYTHEN & co.
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27th November 1981

The Secretary,

Derby County Football Cluk Ltd.,
The Baseball Ground,

Derby '

[N

Pear Sir,

At the request of the Directors and following the arrangements set out
in our letter of 19th October 1981 to My. R. Stone, we hereby resign
our appointment as auditors to the company. . ‘

There are no circumstances connected with our resignation wisich we

consider should be brought to the .notice of the members or the creditors
of the company. ,

Yours faithfully,
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THE COMPANTIES ACZE 13948 to 1980

No. of Company: 49139

COMPANY LIMITED BY SHARES

ORDINARY RESOLUTION

of

THE DERBY COUNTY FOOTBALL CLUB LIMITED

Passed the 19th day of January 1982

At an Extraordinary General Meeting of the Company, duly”

convened and held on the 19th day of January 1982, the
following Resolution was passed as an ORDINARY RESOLUTIONz-

RESOLUTION

THAT the share capital of the Company be increased from
£20,000 to £100,000 by the creation of 80,000 new shares of
£1 mach ranking pari passu in all respecLs with the existing
2¢,000 shares f £1 each in the capital of the Company and
ranklng for dividend as from the d&ate upon which they are
allotted.

M. J. DUMFORD
Nl\ dask /‘
Secretary

fﬁ\ta itis,“;h\
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THE COMPANIES ACTS 1948 TO 1976
Notice of increase in nominal capital

Pursuant to section 63 of the Companies Act 1948

To the Registrar of Companies

Name of Company

For official use

----------------------

Form No. w

Company number

49129

THE DERBY COUNTY FOOTBALIL CLUB

Foeny B128 N, 10)

. @ EourmatPublishing:
2% fadferd Row
Londas WRIA AHE
Totaber 1E7Y

Limited *

hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by

[M%M[WT resolution of the company dated 19th_January 1982

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

beyond the registered capital of £ 20,000

A printed copy of the resolution authorising the increase is forwarded herswith.
“The additional capital Is divided as follows:

Number of shares

80,000

Class or share

Ordinary

Nominal amount of each share

g1

S

{1f any of the new shares are preforence shares state whether they are redeemable or not)

The conditions {e.g. voting rights, dividend rights, winding-up rights, etc. ) subject to which

the new shares have been or are: to be issued are as follows:
The new sheres are pari passu with the existing Ordinary
Shares and will rank for dividend from the date upon

which they ars allotted.

e YA

Piease tick here if
continued averleaf

'""'"""?
...._...l

1181, .

TtSecretary] T Date lq '

Presentor’s name, address
reference {if any}:

MESSRS. BROWNE,

JACOBSON & ROOSE,

SOLICITORS,
4 FRIAR LANE,
HOTTINGHAM

729/PW

L For official use
Gunaral seetion
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THE COMPANIES ACTS iS4 to 1929,

COMPANY LIMITED BY SHARES,

IWemorandum of Associntion

OF THE

DERBY COUNTY FOOTBALL CLUB

LIMITED.
(ftpr A tENDED By 3 Iﬁ'lﬁ*‘é‘c/fﬁ?a KESCS Lvlton FRISED
ey 17 Taneualy (782 )

1. The name of the Company is “Thne Deroy Counry FoormatL CLus, Luurep.”

2. The Registered Office of the Company is situate in England, ‘

3. The objects for which the Company is established are : Do

({) To acquire and take_over, as a_geing concern, the Assets, Contracts, and
Linbilitics of the Unregistered Association now kaown ns the * Denpy
County Foorsari CLus,” and with a view thereto, to adopt end carry'into
effect an agreement™datéd the 1lth day of August, 1896, made between
AntHur WiLson (on behalf of the Derby County Feotball Club) of the one
part, and Joun DEAN (as Trustee of the Company) of the other part.

(#). To promote the practicc and play of Football, Cricket, Baseball, Lacrosse,
Lawn Tennis, Hockey, Bowls, Bicycle and Tricycle Riding, Running,
Jumping, the physical troining and develppment of the human’ frame, and
other athletiz sports, games, and exercises of every description, and any
other games, pastimes, sports, recreation, amutements or entertainments,
und to buy, exchange, or kire all articles, implements,’ fixtures, furmiture,
apparatus, and things used in the playing or practice of such games or
pursuits, and any other implements or things used or required therefor, or
for the promotion of the objects of the Company, incleding prizes to be
given in any competition or competitions promoted by the Company and
for that purpese to establish, engage, and ‘maintain teams of football and
other players, whether compused of amatenr or professional players, or partly
~f one and partly of the other.

(i) To acquire moncy by gift or subseription, and to distribute the same in or
about the fustherance of all or any of the objects of the Company, and to
faise or grant sums of money to be awarded as prizes or ctherwise in
connection with any such matters as aforesaid, on such terms as mazy be
prescribed,

() To joiic in and promote competitions for challen cups or other similar

competitions for the purposes of the Company, or for the benefit of chasities
or other fike objects.

() ‘To improve, revise, amend, establish, or alter the rules regulating any or all of
the sports or pastines above enumerated and to join of subsciibe to any
uniown or association for the like objects.
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(vi) “Fo co-operate or join with any person or , club, company, or association
havicg the same or like objects in any mpnner and for any purpse which
may be thought proper in furtherance of the objects of the Company.

(v#), 'To acquire and undertake the whole or any part of the business and assets of
’ any person, firm or company camying on any of the businesses or objects
which this Company is authorised to on, and 23 part of the consider-
atios for, such, acquisition to undertake the Labilities of such person, firm o7
company, of to acquire an interest in, amalgamate with, or enter into any
arrangements for sharing profits, or for co-operation, or for limiting
. .competition, or for mutual assistance with any such person, firm or company,
“andl to give or secept by way of considesation for any of the acls ar things
aforessid, any shares debentures, or securitibs that raay be agreed upon, and
to hold and rerain, or sell, mortgage, and deal with any shares, debentures,

or securitics so received.

(vii) To puzchase, take on Iease or in exchange, hire or otherwise acquire a ground
or grounds, or any other real or personal estate nccessary ov convenient for
the objects of the Company.

(fx) To construct, fit up, and maintain any buildings, pavilions, or stands upon
such ground or grounds ; to fix and enforce a scale of charges for admission
thereto, and for admission ta such ground or grounds, and generally to sct
cut and manage the same as may be required for the objects of the Com.

pany.

(x) To become if necessary a member of and subscribe to the Football Assoei.
atlon, the Fuotball League, or Footbali Alliance, or any other allisnce,
Jeague or asscciation having objects altogether or in part similar to those of
the Company.

(5 To buy, sell, anc deal in 2l kinds of ap}paratus, and all kinds of provisiens,
liquid and solid, squired by persons frequenting the Company’s grounds.

(#%) To ensure the players of the Corpany against accident fer their swn benchit,

(x5) (To invest the moneys of the Company not immediately required upon such
sccurities as may from time to time be determined.

(i) To borrow 2nd raise money by morigage or charge of the property of the
Company, and in particular by the issue of debentures or debenture stock
of any description, and either swith or without the wholt of any part of the
;;:‘:fcrty or assets of tha Compuny being given as security for such money,

generally in such manner and upon such terms xs the Cempany shall
think fit, and to pay off or re-berrow. such money in such ranner and upon
-such terms as may appear fit or expedient.

{xv) ‘To borrow any moneys required for the oojects of the Company upen such
securities, debentures, or otherwise, as thay be dct‘cmﬁncd.

(xvi) To gell, improve, manage, develop, lease, mortgage, dispose of, or otherwise
deal with all of sny part of the property of the Company.

(xwily To permit and allow any person or persons, cluby, or society to use and enjoy

the said grounds, lands, buildings, pavilions, and stands, and other here-
ditaments of the Company, for such purposes and upon such terms and
conditions as shall be fixed and determiried. R P

(xviif) To employ/smtsind vricketers, and other athlietes, aadesobino
waploy, el qux prafocsioned  festhell- plogors, cridiess, amb st
" abhivte, and also servants and workmen: for atending to the
ground or grounds for the time being of thi Comnpany, taking gate ‘money
at matches, sports and festivals, and for carrying out any other object which
the Company shall think advisable,

e and. Jo.;{c;' gul?frac’c"- or fon—centract f:oakbc-f// plasers and glse
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{xix); To.support and subscribe 1o any charitable or public object, and any institu-
tion, society, or club which may be for the benefit of the Company or
its employees, and to give pensions, gratuities, or charitable aid to any of
the players, servants and other employees of the Company, of ta the wives,
qhilsn:m,, or other relations of such persons, 2nd to form and contribute 1o

provident and benefit funds for the benefit of any persons employed by the

Company. 2

(xx) ‘Fo pay all or any expenses incurred in connection with the formation,

promotion, and incorporation of the Company, or to contract with any
pewson, firm, or company to pay the same, and to pay commissions to brokers
and others for underwriting, placing, selling, or guaranteeing the subsgrip-
tion of any shares, debentures, or secu.ities of the Company. and to
renumerate any person. rendering services to the Company.

(xx) Mo do all such other lawful acts and things as are incidental or conducive to
| the attainment, of the above objects or any of them,

4. The fiability of the Members is limited.

5. The capital of the Company is £5,000 divided into 5,000 shares of £1 euch,

with power to increase or reduce the same, and to issue any part of the original or

 increased capital with such preferences, pricrities, rights, or privileges, or subject to

N auch testrictions, or with rights postponed or deferred, in such manner as the Company
in general meeting may determine.

WE, the several persons whose names and addresses are subscribed are desirous
of being formed into 2 Company in pursuance of this Memorandum of Association,
and we respectively agree to take the number of shares in the capitsl of the Company
set opposite to our respective names.

. Number of Shares
Names, Addresses and Description of Subseribers. takert by each

¥ . Subscriber,

JOHN DEAN, 2, Park Bank, Duflield Road,

5 Derby, Mercer and  ° One.
raper e

Bk + e

ERNE%‘{‘ %’“IENRY PEDLEY, 33, Wilfred Street, Darby, Solicitors One,
WILLIAM CAMPION, 3, North Parade, Derby, Accanntant’s Clerk One,
FREDERICK POTTER COPESTAKE, 17, Frier Gate, Derby, One.

. Grocer
GEORGE STEVENS, 106, Osmaston Rouad, Derby, Railway Clerk One.
CHARLES HENRY 'TAYLOR, 112, Osmasten Road, Derby, One.

Surgeon
ARTHUR FREDERICK LONGDON, 27, Hartington Street, Derby One.

Surgics! Bandage Manufacturer . D e e

Total Shares taken ... Suven, -

Witness to the shove Signatures ¥
T. W, COXON,
Soliciter,
Derby.

Dated the 13th day of August, 1896,
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" HErticles of Elssociation
OF THE

‘DERBY COUNTY FOOTBALL CLUB -
LIMITED. '

As Amended by an Extra-Ordinary General Meeting
On 19th January 1982

PRELIMINARY.

l.—Tabie “ A" in the first Schedule of “The Companies Aet, 1929, shall not
#pply to this Company.

2. In the copstrugtion of the Memorandum xud Avtieles of Association, unless
. ¥ " . N
the contrary is expressed or is to be inferred from the contest, wernds fmporting i

singular number anly shall melude the plueal number, and the male shall include the
female, wad wice e,

24, Notwithstanding anything which may be contained elsewhere in these

Articles. of Association the following provisions shall apply te the Company:-

(@) A&larger dividend shall not be declared than the maximum dividend allowed

fromn time to time by the Football Association and may be cumnulative for s

period not exceeding three years (that is to say, the past three consecutive

years), Until otherwise determined by the Football Association the

maximum dividend payable in respect of any year shall be 10% before
deduction of tax, )

(%) Prefcrence shares may be issued with a cumulative preference dividend not
exceeding § pounds 25 pence per cent nett for a period not exceeding three
years (that is to say, the past three consecutive years)! but the Company may
not issuc more preference shares than its subscribed Ordinary Shares.

CAPITAL

3. The Cupital of the Company shall consist of £20,000, divided inte 20,000
shares of £1 each.* .

CALLS ON SHARES,

4 The Ditcetors muy from time to time nake such calls upon the niembers in
espeat ul bl wonheys unpaid on their shares as they think B, provided that theee
months’ notice at feast be given of the making of each call, and each swember shall he
tiable to. puy the amannt ot calls o onde to the pensons and at the times and places
appointed by the Directors,

5. [F by the terms of any prospectus or by the Conditions of Alotment uny
amount is payable fu respect of any shares by instelments, every such fnstalment shail
be payahle as if it ware a cali duly made by the Directors and of which due notice had
been given, nadd alf provistons hereol with respeet to the payment of calls or to the
forfeiture uf shures for non-paytnent of calls shal! apply to such instalments and to the
shaves in vespuet of which rhey ure payable,

G eull shall be deemed to be made at the time when the resolution authorising
anh el was pussed, ;

7. U hefore or oo the day appointed for payment thereof any member does vot
pay the anasung of any call to whick he is lable, then steh member shalf be liable 1o
pay interest for the same e }:}\ch rate s the Divectors ynay determine from e das
appointad for paymeat thereof ty the thae oF actual payment. No membar shall e
entithed oy of the pravilepes avicidg feor tie possession of & share so Yo a0 ¢ vall
ov wty part of call ve any intervst m respect thereof shall he in arrear.
g

Pttt w Nethde 27 Wi Stiare Gupieal hasbreow inondased avnd 43 ot 190 Jaonary 1032 e Capes? o e
Camproaay consisied wf EHREOHE dividel ineo 100,000 Shares oF €1 wack,

——

1
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8. ‘The Dircctors may, if they think fit, receive from any member willing o
wivance the same all or any part of the money unpaid upon all or any of the shares teld
by him beyond the sums getually called wp, cither as a loan repayable or as a payraend
in advunce of calls, and upon the money so paid in advance, or so much thercof as from
time to, time exceeds the amount of the calls then made and due upon the shares in
respect of which such advance has been made, the Compuny may pay interest at such
rate as the member paying such sum in advance and the Directors agree upon, or in
default of agreement at such tate, not exceeding £4 pec centum per annwn, 48 the
Directors shall think fit.

SHARES AND CERTIFICATES.

9, Every member shall be entitled to a certificate under the Seal of the
Company, specifying the shares held by him and the amount paid up thercon, and if
such certificate be worn out or lost, it may be renewed on payment of five pounds and
upon the person requiring the new cerificate giving up the worn out certificae or
giving such evidence of its loss or destruction and such indemnity to the Company as
will satisfy the Divectors.

10, No share shall be sub-divided and in case two or more persons are registered
as the holders of any share the first named of such persons shall alone be entitled to
delivery of the certificate thereof and to any privileges attaching to shareholders and the
company shall not make any hpnus issue or pay any capital dividend without the
written consent of the Council of the Football Association.

11. ‘Fhe Company shall nut be bound by or recopmise, even though having notice
thereof, any other right i sespect of o share than an shsolute nght thegew in the
registered holder thereol for the nme being, and such vight i the case of tansmission
as hereinafter mentioned,

TRANSFER OF SHARES.
12, “The instrument of transfer of any share shall be exeeuted by or on behalf of
the teansferor and transterce, and the trausferor shatl be decned to remain a holder of
the share until the name of the transferev is entercd in the register of members

reapect Lhereof,

13. Shares in the Tompany shall be transferved in the following form : -~

I, of in coneideration of the sum
of paid to me by of do herchy transfer
to the said the share (or shares} numbered standing in my

name in the books of the Derby County Football Club, Limited, to hold wnate
the said his vxecutors, administrators, and assigns, subicat
te the several eonditions v which T held the same at the time of 1he exectmn
herest,  And 1, the s . do Kerehy aprew w take the saidd Vane
(or shares) subject to the wnne conditions,

As witness our kands and seals the dav af i

Signud, sealed and delivered, oo,
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14. The Direcrors may in their absoluie diseretien and withour assigning any

.reason therefor decline to register any transfer of shares. The Directors may also

suspend the registration of transfers doring the fourtzen days Iimmediately preceding
the ordinary mecting in each year. The Directors may decline to recognise any

‘Instrument of transfer unlessi—

(a) a fee not exceeding £3 is paid to the Company in respect thereof and

(&) the instrument of transfer is accompanied by the share certificate to which it
relates and such other evidence as the Directors may reasonably require to
show the sight of the transferor to make the transfer.

If the Dircetors refuse to register 2 transfer of any shares, they shall, within two
monihs after the date on which the iransfer was lodged with the Cempany, send 1o the
wransferee notice of the refusal.

15, In no case shall the Direetors be bound to inquire into the validity, authority,
fegal effect, or genuineness of any deed of transfer produced by a person clriming as
transfecee of any share in accordance with these Articles, and whether they abstain from
so inquiring or do so inquire and are misled, the transferor shall have ne claim what-
ever upon the Company in respect of the share, but only if at all upon the transferce,

16. 'The legal personal representatives ef o deceased sole holder of a share shall be
the only person recognised by the Company as having any title to the share. In the
case of a share registered in the names of two or more holders, the survivors or survivor,
or the legal persenal representatives of the deceased survivor shall be the only persons
recognised by the Company ag having any title to the share,

17.  Any person becoming entitled to o share in consequence of the death or bank-
ruptcy of a metnber shatl, upon such evidence heing produced as may from time 10 time
be properly required by the Directors, have the right, vither 1o be registered as & mem-
ber in respect of the share, or instead of being registered himself, to make such transfer
ol the share, ss the deceased or bankrupt person could have made ; but the directors
siall, in cither case, have the same right to decline or suspend registration as they would
have had in the case of a transfer of the share by the deceased or bankiupt person be-
fore the death or bankruptey.

18, A person hecoming entitled to o share by renson of the deatk or bankrupicy
of the holder shall be entitled to the sime dividends aml other advantages to which he
would be entitled if he were the registered holder of the share, vxcept that lie shall awt,
before being registered us & member i respeet of the share, be entitled in respect of it
to exercise any right conferred by membership in relation tr meetings of the Company.

FORFEITURE OF NEW AND LIEN UPON SHARES.

19, "The Company shall have a priroary tien upon the shie of any member who may
be either absolutely ur contingendy indehted or tiable to the Company in any amount
or on any account whatsaever, und that whether such member is Indebied or lible
sulely or jointly with any other person or persons, and whether the debt or liability be
actually payable or not, and the Birectors may, after any such debt or Hability has be-
come actunlly payible, by a resolution to that effect absolutely forfeit the share of any
member so indebted or fiable to the Company as aforesaid, and may sell, dispose of. and
transfer the same, md apply the proceads of such sale in or towards the paymant or
satisfoctinn of the said debt or ability. T

20, 17 any niember fails to pay any call due on the appointed day the Directors
may at any time thervafeer doring suel time as the esll remalns unpaid serve 2 notice on
him requiting him te pay such eali, togethar with any interest which may have accrued
by reason of such non-payment.

21. ‘The notice shall name o Turther Jay and place on and at which such call and
frikerest ure to be paid. Tt shall also state that in the event of non-payment at the time
and phice appointed, the share in respect of which such call was made will be liable
be forfeited.
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22. If the requisitions of any such notice as aforesaid are not complied with, any
share in respect of which such notice has been-given may at any time thereafter helare
paymen »” all calls and interest due in‘respect thereof has been made be foriviied by
resolution of the Directoss to that effect.  Notice of the forfeiture shall he forthwith
entered on the Register of Members.

23, Any shiare so forfeited shall be deewed 1o be the property of the Company,
and nay be dispased of in such manner as the Direciors may think fit.  They shall liave
power, however, in case they think fit, within one year from the dote of forleitare, o
reouit such forfeiture on such terns as they shall think fit.

24, Any member whose sharc has been forfeited shall notwithstanding be linble
ko pay to the Company ail calls and interest owing upan such share at the time of for-
feiture without deduction or allowance for the value of the share, and the same way be
recovered by action at law,

25. A swtutory declaration in writing that the declarant is a Director of the
Company, and that a share in the Company has been duly forfeited on 2 date stuted in
ihe declaration, shall be conclugive evidence of the facts therein stated as apgainst all
persons claiming 1 be entitled to the shure. “The Coropany may receive the consider- |
ation, if any, given for the share on any sale o disposition thervof, any miy exeeute a
transier of the share in favour of the person to whom the share is sold or disposed of,
and he shall thereupon be registered as the holder of the share, and shall not bhe havandd
to see the application of the purghase muney, if any, nor shall his dtle 1o the share be
affected by any irregularity or invalidity in the proceedings in reference to the forfei-
ture, saie or disposal of the share,

26, ‘'he provisions of these regulations as to forfeiture shall apply in the case of
tion-payment of any sum which, by the terns of the issue of 2 share, becomey payable at
a fixed time, whether on aecount of the amount of the share, or by way of premim, as
if the same had been payable by virtne of a call duly made and notified.

CAPITAL,

¥, 'The Company fndy From time to time by ordinary vesoltion increase the
share enpital by sach sum, o e divided into shares of such amount, s the resolution
shall preseribe,

28, Suhject 1o uny direction to the contrary that may be given by the Company
in jreneral meeting, alb new shares shall, before Jssue, be offered 1o such persons ag at
thi dlate of offer ure entitied Lo veceive notices from the Compuny of genvent meetings
in proportivn, as nearly as the vircumstances admit, to the amount of the existing
chares to which they are entitled,  The offer shall be made hy netice specilying the
nutnber of shares ul%crcd: and limiting a time in which the offer, if a0t accepted, will
he deerned to be declined and alter the expiration of that time, or on the receipt of an
intimation from the person to whom the offer is made that he declines o accept the
shares offered, the Directors may dispose of those sharea in such wmanner as they think
most beneficial to the Company. “The Dircctors may likewise so dispoae of sy new
shares which by reason of the ratio which the new shares bear to shares held by persons
entitled to an offer of new shares, cannot, in the upinfon of the Directors, be conven-
iently offered under this article.

99, ‘The new sharcs shall be subject o the same provisions with veference te the
payment of calls, len, wransfers, teansmission, forfeiture, and otherwise ay the shares in
the original shave capital.

30. “The Company may by urdinary resolution @ -

(a) Cousolidats and divide alf or any of iis share capital into shares of larger
ammeant thaw ite existing shares

{h) Sub-divide its evisting shaves, or any of them, into shares of swaler amoman
than is fixed by the memorandum of association subject, fiveitheless, 1
the provisions of section 50 1) (D) of the Aet -

¢} Cancel any shares which, at the date of the passing of the reolation, have
vt been ke or agreed to be taken by any pefsorn.

k5T
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41, ‘The Company may hy special resolution reduce its share capital and any
capital redemption reserve fund in any manner and with, and subject to, any incident
suthorised, and consent requived, by law.

BORROWING POWERS.

32, “The Company Ry raise or borrow noney for the purposes of its business at
any time and in any form and for any amount, and may secure the repayment of the
same by mortgage or charge upoen the whaole or any part of the property of the Company
(present or future), including its uncalled or miissued capital, and may issue bonds, -
debentures, or debenture stock, cither charged upon the whole or any part of the
property of the Company, oF nat so charged.

33, The Directors may exeecise the borrowing powers hereinbefare given to the
Company and secure the repayment ol the ammint so horrpwed or raised in any manher
in which the Company might so do,

a4, I the Dircetars, or any of thew, or any officer of the Cprapany, shall become
personally liable for payiment of any 2um primaily due from the Company, they nay
execute, or cause o be exccuted, any mortgage, charye, of security over or affecting the
whole or any part of the assets of the Compary by ways of indemnity to secure Hiv
persons so becoming liable as aforesaid from any loss in respect of such liabilizy.

. GENERAL MEETINGS.

35, A General Mecting shall be held once in every calendar year at such time (not
being more than fifteen months after the holding of the last Prcccding General Meeting)
and place o may be preseribed by the Compuny i Generai Meeting, or, in default, M
such time in the third month follawing thet inwhich the anniversary of the Company's
incorporation eccurs, and at such place, as the Directors shall appoint, ln defaultal
General Meuting being so held, 2 Geveral Meeting shall be held in the month next
following, and may he convened by any two members in the same ANNEKS nearly a3
possible ns that in whick meetings are to he convened by the Directors.

36. ‘I'he aboveamneiitioned Ceneral Mueetings shall he catled Ordinury Cianeiii
Mectinga ¢ all other General Xleetings shall be eall Extraordinary General Meetings.

37. "T'he Pireccors may, whenever thiy think fit. convene an Extraordinary Gen-
eral Meeting, and Bxtraordinery General Mectings shall also be convened on such
requisition, or, i defwult, may be convened by such requisitionists, as provided by
gection 114 of the Act.  [F at amy time there are net within the United Kingdom
sufficient Directors capable of acting ta form & quurtsn, 2ny IVirecror or any twa iaie
hers of the Cempany nay eeiend 20 txeordinary General Mecting in the sanie
mannet as neadly as possibles s that in which meetings mny be convened by «hy
Directors.

38, Subject to The previsions of seetion 117 12) of the Act zziating o special n -
olutions, seven days” novee i the fenst fexclusive of the day on which the notice is
served or deemed to e served, inclusive of the day for which notice M tiven?
specifying the plave, the day, and the howr of weeting, and, in case of special husiness,
the generul nature o that huginess shall b givew m nuinner hereinalter mentioned. or
in such other mavaery il any, a3 oy b prescribed by the Compang General Meetihyg,
ey such persons as avey, under the repulations of the Company, but with the consent ol
a1l the members entitled to rocive notiee of some paricular mectng, that meeting may
he convenest by such shrziter notive and in such manmer 2s those members may think fit.

3. ‘The sceidental oinission &o give naticy of a wceting to, or the nonsreeeipd of
iotice of a meeting by, any viember shall not irvetidate the proceedinge at any tiiing.

40, AN business slall be deomed speriad that is transacted ot an Estraordumn
Mesting, and ol that w» el af wn Ordinary Megsing, with the vaception of
winetioning & tividesl, the sonvsideratiof o the aeenirtg, halance siieets, and the vl it
ary report of the Directors o Auditors, the electin of Direetors and uther officers i1
the plave of those Fetiving Ty Yotaio, and the fixing of the yemuumerating of the An-
ditors.
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41. No bueiness shall be transacted at any General Meeting unlesa a quorum of
members is present, at the time when the meeting procesds to business ; save as herein
othérwise provided, three members personally present shal] be a quorum.

42, If within half-an-hour from the time appeinted for the meeting a quorum is
not present, the meeting, if convened upon the requisition of members, shall be dis-
solved ; in any other case it shall stand adjourned to the same day in the next wwek,
at the same time aad place, and if at the adjourned meeting a quorum is not present
within half-sn-hour from the time appointed for the meeting, the members present
shall be a quosum.

43. The Chairman, if any, of the Board of Directors shall preside as Chainman of
evesy General Meeting of the Company.

44. If there is no such Chairman, or if at any meeting he is not present within
fftecn minutes after the time appointed for holding the meeting or is unwiliing to act
as Chairman, the members present ahall choose some one of their number to be Chair-
man,

45, Any corporation which is a member of the Company may by reselution of its
Directors or other governing body authorise such person as it thinks fit to act 2s jts
representative at any meeting of the Company or of any ciass of members of the Com-
pany, and the person so authorised shall bé entitled to exercise the same powers i
behalf of the corporation which he represénts as that corporation could exereise it

weve an individual member of the Company.

46, The Chairmen may, with the consent of any meeting at which a quorum is
present (and shall if so directed by the meeting) adjourn the megting from time to time
and from place to place, but no Husiness shall pe transacted at any adjourned meeting
other then the business left unfinished at the meeting from which the adjournment took
place. When 2 meeting i3 adjourned for ten days or more, notice of the adjourned
meeting shall be given 28 in the case of an original meeting. Save as aforesaid, it shalt
rot be necessary to give any notice of an adjournment or of the business to b4 trans-
acted: at an adjourned meeting,

-

47. At any General Meeting a resolution put to the vote of the meeting shall be
_decided on a show of hands, unless a pol! is (before or on the declaration of the result
of the show of hands) demanded by at least three members present in person or by
proxy entitled to vote or by one member or two members so present and entitled, if that
member or those two members together hold not less than 15 per cent. of the paid-up
capital of the Company, and, unless 3 poll is s0 demanded, # declaration by the Chair-
man that @ resolution hag, on a show of hands, been carried, or carried unanimously,
or by a particular rmajority, or lost, and an ety to that effect in the book of the
proceedings of the Company, shall be conclusive tvidence of the fact, withowt proof of
the number or proportion of the votes recorded in Favour of, or against, that rzsolution,

A8, Ifu poll is duly demanded, it chall be taken in such manner as the Chairman
directs, and the result of the poll shall be deemed to be the resclution of the meeting at
which the poll was demanded.

49, In the case of an equality of votes, whether on a show of hands or ot a poll,
the Chairman of the meeting at which the show of hands takes place or at which the
poli iz demanded, shall be entitled to a second or casting vote.

50. A poll demanded on the clection of & Chairman or on a question of adjourn-

ment, shall be taken forthwith. A poll deraanded or any other question shall be taken
at such time gs the Chairman of the meeting directs,

VOTES OF MEMBERS

$1. On a show of hands, every member present in person shall have one vete, On
a poll, every membef shall have one voe for each share of which he is the holdet.
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52, In the case of joint hotders, the vote of the senior who tenders a vote, whether
in person or by proxy, shall be accepted to the exclusion of the votes of the other joint
holders ; and Inrthis purpose seniority shall be determiined by the order in which the

names stand in the vegister of members.

53, A member ol uosunnd mind, or in reapect of whom an order has been made
by any court having furisdiction in lunney, may vets, whether on 2 show of hands or eny
a poll, by his comunittey, vk bonis, ur othey peeson in the vatuce of & comuiiitee or
curator bonis appointed by that gourt, and any such committes, curator bonis, or othzr
person may, on & poll, vote by proxy. . .

54. No member shall be entitled ta.vote at any General Meeting unless al} calls *
ur%th'::‘ sing presently payable by him in respect of shares in the Company bave heen
paid. s mmer e

55, Ou a poll, votes may be given cither personally or by proxy.

$6. ‘Uhe instrument appointing a proxy shall be in writing under the hand of the

appointor or of his attorney duly authorised In writing, ar, if the appointor is 2 corpora-
tion, either under seal, or under the hund of zn oflicer o attorney Auly authorised, A
proxy need not he u member af the Company.

57, “I'he instrument appointing n proxy and the powee of attorney or other
authority, if any, under which it is signed or 1 notavially certified copy of that power or
authority shall be deposited at the registered office of the Company not less than forty-
eight hours hefore the time for holding the meeting, or adjourned mesting, at whicl the

rson named in the instrument propoics ta vete, and in default the instrument of

proxy shall not be treated as valid.
58. Al instrument appointing a provy may be in the following form, or any other
form which the Dircctors shall approve: -~

“ Company, Limited. '
U 1 ) nt‘

in the County of , being 2 member of the

s Company, Limitel, hereby
* appoint as my proxy, to vote for me and on
“my hehalf at the {ordinury vr extieordinary, as the case iy be) General
« Meeting of the Company, to he held on the day of

“and at any adjournment therzol.”

- " Bigned this day of
59, "Fhe instrument appointing a proxy shall be desmed to confer authority to
demand or join in demending a poll. -

DIRECTORS.

60. The Board of Dirsctors shatl consist of not less than three nor more than
twelve Directors.

iy

61. WNo Dircetor shall be entitled to receive any remuneration in respect of his
office a3 Director or as an employee of the Company provided that the Direckors may
appoint any of their number to act in an executive capacity one only of whom from
time to time may, subject to the terms of his appointment being notificd te and
approved by the Football Associntion and the Football League, receive remuncration
from the Company in cotnsideration cf such appointment.

6l1A.fif The Ditectors may from (ime o titnc appaint any person to the position
' 6! President of the Company.
. (%) The President shall not be a Dircctor of the Comapny ahd shall not
attend Mectings of the Directors excent b the invitation of the
Dircetors, and when present at such Meetings he shalf not be entitled td
yole, to¥ be counted in the quorum, but subject as aforesaid he shall
have such privileges and dutics as the Dircctors may froth timic to time
determine.

(#EY The Peesident shall cease to hld that position if the Difectors so tesolve

v at any lise or if he shall fesign by wotice in writing to the Company.

. A
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POWERS OF THE DIRECTORS,

62. 'The management of the Company shall be vested in the Directors under such
regulations, as they shall in theig discretion think fit to establish, and they may pay all
expenses incurred in the fosnation of the Company, and may exercise all such powers
of the Company as are not by law or by these Articles required to be exercised by the
Company in General Meeting, subject, nevertheless, to the provisions of these Aniicles,
to the requirenients of the law, and to such regulations as may from time to thue
prescribed by the Company in General Meeting, but no regulation made by the Come
pany in General Meeting shall invalidate any prior act of the directors which would
have been valid if such regulation had not been made. .

63, Subject to the restrictions herein and in the Memorandum of Association
conkained, thé Directors shall have full powers of nunagement and control over the
conduct and affairs of the Company, and of exercising all powers within the seope of
the Memorandum of Association, and also power to do all acts and things which they
may consider proper or udvantageous {or carrying out the objects of the Company. and
in particular (but so as not to restrain the preceding generality) they shall bave power

‘to do the following things : —

(@) To appoint the Bankers and Solicitors of the Company, to engage and
determine the duties and salaries of the Sccretary or Secretaries, Pro-
fessional Players, and Servants of the Company, and to remove any of
such persons at their discretion.

() To clect such pecsons as they shall approve of to be playing members of the
Company upon such terms us they shall think fit.

. (6) To acquire and underake the whole or any part of the business and assets
of any person, firm, or company carrying on any of the businesses or objets
which this Company is authorised 1o carry on, and a3 part of the consider-
ation for such acquisition o undertake the liabilities of such person. tinm,
or company, or io acquire an interest in, mualgamate with, or enter inte any
arrangement for sharing orofits, or for co-operation, o lor limiungy
competition, or for mutual asststanee with any such person, i, or company,
and to give of sucept by way of considecation for any of the sets or things
aforesaid any shares, debentures, or securities thut may be agreed 1pon,
and to hold and retsin, or sell, mortgage, amd deal with any sbases,
debentures, or securities so receved.

(d) To issue season or other tickets udmitting the holders thereof to the grounds
of the Company upon such times and oveasions and subject to such
regulations as the Directors may determing, with power to provide such
special accommodation on the ground of the Gompany for such scason ticket
sharcholde=~s as they shall think fit,

{¢) To use and dispose of, sell. or invest all the praperty or funds of the Com
pany, and from tule to time vary such investments at their discretion,

{(f) “To make, alter, and revoke alt such rules, bye-daws, and regutations refatsse
to the use of the property of the Company, and to the conduct or holding
of the meetings for any ol the purposes mentioned in paragraph 3, Seclion
1L, of the Memorandum of Assoctation s they may deem fit and proper,
provided that such bye-laws are not inconsistent with these Articles or
with the Memorandum of Association,

(£) "F'o exercise ull powers and functions relating to the Company not herchy
solely conferred upon the General Meetings of the Company.

(h) To arrange such Football and other matches and  Athletic Bpweis
mentioned in the the Memorandun of Association, and to make all necessary
arrangements for the holding thereol, and to fix and enforce 1 swnle
charges thereto, and generally to carry out the objects of the Company
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(i), ‘To hire an office for carrying out the objects of the Corapany,

(i} Vo draw vpon the Bankers of the Company for any sums nccuisary for

' aymaent and satisfaction of the debts and lizbilities of the Company, but

s that all cheques shall be signed by two of the Directors and covetersigned
by the Secretary.

(k) Yo imatitute, conduct, defend, compromise, and abandon legal proceedings
by and ugainst the Cempany und its officers, and otherwise concerning the
affairs of the Company.

(N 'To enter into contracts for the Company, and rescind, alter, and vary the
p N ! LA
same, angd to eontract on behadf of the Company as may be necessaty in
1 ; ! frany ¥
careying out the objects of the Company,

{m) "o aceept compromises of any debts due o the Company, oF of any <laim
or demand of the Company,

(n) ‘To refer uny cluims and dermands of and against the Compaey to arbiratian
and to perform and observe the awards thereon,

(0} "F'o borrmw any muncy required for the objects of the Company upon such
securities as they may detegmine upon.

(p) ‘T'o make to every Ordinury General Meeting a full and particulsr report of
the sffairs of the Company.

(q) To allot the shares of the Company.

(r) 'To moke calls Trom time 1o time in respeet of all capital unpaid on shares,
whatever be the number of shares actually taken up.

(s} ‘Tokeep the Register of Members, the Register of Transfers, and the Seel of
the Company, and to determine the form of the certificite of the shares.

() To authorise the aflixing of the Scal of the Company to any dorument.
which shall anly be aflised imder resolution of the Board, and such au-
tharisation shall be evidenced by the signatures of at least two Directors to
every dociment whereto the sead maiy e affixed and countersigned by the
Secretary,

64, EBvery receipt of the Uompany, signed by the Secretary, shall beran effectual
discharge for the money theretn expressed 1o he received.

PROCEEDINGS OF DIRECTORS,

"

5. ‘Fhe Directors may et together forr the disputch of business, adjourn, and
utherwise vegulate their mestings as they think i, Questions arising at any meeting
shall be decided by o majority ol the votes af the Directors present. The quorum of
Directors shatl be three.

ob. ‘Uhe Directoss shall elect Chatienian of their meetings, and determine the
period for which e is W hald office : but if 4t any meeting the Chairnan be not
present at the time appointed Tor holding the sane, i Directors present shall ehuose
e ol their number o be Chairman of such mecting, I cuse of an equality of votes,
die Chairmar, (b addition w his eriginal vote, shall have a vasting vote,

7. “The Dircetors miy delegate any of Wbeir powers to Cnmimittees consisting of
guch membees af their hady or o the Company, er partly of the one and partly of the
nthet, ns they think it Any Commitive so formed shall in the excercise of the powers
sy dlelegted conlorm to any regulations that ey he imposed on theos by the Directors,

a4 A Committee may eleet 1 Chainmao of their meetings. M no such Chajrman
is vlected, or i he is net present at the time appointed for holding the same, the mem-
bers present shall chouse one of their number to be Chairtnun of such meeting,
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69. A Committes may meet snd adjoum as they think. p:o?cr. Questions srising
st any meeting shall be d termined by a majority of the vote of the members present,
and in casp of an equality of votes the Chairman, in addition to his original vote, shall
have a casting vote. i

70. Al acts done by any meeting of the Directors or by a Committee of Directors
or by any person acting as a Director shall, notwithstanding that it be afterwards dis-
covered that these was some defect in the appointment of any 1irector or persan acting
a8 aforesaid, ke ve valid as if such Director or person had been duly zppointed and was
qualified to act. ' '

71, ‘Tha Directors thall cause minutce to be made in a book pravided for that
purpees :—

(1)—Of the names of the Direstors present at each meeting of Dipzctors und
ittees &

(2) Of all appeinunents of officers made by the Directors ;
(3) Of all orcars wede by the Directors and Comunittess §

4 Oid all cheques drawn by the Directors upon the Bankers of the Company §
an

) ©Of all resolutions and proceedings of the Company and of the Director
and Committees ;

And such winvrs as aforesaid if signed by any person pwporting 16 be die Chuirman
of any Georal Mecting of the Company, or of any mecting of the Directors] or of any
Comsmiutes, shall be receivable in evidence.

72, ‘The qualification of a Director shall be the holding, es shsolute owner and
ot subject to any tut ov sharge, of ton shures of the Company, of the nominsi value
of £10 at the kast,

73, A resolution in writing signed by every member of the Board shail have the
same effect and validity g3 a resolution o she Board duly passed nt a wmeeting of the
Poard duly convened and constituted.

DISQUALIFICATION OF DIRECTORS.

74 °*The office of Digectar shall be vacated if the Director 1 —
(a) Ceases tobea Disector by virtue of Scctivn 141 of the &ct; or

() is suspended by ke Football Association from taking part i Football
Management.

(¢) Becomes bankrupt ; or

(d) Becomes prohibited from being w Director by reason of ! . K
Sections 2¥7 or 275 of the Act; or ? any order made under

(¢} Is found lunatic or becomes of unsund mind ; o7

tf) Resigns his office in writing to the Company 5 of

L
Provided, however, that a Dicector shall not vacate Lis office by reasen of his being a
raember of any corporation which has entered into contracts with or dote any work: Yor
the Company if he ghalt have declared the naturve of his interest in manner tl-qeﬁre;i bs
Sestion 149 of the Act, but the Divewtor shiell not vote it respect of any such conikzct oy
work or Ay matter axising thereout, and if he docs so vole his vole shall not b counted.

-
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' 75. The Company may by extraordinary resolution ternove any Director betore

the expimtion, of his period vf vifice, snd may by an ordinary resolutjon appoint anpther
3 person. in, his stead, “Uhe person so appointed shali be subject to retirernent at the same
time. 25 if he had become 2 Director on the day on which the Director in whose place

he is appointed was elected 2 Director.

76. The continuing Dircetors may act uotwithstanding 7ny vacangy in their body,
but, if und so long as their numbey is Teduced below the ntheher fixed by or pursuany
to the regulations of the Company 13 the tece”ary quortm of Directurs, the continuiny
Directors may net for the purpose of increasing the number of Directors 1o that number,
or of summeoning # General Meeting of the Company, hut for no other purpose. -

R AR

ROTATION OF DIRECTORS.

- “

77. At the Annual General Meeting in every year ont third of the Directors for
the time being, ov if their number is not a multiple of three, then the number nearest to
‘but not exceeding onc third shall retire from office, the Directors to retire in each year
being those who bave longest been in office since their last election, but as beiween
persons who became Directors-on the same day those to retire shall {unless otherwiss
agreed among themselves) he determined by lot, A Retiring Director shall be eligible
far resclection.

Y TR T S N
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78, No person except a retiving Divector shall be clected unless notice in wriling
shall be sent to the Secretary at least seven days before the duy of the'raeesing at which
the clection i (o take place, stating the name and address of the person who offers
himaelf[f?f proposed ag a Candidate.

.

79, Any cusual vacaney ocenrring on the Buard of Dirctors utay he filled ap by
the Directors hut any person da chosew shall retain his office so Tong as the vacating ;)
Diecctor wouh) have retained the sane if no vaeancy had vecurred.

e G TR P E R A R

80, "The Directars shall have power at any thne, sad front timse to e, to appeint
a person ty e additional Disvetor, whe stiall retive from office A the nest follow ing
Ordinary General Meeting, bu shall be cliggiihe for reselection By the Company at that
westing s ao additional Director, '

#1, 1€ ut any meeting st whihoan eleetion nf Phircctors ought o take place the
places of the vagating THeeetors are not gilied up. the vacating Directors or <uch af thern
hs five not ud their places fillal up, shadl continue Sn wilice antit the Ordinaty Meet
iy in the et year, and so i Trom tiee to time wokid their places are fiffed,

oy e Tt e~ e

83, 'The Company may Feom tume W tinwe, in General Mecting, merease or redone
the numbee of Directors, and ey also deteriine i what rotation such crcasad o
reduced nuraber is to ge but of offee.

a2,

4

SEAL

3. "The Seal of the Company shall ook e wifived to any instritent except by the
autlineity ol % resolation of the R nf Vretors, wad iy the presence of i Thirector
antt uf the Seeretiry or sl vther pevsiay @& the Directons wy appaint Tor the pofpose
andd that Divector and the Sectetary vy vabrer porson o aloresaid shall sign every instru-
Alent t which the Seal uf the Tompany is so affined 1= theit presenet

P e T T b

¥
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DIVIDENDS,

84, No dividend shall be piyable except out of the profits arising frow the business
of the Company.

85. ‘I'he Drectors shall lay befpre the Company in General Meeting % foouins
mendation 48 to the amouny, which they consider ought to be paid by way of dividead,
which shail nog exceed the snaximum dividend altowed from time to time by the Footbaft
Asgociation.

86, Subject t the rights of the holders of any shures entitled tu any prievty,
preference, or speciab privilege, the net profits of the Company recuormnended By plw
Directors for dividend shall be divisable by way of dividend among the members of the
Company in proportion to the amount paid up by them respectively un their shares,

87, “Vhe Directors nay, before recommending any dividend, set aside qut of the
profits. of the Company such swos as they think proper us a reserve, which shall, st the
discretion of the Directors, be applicable fur mecting contipgencies, or for cquadising
dividends, or for wny other pugpose w whish the profits of the Company may e prep
erly applied, and pending such applivation may, at the like diseretion, either he emplay -
ed’in. the business of the Company or be invested in such invesiuwnts (other than stuies
of the Company) as the Dircetors may from tinse t tine think fit,

88, 'The Directors. muy deduet from the dividends payable to any member all
such sums of money as wy be due from bim o the Company on seennut ol cadds o
otherwise.

89. Notiew of any dividend that way have been diclured shall be given w eacis
member in manper hereinafter mentioned, and all dividends unclsimed for three years
after having been declared muy be forfeited hy the Directors for the benefit of the
Company.

90, No dividend shall bear interest as against the Company.

91, The Company may transmit uny dividend or bonus payable in respeet of any
shure by ordinary pust te the registeeed address of the holder of such share {nnless he

shull have given written insteuctions o the conteary), and shall not Be responsible for
any loss arising therefrom.

ACCOUNTS.

92. ’T'he Dircctors shall cause proper books of sccount to he kept with respect
10 tu= ¢

Alb sums of money received and expended by the Unmpany and the nstters in
respect of which the receps and expenditure takes place.

All sales and purchases of pouds by the Company ¢ and

‘The assets and liakilitics of the Company. .

U3. 'The buoks of uccount shall be kept a1 the Repistered Office of the Company,
ot such uther plage ur plices ws the Directors think it and shall always be open
tr the inspection of the Directors.

94, The Directors shall From time to tinw deemine whether and 1o what extent
and ¢ what tinwes and places and wndier what conditions or regutations the aceonnts
and books of the Company or any of then sball be open o the inspection of members
not being Directors, and wo member oz being @ Director) shall have any right wf
inapectiiig any weeount ov fuok wr ducument of the Company excepd as conferred by
st bF authovised by the Dirderors or by ¢he Company n General Meéting )

U5, ‘The Divectors shall from time w Yoo, v aceordance with Seglin 125 ol the
Net, cage to be prepared and to be Laid before the Company in Geretal Mecting sticty
profit und Toss accounts. balmee gheers wed veports as ate referted to it Section,
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96. A copy of every balance sheet {including every document required by law
to be znnexed thereto) which is to be laid before the Company in General Mesting,
together with, a copy of the Auditor’s Report, shall not be less than seven days before
the date of the Meeting be sent to all persons entitled to receive notices of Genenal
Meetings. of the Company.

AUDIT.

7. Auditors shall be appointed and their duties regulated in accordance with.
Sections 132, 133 and 134 of the Act,

NOTICES.

¢8. Notices requiring to be served by the Company upon the members may be
seived either personally, or hy leaving the same, or sending them through the post in
letters _add\'cased to the wembers at their last tegistered place of abode or husiness.

99, The Registered Office of the Lompany shall be considered as the address of -

every member who causes no other address within the United Kingdom to be registered.

100, All notices directed te be given to the meimbets shall with respect to any
share to which persons are jointly entitled be given to the person whose name stands
first in the Register of Members, and notice so given shalt be sufficient; notice to afl

the proprietors of such share.

101, Any notice if served by post shall be deemed 1o have been served at the
time when the latter containing the same would be delivered in the ordinary coutse of
the post, and in proving guch service it shall be sufficient to prove that the letter
contnining the notice was propesly addressad to o member ot his last registered place
of abode or business in the United Kingdom, and put into the post-office,

102, No other person than the person whose name sppears in the Register as the
holder of shares shall be entitled to any notice.

103. A notice mey be given by the Company to the persons entitled to a share in
consequence of the death or bankruptey of 2 member by sending it thiough the post in
a prepaid letter addressed to them by mame, or by the title of representatives of the
deceased, or teustee of the bankrupt, or by any like description, at the stldress, if any
within the United Kingdom supplied for the purpose by the person claiming to be so
entitled, or (untit such an address has been so supplied) by giving the nutice in any
mtnner in which the same might have been given if the death or bankruptey had not
ueeurred, .

104, Notice of every General Meeting shall be given in some manner herein-
before wuthorised {a) every member except those members who (having no registered
address within the United Kingdom) have not supplicd to the Company un address
within the United Kingdom fer the giving of notices to them, and also to {b) every
person entitled to 4 share in consequence of the death or bankruptcy of a member, who,
Lut for his death or bankruptey, would he entitled 1o receive notice of the meeting, No
other persons shall he entitled to receive notices of General Mextings.

ARBITRATION.

108, If and whenever any difference shall arise between the Company and any of
the members of their respective representatives touching the sonstruction of any of the
articles herein contained, or any act, matier, ot thing made or done, or to be made or
done o omitted, ot in regurd to the rights and liabilities arising hercunder or arising out

of th relation txisting between the parties by reocon of these presents or the Comganics’
Acts or wny of them, such differcace shall br fortwwith rcfgn'ed to two Arbitrators-—one
(o b ppointed by vuch party in differenee or 10 an Usmnpire to be chosen by the Arbi-
traturs before entesding o the ongideration of the matters referred to them, and every
wuek veference shalk be amducted in aveordance with the provisions of the * Arbitration

Act, 1889

xS

.



COURSE OF BUSINESS.

106, AW mopey received by the Company shall be at once paid to the Bankers far
thntimcbdngqftbi:Companymth:cnditofﬂwCompmy. P ‘

chr.-ql"m; All payments made by the Comnpany shall ar far s practicable bs made by
ue.

108. No payment shall be made by the Company unless and until the statement
an which such payment is to be made shall be passed by the Directors.  All accounts
d}.ﬂ:c, by the _C‘cmpany‘musn be passed by the Directors and initialled by the Cheirman
o+ the mesting at which such accounts are passed.

ACCEPTANCE OF SHARES,

. 109. No person shall be deemed to have accepted any share or the trznsfer of any
share in the capital of the Company, unless he shall have testified his acceptance thereof
in, wiiting, otherwise than those allotted to him on his application, which shall be
deemed accepted on sllotment,

DISSOLUTION OF COMPANY,

110. The dicaclution of the Company may be determined on for any purpose
whatever, and whether the object be the absolute dissolution of the Company, or the
re-construction or modification of the Company, or its avnalgamation with any other

Company having similar objects, and when determined on the Directors shall carry the
.same inte effcct accordingly.

- cas

£11. On the winding-up of the Company the surplus assets shall be applied,
firm, in repaying to the Members the amount paid on their shares respectively, and il
such assetg shall be insufficient w repay the said amount in Tull, they shall be applied
rateably, so that the loss shall fall upon the Members in preportion to the amount called
up on their shaves respectively and no Member shali bé entitled 1o have any call made
upan other Members for the purpose of adjusiing his rights; but where any cail has
been made and has been paid by some of the Membera sugh call shall be enforced
against the remaining Members for the purpose of adiusting the rights of the Members.
between themselves,

If the surplus assets shall be more than sufficient to pay to the Members the whole
amount paid upon their shares, the balance shall be given to The Football Association
Benevolent Fund, or 1o some other Club or Institute in Derbyshire having objects
similar to those contained in the Memorandum of Association, or to any lecal charity,

. of charitzble or bengvolent institutlon situate within Detbyshire, such Club, instiution
or charity to be decided upon and such property apportioned among all or any of such
Clubs, institutions or charities by the Members of the Club, at or before the time of
disselution as they shall direct, or in default of any such decision or apportionment by

the Members of the Club, the smne ta be decided upon and apportioned by a Judge of

the High Court of Justice having jurisdiction in such winding-up or dirselution and ay
he shall deterniine, or such balance may be disposed of In such other manner as the
Members of the Club with the consent of the Council of The Foothall Association, as
then existing, shali determine.
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No. of Company: 48135 //glgff“
THE COMPANIES ACTS 1948 to 1980

COMPANY LIMITED BY SHARES

SPECTIAL RESOLUTTOQNS

of

THE DERBY COUNTY FOOTBALL CLUB LIMITED

Passed the 19th day of January 1982

At an Extracrdinary General Meeting of the Company, guly

convened and held on the 19th day of Januaxy 1982, the
following Resolutions were passed as SBPECIAL RESOLUTIONS:-

RESOLUTIONS

L. THAT the Memorandum of Association of the Company be
modified by omitting sub-clause (xviii) of Clause 3 Aand by
substituting therefor the following sub-clause, viz:=-

"3 (xviii) To employ hire and pay contract ox
non~contract football players and also cricketers and
other athletes and also. servanis and workmen for
attending to the ground or grounds for the time being
of the Company, taking gate mwoney at matches, sports
and festivals, and for carrying out any other object
which the Company shall think advisable.”

2. PEAT the Articles of Association of the Compahy be
altered as follows:—

{a) By adding after Article 2 the following Article to be
numbexr 2A:-

"2A Notwithstanding anything which way be contained
elsewhere in these Articles of Association the
following provisions shall apply to the Company:-

(a) A larger dividend shall not be declared than the
maximum dividend allowed from time to time by the
Football Association and may be c¢umulative for a
period not exceeding three years (that is to say,
the past three c¢onsecutive Yvears). Until
ntherwige determined by the Football Association

; fﬁgﬁ%@ A
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(b)

{c}

(@)

{e)

the maximum dividend payable in respect of any
vear shall be 10% before deduction of tax

{b) Preference shares may be issued with a cumulative
breference dividend not execeeding 5 pounds 25
pence pey cent nett for a period not exceeding
three years (that is to say, +the past three
consecutive years): but the Company may not issue
more preference shares than its subscribed
Ordinary Shares

By deleting Article 10 and substituting therefor the
following Article, viz:-

"10 No share shall be sub-divided and in case two or
more perxsons are registered as the holders of any share
the first named of such persons shall alone be entitled
to delivery of the certificate thereof and to any
privileges attaching to shareholders and the company
shall not make any bonus issue or pay any capital
dividend without the written consent of the Council of
the Football Association."

By': adding at the end of the existing Article 61 the
foL&owinq words, viz:-

"or as an employee of the Company provided that the
Directoxs may appoint any of their number to act in an
executive capacity one only of whom from time to time
may, subject to the terms of his appointment being
notified to and approved by the Football. Association
and the Football League, receive remuneratien from the
Company in consideration of such appointment"

By deleting paragraph (b) of Article 74 and
substituting therefor the following paragraph, viz:-

"{b) is suspended by the Football Association from
taking part in Football Management.®

By deleting the existing Article 111 and substituting
therefor the following Article, vizs-

111 On the winding-up of the Company %the surplus
assets shall be applied, first, in repaying to the
Members the amount paid on their shares respectively,
and if such assets shall be insufficient to repay the
said amount in full, they shall be applied rateably, so
that the loss shall fall upén the Hembers in proportion
to the amount called up on their shares regpectively
#nd no Member shall be entitled to have any call made
upon other Members for the purpose of adjusting his
rights; but where ahy call hasz been made ahd has bean
paid by some of the Members such call shall be enforcad

i
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3.

against +he remaining Hermbers for +the purpose of
adjusting the rights of the Members beiwsen themselives,

If the surplus assets chall be more than sufficient to
pay to the Members the whole amount paid upon their
shares, the halance shall be given to The TFootball
Assgciation Benevolent Fund, or to some other Ciub op
Institute in Derbyshire having objects similar to those
contained in the Memorandum of Association, or to any
local chezity, or charitable or benevolent institution
gituate within Derbyshire, such Cluk, insztitntion or
charity +o be decided wupon and such proparty
apportioned among all or any of such Clubs,
institutions or chavities by the Mepbers of the Club,
at or before the time of digssolution as they shall
Qiraet. or in default of any such decision or
apportionment by the Membors of the Club, the same to
be dacided upon and apporticned by a Judge of the High
Court of Juatice having jurisdiction in such winding-up
or diesslution and as he shall determine, or such
halance may ba disposed of in such other manner as the
Membars of the Club with the consant of the Council of
The Football Association, ag +khen existing, shall
determine.™

THAT the Avticles of Association ef the Company bhe

altered ag follows:-

{a}

(b}

By emitting from Article 9 the words "one shilling" ang
substituting therefor the words "Five Bounds".

By inserting in place of the existing Article 14 the
following Article viz:-

“The Directors may in their absolute discretion and
withour . assigning any reason thersfor declineg to
regisder wny transfer of shares. The Directors nay
also suspend the registration of +transfers during the
fourteen days immediately preceding thé ordinary
meeting in each year. The Directors may decline to
recognise any instrument of transfer unless:e

(a} a fee not exceeding £3 is paid to the Company in
respect thereof and

(b} the instrument of transfer is accompanied by the
share certificate to which it relates and such
other evidence as the Directors may reasonsbly
require to show the rvight of the transferor to
make the transfer

If the Directors refuse t6 register a transfer of any
shares, they shall, within two months after the date on



{c})

(d)

(&)

(£)

{g)

4,

which the cransfer was lodged with the Company, send to
the transferee notice of the refusal®

By inserting in place of the existing Article 60 the
following Article viz:-

"60 fThe Board of Directors shall consist of not less
than three nor more than twelve Directors.”

By deleting from paragraph (d) of Article 63 the words
"and in particular to issue to each original
shareholder in each year while he holds original shares
to the nominal value of One Pound, one untransferable
season ticket for football purposes only, at a

reduction of 15% on the ordinary charges for season
tickets."

By deleting paragraph {(g) of Article 74.

By inserting in place of the existing Article 77 the
following Article viz:-

“77 At the Annual General Meeting in every year one
third of the Directors for the time being, or if their
number is not a multiple of three, then the number
nearest to but not exceeding one third shall retire
from office, the Directors to retire in each year being
those who have longest been in office since their last
election, but as between persons who became pirectors
on the same day those to retire shall (unless otherwise
agqreed among themselves) be determined by lot. A
Retiring Director shall be eligible for re-election."

By omitting in BArticle 78 the words "the retiring
President Vice President or Ordinary" and substitwting
therefor the words "a retiring."

THAT +the Articles of Asscciation of the Company be

#" cered by adding after Article 61 the following Article to
@ numbeared 61A:- .

"PRESIDENT

6lA (i) The Directors may from time to time appoint
any person to the position of President of the
Company.

{ii) The President shall not be a Director of the
Company and shall not attend Meetings of the
Directors extept at the invitation of the
Directors, and when present at such Meetings he
shall not be entitled to vote, nor be ¢ounted in
the quorum, but subject as aforesaid he shall have
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such privileges and duties as the Directors may
from time to time determine,

(iii) The President shali cease to hold that
position if the Directors so resolve at any time
or if he shall resizn by notice in writing to the
Company " ;

M. J . DUNFORD

Secret'aryyz | ! (ﬁ W -~
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BLUNMDELL PARK, GRIMSBY

ON

8787

* " THAT the Comp

SPECIAL BOARD MEETING

PRESENT: M,
Mr,
Mr,
Mr,

W. Stevenson -~ Chairman
R. J. Moore

R. Mulholland

B, J. Strachan

Mr. J. Kirklaond

Mr. M. McGaryy

Mr. B. Holmes

IN ATTENDANCE: Mo, M. J. Dunford -~ Sgcretary

APOLDGIES_FOR ARSENCE

Apologies for absence were received from Mr. F. Fern.

Tt Secretary reported that the offer of Shares to the
Publi

¢ was akbout to close and he produced a 1list of
apdiiations for Shares.

It was resolved that Ordi

rary Shares of £1 each in the
capital of the Company (with

a prewivm of £29) be allotted to
the persons specified in the said liste &nd each person be
allotted that number of Shares for which they have applied,

A It was further raesolved
to file a return of

and that he
new Shareas,

that the Secretary be instiucted
allotiment with the Registrar of Companies
Shares he sealed and issued in relation to such

In view of the fact that the Company had now attained
50,000 issued Shares of a

) nominal value of £1 each, the Board
passed the following Resolutions:-

any be re-rasgistered as a Public Company under
Act of 1948-1980 by the name of Derby County

Public Limited Company and that its Memorandum
be amended accordingly as follows, namely :

the Companies
Football Club
of Assocliation

1. In Clause 1 by the substitution for the word "Limited"
of the words "Public Limited Company" .

2. In Clause 2 by the substiturion of the word "England"
by the words "England and Wales". -

3. By the insertion after Clause 1 of the following new
Clause:
"2 The Company is to be a Public Company".

4. By re-numberin

g the existing Clauses 2, 3, 4, and 5
as Clauses 3, 4, 5, and 6 respectivel

SATURDAY, 20TH MARGH 19§gMVJ_
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Form No R7
THE COMPANIES ACTS 1248 0 1980 T
§ 0
Appiication by an old public
\ company for re-registration
hi as a pubilc company
. : Pursuant to section 8(3) of the Companies Act 1980
l Flnase do not s
dIE write [n this
ol binding rargin
i
[ i "
i" 1 ! w For official use  Compeny number
4 it ptyund -
{Hi Ao 49139
X : ] Plaase complete l?‘.l.. Lé.. L}. ) 1/ v
Ll lagibly, praferably Name of company .
;; :;: g:o:alaglk r;pa, or y ’
1% h toring. The Derby County Football Club Limited i
\} n *Insart full name
} %5 of Company . '
R
. b ll] hareby spplies to be re-registered as a public company under the Companies Acts 1948 1o 1980 by the neme of
Sy A4 The Derby Counby Football Club Fublic Limited Company .
i
it g |
a1 ¢l o
l,, % and, for that purpose, delivers the undermentioned docurnents for registration under the said Acts,
ol
1 .
NN
i
1N
bk “ - .
14 )
L) .
o dalate as Signed \ ‘m&}k XS [Secretary] T Date
i {J ngropriaw ”-I’ "fflm-\
b ; ,
i i‘ , . - »PP“/ ) 7
i BT Documants delivered for rogfstration with th ication -
f; % 1 Printed copy of memorandum as altered in pursuance of the Directors resolution under section 8(4} of the
H FE Comganics Act 1980
:, f [; ‘ 2 Declaration made by a Directer or the Secretary {on Form No. R8) of the company verifying that a Directors
2 Fi Resoiution wider section B(3) of the Companies Act 1980 has been passed and that the conditions specified
o in section 8{11) have bean satisfied.
s
o
\‘5 ;
R
i
4
| H
REERS .
S Presantor’s name, address and —
| ! . . For oificial use
4 B referance {if any): ;
;‘. i Genaral s2ction
de y
i , ’
re '!_'HE LONRCN LAW AGENGY WBATEDR
EN ~ Compsny Registration Agents, Law Agents, Printers and Publishiers ‘
' TEMPLE CHAMBERS, TEMPLE AVE, LONDON, ECAY GHP  Tat: 01.353 8471 (B llaes)

[ DU S S P o . rruim o
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Please do not
write in this
bindmg margin

¥

vlease coraplgte
legibly, prafarably
in black type, or
boid block
lettaring

* Dyleto as
apprapriate

q

THE COMPANIES AGTS 1948 T0 1980

Declaration by Director or Secretary

on application by an oid public
company for re-registration as a

public company

Pursusnt to section 8{5){b} of the Companies Act 1980

o m m =

For official use
-

Company numbar

Form R8

[/

v official us
bR L AR el !
Mame of Company —
The Derby County Football Club e
Limited
MICHAEL JOHN DUMFORD
of 49 MAVPOLE LANE, LITTLEOVER, DERBY. p

being [the secratary] fadirectork’

should be re-registered 25 a public company and;
2 the conditions specified in section 8(ih) of the
Ard | make this solemn Declaration conscientiously believing
thp same to be true and by virtue of the provisions of the
Statutory Declarations Act 1835

eyt
o

Declared at

p

-
the 7S e day of

One thousand nine hundred and é{jﬁ%ﬁgﬁ__—-

before me %L\W
——feGomrmssicnsifar

Peace-ar Salicitor having the powers conferred on a

Commissioner for Oaths .

Eshe

h Signature of Declarant

- ckau

/

Act were satisfied at the time of the resoluticia,.

of the above named company, do solemnly and sincerely declare that:
1 the directors have passed a resolution complying with section 8{4) of the Companies Act 1980 that the company

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

- For nificial use
General settion

Post room

THE LONDON LAW AGEMCY LIMIVED

Compony Hegistration Agonts, Law Agents,
reuapl £ PHAMBERS. TEMPLE

AVE., LONDON, ECAY (HP

Brinters end Publishars

Tal: 01.553 0474 (6 lines}
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THE COMPANIES ACTS 1862 to 1980 /3’263

COMPANY LIMITED BY SHARES.

Wemorandum of Jssocnution

OF THEE

DERBY COUNTY FOOTBALL CGLUB

mony H

PUBLIC LIMITED COMPANY

k > - i Meeting
As amended by an Extra-Ordinary General Ms
on 19th January 1982 and by Board Resolutions
on 20th March 1982.

1. 'The name of the Company is "THE DERBY CGUNTY
FOOTEALL CLUS PUBLIC LIMITED COMPANY v,

2. The Company is to be a Public Compauny.

3, The Registered Office of the Company is situate
in England and Wales.,

4. The objects for which the Company is established
are &«

() To acquire and take over, s a going concern, the Assets, Contracts, and
Liabilities of the Unregistered Ascociation now known aa the * Deray
County FoornaLt CLus,” and with  view thereto, to adopt and carry'into
effect an agreement dated the 11th day of August, 1896, made between
ARTHUR WiLsoN (on behalf of the Derby County Football Club) of the one
part, and Joun Dean (as Trustee of the Company) of the other part.

(#). To promwte the practice and play of Football, Cricket, Bascball, Lacrosse,
Lawn Tennis, Hockey, Bowls, Bicycle and Tricycle Riding, Running,
Jumping, the physical training and develppment of the human frame, and
other athletic sports, ‘pames, and exercises of every description, and any
other games, pastimes, sports, recreation, amusements or entertainments,
and to buy, exchange, or hire &ll articles, implements,” fixtures, fumiture,
apparatus, and things used in the playing or practice of such games or
pursuits, and any other implements or things used or required therefor, or
for the promotion of the objects of the Company, including prizes to be
given in any competition or competitions promoted by the Company an
for that purpose to establish, engage, and raintain teams of football and
other players, whether composed of amateur or professiznal players, or pa
of one and partly of the other,

(i) To acquire monzy by gift or subscription, and to distribute the same in or
about the furtherance of all or any of the objects of the Company, and to
faise or grant sums of money to be nwarded as prizes or otherwise in
connection with any such matters as aforesaid, on such terms as may be
prescribed.

(it) To join in and promote competitions for challen%c cups or other similat
sampetitions for the pucposes of the Company, or for the benefit of charities
or other like okjects.

{¢) ‘To improve, revise, amend, establish, or alter the tules fegulating sny or all of
the sports or pastimes above enumerated and to join or subscribe to any

wemmafantai Lae bl Fd mdulaaks
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{vi) To co-operate or join with any person or pewions club, company, or association
having the same or like chiects in any ‘manner and for I;n_-,r ’purpose which
may be thought propsr in furtherance of the objects of the Company.

(vi?), To acquire and underteke the whole or any part of the business and assets of
any cgerson, firm. ov company carrying on any of the businesses or objects
which this Company is authorised to carry on, and as part of the consider-
ation for such acquisition to undersgke the Niabilities of such person, firm or
company, or to acquire an interest in, amalgamate with, or enter into any
arrangements for sharing profits, or for co-operation, or for limiting
competition, or for mutual assistance with any such person, firm or company,
and to give or accept by way of consideration for any of the acts or things
aforesaid any shares debentures, or securities that may be agreed upon, and

to hold and retain, or sell, mortgage, and deal with any shares, debentures,
or sccurities so received.

(viii) 'To purchase, take on lease or in exchange, hire or otherwise acquire a ground
or grounds, or any other real or personal estate necessary or convenient for
the objects of the Company. ‘

{ix) To construct, fit up, and maintain any buildings, pavilions; or stands upon
such ground or grounds ; to fix and enforce a scale of charges for admission
thereto, and for admission to such ground or grounds, and generally to set
out and manage the same as may be required for the objects of the Com-

pany.

(x) To become if necessary a member of and subscribe to the Football Associ-
ation, the Footbell League, or Football Alliance, or any other alliance,
league or association having objects altogether or in part similar to those of
the Company.

{#) To buy, seli, and deal in all kinds of apparatus, and all kinds of provjsions,
liquid and eolid, required by persons frequenting the Company’s grounds,

(xi) To ensure the players of the Company against accident for their own benefit,

(xiif) 'To invest the meneys of the Company not immediately required upon such

securities as may from time to time be determined.

{xiv) 'To borrow and raise money by mortgage or charge of the property of the
Company, and in particular by the issue of debentures or debenture stock
of any description, and either with or without the whole of any part of the
property or assets of the Company being given as security for such money,
and generally in such manner and upon such terms as the Company shall
think fit, nn! to pay off or re-borrow such money in such manner snd upon
such tzrms as may appear fit or expsdient.

(s1) vT'o borrow any moneys required for the objects of the Company upon such
securitics, debentures, or otherwise, as may be determined,

(xxi) To sell, improve, manage, develop, lease, mortgage, dispose of, or otherwise
deal with all of any part of the property of the Company.

(xvi) To permit and allow any person or persons, club, or seciety to use and enjoy
the said grounds, lands, buildings, pavilions, and stands, and other here-
ditaments of the Company, for such purposes and upon such terms and
conditions as shall be fixed and determined.

.
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(eoiily [. oo, - To  employ hire and pay contract ouv |}

fon-contract football players and also cricketers and,
other athletes and also servants and workmen fox'
attending to the ground or grounds for the time being;
of the Company, taking gate money at matches, sports,
and fastivals, and for carrying out any other object
which the Company shall think advisables ;
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(xix) To support and subscribe to any charitable or public object, and any institu-
tion, society, or club which may be for the.benefit of the Company or
its employees, and to give pensions, gratuiti>s, or charitable aid to any of
the players, servents and other employees of the Company, or to the wives,
children, or ather relations of such persons, and to form and contribute to

- provident and. benefit funds for the benefit of any persons employed by the
Company. R
(xv) To pay all or any expenses incurred in connection with the formation,
promotion, and incorpotation of the fmmpany, or to contract with any
verson, firm, or company to pay the same, and to pay commissiens to brokers
and others for underwriting, placing, selling, or guaranteeing the subscrip-
tion of uny shares, debentures, ar securities of the Company. and to
renumerate any person rendering services to the Company.

. :
v {(xx)) To do all such other lawful acts and things as are incidental or conducive te
. the attainment of the abuve objects or any of them.

B. The liability of the Members is timited. _~

* p, The capital of the Company is £5,000 divided into 5,000 shares of £1 each, Ve
with power to incresse or reduce the same, and to issue any part of the eriginal or ’
increased capital with such preferences, prioritics, rights, or privileges, or subject to
such restrictions, or with rights postponed or deferred, in such manner as the Company

| in general meeting may determine,

: . . © WE, the several persons whose numes and addresses are subseribed are desirous
| ‘of being formed into @ Company in pursuunce of this Memorandum of Assaciation,
and we respectively agree to take the number of shares in the cupital of the Company

by \ A .
Het UPP()S“E 10 our respeetive names,

. L. . Number of Shares
Naides, Addresses and. Description of Subseribers. _ taken by rcach
. Subseriber,

e

& -
; JOIHN DEAN, 2, Park Bank, Duffield Road, Derby, Mercer and ° One,

' g Draper . ,

i o ' ’
LEY, 33, Wilfred Street, Derhy, Solicitors One.

; - 2 ERNEST HENRY PED
‘ ) N Clerk . . . .
Tl\ f . “'ll;!;l;\:\i’LCAMPI‘()N, 3, North Parade, Derby, Actquntant's Clerk” One.
f, - FREDERICK. POTTER COPESTAKE, 17, Friar Gute, Drhy, One,
' - Grocer ) .
GEORGE STEVENS, 106, O
CHARLES HENRY 'TAYLOR, 112, Osmaston Road, Derby.
' Surgeon . - .
i ‘ . ARTHUR FREDERICK LONGDON, 27, Hartington Streer, Derby Cine,
. Surgical Bandage Manufacturer . .
T'otal Shares taken .. T Seven,

e 1o

arn e e

smaston Road, Perby, Railway Clerk One.
One,

S P

i I :
; Witness to the above Signatuses ¢
; o x T, W, CONON.
’ Solicitor,
Deriy,

\ Dyated the 13th day of August, 1896,

1 -

* As at 22nd March 1982 the authgr“’ised share capital
, of the Company was £100,000 divided into 100,000

! ; Shares of £1 each. The issled capital on the same
‘ date stood at £50,000 divided into 50,000 Shares

e of E1 each.
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CERTIFICATE OF INCORPORATION
ON RE-REGISTRATION AS A PUBLIC COMPANY

No. 140139 /& @6(

{ hereby certify that

THE DERBY COUNTY FOOTBALL CILUB PUBLIC LIMITED COMPANY

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

1980 as a public company, and that the company is limited.

Dated at Cardiff the LT JURE 3982

\ﬁ@ T
- .y l‘-’

Assistant Registrar of Companies

C 455
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No. of Company: 49139 /Zﬁiéﬁo

THE COMPANIES ACTS 1948 to 1981

COMPANY LIMITED BY SHARES

SPECIATL RESOLUTION

of
THE DERBY COUNTY FOOTBALL, CLUB PLC

Passed the 7th day of June 1982

At an Ektraordlnary General Meeting of the Company, duly
convened and held on the 7th day of June 1982, the following
Resolution was proposed and passed as a SPECIAL RESOLUTION:-

RESOLUTION

(a) Pursuant to Section 14 of the Companies Act 1980 and

(including a premium of g9 per share) ‘and such
authority shall expire on 3lst May 1987 in so far as i+
shall not have been exercised prior to that date

(b) Article 28 of the Articles of Agsociation of the

shares of £1 each authorised by Paragraph (a) of thig
resolution and such shares shall be offered +o the
public by way of a Prospectus and applications for
allotment of sueh shares shall bhe dealt with by the
Directors who may accept +hem wholly or in part or
reject them wholly or in part on such terms ag they in
their absolute discretion may think fit

M. J. DUNFORD

Secretary
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ve Mo 49139 8 2
THE COMPANTES ACTS 1948 to 1981 -

SPECIAL. RESOLUTTION
Purshant to Section 141 and 143
of the Compsnies Act 1948

DERBY COUNTY FOOTBALYL, CLUB P.L.C.

At an Extraordinary General Meeting of the above named Company
duly convened and held at the Midland Hotel ¢+ Derby on Thursday,
11th day of October, 1984 the under-mentioned resolutions

were passed as Special Resolutions :-

‘ Notwithstanding the provisions of Article 28 of the aArticles of Agsoq.iation

of the Company, the issue of 50,000 21 shares by the Directors to Fivetell . r\
Limited on 13th August 1984 which were vaid in cash at par be and the same PR
is hereby appraved.

That. the: authorised share capital of the Company be and is hereby increased
from £100,000 ta £550,000 by the creation of (1) £150,000 Ordinary Shares

of £1.00 each and of (2) £300,000 10% non cumulative Preference Shares £1.00
each carrying the same voting ¥ights and rights as to dividend on liquidation .
as; the Ordinary Shares in the Campany. ‘ !

That the Direct:ors be and are hereby authorised as set oat in (i)-(iii) below
to ezercise all the powers of the Company to allot relevant securities within
the meaning of Section 14 of the Companies Act 1980 up to an aggregate
nominal amount of £550,000.

(i) Generally and unconditionally as to £113,500 in ncminal amount by way of 1
Ordinary Shares. : ’
(%)  Unconditionally, as to £36,500 in nominal amount by way of Ordinary Shares
to Fivetell Limited on subscription at par, '
(11L) Unconditionally, as to £300,000 in nominal amount by way of non cumulative
10% Preference Shares carrying the rights specified in Resolution 2{a)
above to Fivetell Limited on subscription at par.

Provided that the authorities given by this Resolution shall expire on the day
preceding the £ifth anniversary thereof.

That the Directors be and are hereby authorised pursuant to Section 18 of +nhe -
Companies; Act. 1980 to allot equity securities within the meaning of Sectic 17
of that. Mct pursuant to the authority given by paragragh (i) of Resolution
2(b) abcve as if Secticn 17(1) did not apply to the allotment. ‘

Tha{:.‘thé said Sectkcm 17(1) shall not apply to the fol.lowing allotments of R
equity securities within the meaning of the sajd Section 17, 5 3 Lﬁff‘%}

A4 of £36,500 Ordinary Shares of £1.00 each to Fivetell Limited pursuant o) dtl,/,,'
the authority given by paragraph (ii) of Rescluticn 2(b) above. e Vj;

R

{ii)  of £300,000 10% non cumuiative Preference Shares of £]1.00 each to ~ =7, ;‘55’41
- Fivetell Dimited carrying the rights specified in Resolution 2(a) Rt
above: pursudnt o the authority given by paragraph (iii) of
Resdlution 2(b) above. =

That Afticle 28 of the Articles of Association of the Conpany be and it hereby

18 deleted, /
/ » Chaiifma
RPN Y75 i)
N

‘L..A._-_m..g;‘s A el T S s )RR
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' Please donot

-

wrlte Inthis

binding margin.
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Plense complaie
Isgibly, prefnrably
Inblack type, or

boid block fettering Name of Company

“ "delete if

~ Inappropriate

© tdeluie as
< appropriate

' Note

This notice and a
printed copy of

¢ theresolution

authoriaing the
increase musthe
{forwardedto the
Reglstrar of
Companles

.+ within 15 days:

afterthe passing
of the rasolution

* ideletnan

uppropriate

FLINT, BISHOP & EARNEIT,
ROYAL OLK HOUSE,

MARKET PLACE,

DERBY +

Form No. 10
THE COMPANIES ACTS 1948 TO 16530 - ;

Motii:e of increase in neminal capital
Pursuantto section 63 of the Companies Act 1948

To the Registrar of Companies For official use Company number

RN

491349

DERBY COUNTY FOOTRALL_CLUB PLO

"
imited* | 7
Shiball &
hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by forditexy
[hdrRbIdiNarF ] speciallf resolution of the company dated ___11th Qotoher, 1984
the nominal capital of the company has been increased by the addition thereto of the sum of

e 450,000.00 beyond the registered capitalof £ ___100,000_00

A T .

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

Lt PSP Ml
Number of shares Class of share Nominal amount of each share
150,000 Ordinary £1.00 |
300,000 10% Non-cumulative
Preference Shares £1.00
RN

(If any of the new shares are preference shares state whether they are redeemable or not)

The conditions (eg. voling rights, dividend rights, winding-up rights etz.} subject to which the new

shiares have baen or are to be issued are as follows:

dividend on liquidation as the Ordinary !

Shares in the Company. s
M (* L (98

Signe f [Director] [Seanctarydi Date l’ d Detolon ? ‘;b"

Presentor's name, address and
tefarence (if any):

Non-redeemable 10% Preference Shares

. : Please tick here if
carry same voting rights and rights as to

continued overleaf

For official usa

General zection Post toom
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Campany Number 49139 } Q'OFEL
f
THE

COMPANTES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION

OF
DERBY COUNTY FOOTBALL CLUB plc.,

passed the 16TH day of AUGUST 1985 at an Extra Ordinary General -~
Meeting of the above named Company, duly convened and held at the A
Midland Hotel, Dexby on 16TH day of AUGUST 1985,

The following Resolution was duly passed:

That the authorised share capital of the Company be and is hereby
increased from £550,000 to £800,000 by the creation of 250,000
preferred non voting Urdinary Shares of £1 each such shares to

carry no voting rights and to have the right to repayment of their
par value on liquidation prior to holders of ordinary shares and

to rank pari passu with ordinary shares for the purposes of dividends.

2o\ el
i
SIGLTED L L B BU B B N B B BN B NI RN R Y - o e e e ad SECRETARY
OF Derby County Football CItb plc.

'.-D.‘.CQU'..I..-I-.-.I-I..‘Q..'---..G'-.“

DATE ."11‘018(3...




CCMPANIES FORM No. 123

Notice of increase
in nominal capital

F’lqas? donat Pursuant to section 123 of the Companies Act 1985
write in
tiis margin

To the Registrar of Companies For official use  Company number
Please complate e T T -
logibly, proferably q_ ﬂ[ |3 | 49139
in.black type, v o=

bold blocis ettering ~ Name of company

+ THE DERBY COUNTY FOOTBALL CLUB PUBLIC LIMITED COMPANY

* Ingert full name.
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated 1+6th August 1985

the nominal capital of the company has been
increased by £ 250,000 beyond the registered capital of £ 550,000

§ the copy mustbe A COPY of the resolution authorising the increase is attached.8

E{L“JE ?o‘,‘,’{,";;;’{gﬁed\ The conditions {eg. voting rights, dividend rights, winding-up rights etc.} subject to which the new

by the reglatrar

shares have been or are 10 be issued are as follow:

As per attached

Please tick here if
continued overleaf

e mebtw reseriSsreanis oo 16186

PRl SubERY Presentar's name address and For official Use
3L‘i 1LENTE veferenca {if any): General Section Post roor
J\‘:RBANKSL‘N&LNQEB




Company Number 49139 %‘f(t

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESCLUTION

OF
DERBY COUNTY FOOTBALL CLUB plc.

passed the 3RD MAY 1986 at an Extra Ordinary General Meeting of
the above named Company, duly convened and held at. The Baseball
Ground, Derby on 3RD MAY 1986.

The following Resolution was duly passed.

That the aunthorised share capital of the Company be and is hereby
increased frcm £800,000 o £1,400,000 by the creation of 300,000
0rdinary Shares of £1 each to rank pari passa with existing ordinary
shares and 300,000 23% non voting preference shares such shares to
carry ro voting rights and to have the right to repayment of their
value on liquidation prior to any payment to holders of preferred
non voting ordinary shares and holders of ordinary shares and to
have the right to receive a fixed non cumulative dividend of 2%
per annum prior to any dividend being paid to the holders of
preferred ordinary and oxdinary shares.

Mreto \

SImED A E N RLEEEERE RN NE N B B B S N BN
Derby County Feotball C

OF TEEREEREEREEERERE E N NI R BB I I B

DATE ......,..............l:\.\.l.Ql.%?(f’.............,..

|

e v s 0 o SECRETARY
lC-

(R EE RN N NN RN I NN

b o
T RSTERT
” wd .
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Nl




i ;“’_/,‘.‘,“?,‘COMPANIES. FORM No. 123
el TR

Please do not
write in
this margin

Please complete
legibly, prafarably
in Glack typs, or
bold block fettaring

* insert full name
of company

§ the copy must be
printed or In some

othor form approve

by the ragistrar

t delete a5
apprapriate

FREHIED &ND SUPPUEDRY
e o e .
Iy 8
GLirEh
JOR AN A SDRSLIMTED
RN
ANTIINR IR AGE

ONDIMNACED
?iEU VRN W
H{EIR R

R
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- a

Notice of increase
in nominal capital

Pursuant to section 123 of the Companies Act 1985

Compariy number
49139

For official use

i i

- -
FNSICE
Name of company

« 'THE DERBY COUNTY FOOTBALL CLUB PUBLIC LIMITED COMPANY

To the Registrar of Companies

gives notice in accordance with section 123 of the above Act that by resolution of the company
datad 3rd May 1986 the nominal capital of the company has been
increased by £ 600,000 beyond the registered capital of £ 800,000

A copy of the resolution authorising the increase is attached.§

4 The conditions (eg. voting rights, dividend rights, winding-up rights ete.) subject to which the new

shares have been or are to be issued are as follow:

As per attached

Please tick here if
continued overleaf

Signed Ml (’)U,Ul W [Directerd{Secretary)t Date Y16 \&i.
— \

For official Use
General Sectiott

Presantor’s name address and
refarence Uf any):
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Company Number 49139 (lf?g;

E COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SEECTAL RESOLUTION

oF
DEREY COUNTY FOOTBALL CLUB plc.

passed the 19TH day of SEPTEMBER 1986 at an Extra Ordinary General
Meeting of the above named Company, duly convened and held at the
Pennine Hotel, Macklin Street, Derby on 19TH day of SEPTEMBER 1986.

The following Resolution was duly passed:

That the authorised share capital of the Company be and is hereby
increased from £1,400,000 to £2,000,000 by the creation of 200,000
Oxdinary Shares of £1 each and 400,000 2%% non voting preference

shares of £1 each, to rank respectively pari passu with existing
shares of those classes.

SIWED M EEEEELEEEE R N IR I N B g
Derby County Football Club plas

OF .I...“..II.........I.I.....0'..'.'..0.....‘......

DATE .\7\‘01%.....

.
.
L]

ee s SECRETARY




COMPANIES FORM No. 123
Notice of increase

-

in nominai capital
qu?se; do not Pursuant to section 123 of the Companies Act 1985
wrila In
this margin

To the Registrar of Companies For official use  Company number
Please complete —— T — 1
legibly, preferabl INL_ Cj | | 49139
n blackptype, or 4 9:... .-.7 -

boid block lettering  Name of company

l* THE DERBY COUNTY FOOTBALL CLUB PUBLIC LIMITED COMPANY

* ingert fudl name I
of company

gives notice in accordance with section 123 of the above Act that by resolution of the company
dated _19th September 1986 the nominal capital of the company has been
increased by £ 600,000 beyond the registered capital of £ 2.4 million,

§ the copy mustber A copy of the resolution authorising the increase is attached.3

’;{;{1}? ;’;’:J’;;g,’g&ed The conditions (eg. voting rights, dividend rights, winding-up rights etc.) subject to which the new

by the registrar

shares have been or are 1o be issued are as follow:

Ag per attached

Please tick here i

continued overleaf

t delote as Signed dﬂ,{% ibiraotar][Secretary]t Date n llo ‘ f,’L
appropriate
g

PRNIEDAMOIUSLEDRY  Prasentar’s name address and For official Use
du{i_ﬂ»‘,&ﬁlg reference {if any): General Section Post room
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Flease do not
write in
this margin

tlease complata

COMPANIES FORM No. 122

Notice of consolidation, division,
sub-division, redemption or

cancellation of shares, or conversion,.
re-conversion of stock into shares

Pursuant to section 122 of the Companies Act 1985

To the Registrar of Cornpanies

For official use Company numbar
r~T-=T"=5

legibly, preferably | | | 49139

in black type, or N f | W R R |

bold block isttering +&Me O cOmpany -
‘Inser: full nare » DERBY COUNTY FOOTBALL CLUB PUBLIC LIMITED COMPANY I
of company I

gives notice that:

Special Resolution passed at an Extra-Ordinary General Meeting held on
16th August 1985, that:

300,000 10% non cumulative Preference Shares of £1 each carrying the
‘ same voting rights and rights as to divided on liquidation as the
Ordinary Shares of the Company and forming part of the authorised
share capital of the company at present held by Fivetell Limited

be converted to 300,000 Ordinary Shares of £1 each.

M L
Signed \ (”K‘ OL%'{\,/OA «[Biroster}{Secretaryjt Date q\\ \ \C\ .
-

tDelote as
appropriote
Presentor’s name, address and For official use
reference {if any): General Section Post room
- st B
"{ e PRI !
W qui W
j\ L5 TR S
! M

1985 Edudisn
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Companies G122 i)
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PENNINE HOTEL DERBY FRIDAY, 10TH SEPTEMBER 1986 | 730 p.m.

MINUTES OF AN EXTRA-ORDINARY GENERAL MEETING

HELD AT THE PENNINE HOTEL, LERBY

CN FRIDAY, 19TH SEPTEMBER 1386

AT 7.30 p.m.

PRESENT - Mr. A. 8. Webb - In the Chair
Mr. F. W. Fern
Mr. J. N. Kirkland
Mr, W. Hart
Mr. T. J. East
Mr. G. Glossop
Mr. C. Charlton
Mr. C. McKerrow
Mr. M. McGarry

IN ATTENDANCE Mr. M. J. Dunford - Secretary
Mr. . Willis - Solicitor
Mr. M. Allen - Accountant
81 Shareholders

APQLQOGIES FOR ABSENCE

Apologies for absence were recelved from Chairman Mr. Ian Maxwell
and Mr. B. E. Fearn,

NOTICE CONVENING THE MEETING

The Secretary read the Notice Convening the Meeting.

(TEM 1 - SPECIAL RESOLUTION

= The authorised share capital of the Company be increased
from &£1,400,000 to £2,000,000 by the creation of 200,000 COrdinery
shares of £1 each and 400,000 2%% non voting preference shares
»f £1 each, to rank respectively pari passu with existing shares
af those slassos.

Mr. M. McGarry preoposed this Resolution. This was seconded
rom the tleor ond carried unanimously by the meeting. )

TEM 2 - SPECIAL RESOLUTION i 3

The consent of all the Holders of issued preferred non voting ]
wdinary shares (hercinafter referred to as PNVO Shares) having ‘ ]
een obtained: o

;) tne 30,000 PRVD shares registered in the name of Fivetell
1imited be converted into ordinary shares of £1 each and

y

y)  the remaining 220,000 PRVO shares of 51 each be converied
into 24% non voting preference shares of £1 eath,

N
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o rabk pari passu respectively with existing shares of those
losses,
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ITEM 2 continued

Mr. J. N. Kirkland proposed this Resolution. This was secohded
from the floor and carried unanimously by the meeting.

ITEM 3 - SPECIAL RESOLUTION

The Directors be authorised generally and unconditionally
to exercise all the powers of the Company to allot relevant securitiss
within the meaning of Section 80 of the Companies Act 1985 up
to an aggregate amount of £1,010,432, provided that the authority

given by this Resolution shall expire on the day preceding the
fifth anniversary thereof.

Mr. C. McKerrow proposed this Resolution. This was seconded
from the floor and carried unanimously by the meeting.

;
l
i
'
1]
:
.

ITEM 4 - SPECIAL RESOLUTION

Soction 89{1) of the Companies Act 1985 should not apply
to allotment of cquity securlties within the meaning of the said
section B9 fssued pursuant to the preceding Resolution.

Mr. T. East proposed this Resolution. This was seconded
from the floor and carried unanimously by the meeting.

vr. Webb, in the Chair, then clused the formal business
for the cvening anpd introduced Mr. Arthur Cox, Manager, tOo answer
guestions relating to Team matters.

CHAIRMAN covvevvorrvinvrvvy




COMPANIES FORM No. 122

Notice of consolidation, division,
sub-division, redemption or
canceliation of shares, or conversion,
N re~-conversion of stock into shares

Please do not Pursuant to section 122 of the Companies Act 1985
Yeritd in
t;ﬁs margin

To the Registrar of Companias For official use  Company number

Pleaca complats =T e

e lagibly, preferanly | | i | 49139

B  In black Zype, or [ T T
Y boid block lettering Name of company

".'"Z"“ . DERBY COUNTY FOOTBALL CLUB Plc.

«
e *insert full name-
nxt of company: -

gives notice that:

At the Extrs Ordinary General Meeting held on 19th September 1986
the following resolution was adopted by the Shareholders:

The consent of all the Holders of issued preferred non voting ordindry
shares (hereinafter referred to as PNVO shares) having been obtained:

(a) the 30,000 PNVO shares registered in the name of Fivetell
Limited be converted into ordinary shares of £1 2ach

(b) the remaining 220,000 PNVO shares of E1 each be converted
into 24% non voting preference shares of £1 each,

to rank pari passue respectively with existing shares of those classes.

Sow § Insort

. Dhrgctor,

ooy Secivtary.

B Adanistratar
o Adrmnistrativa

Pt H,@E;GN}{CI“Of \\Jf\ J’Zf"ﬂ] M QM P
S ﬁ%gffa?\rd) us Signed ‘_//‘D esignationt 00 Date '\ \ n”\ AC
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Y
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MINUTES OF AN ANNUAL GENERAL MEETING

HELD AT THE ASSEMBLY ROOMS, DERBY

ON_SATURDAY, 22ND OCTOBER 1990

AT 11.00 A.M.

PRESENT: MR. I. R. C. MAXWELL

. MR. A. S. WEBB

| MR, F. W, FERN

e, MR. J, N. KIRKLAND
3 MR. W. HART e

MR. G. GLOSsop i
MR. C. R. CHARLTON I
MR. C. W. McKERROW
MR. B, E. FEARN
MR. M. MCGARRY

IN ATTENDANCE: MR. M. J. DUNFORD - SECRETARY
MR. A. WILLIS - SOLICITOR
MR. M. ALLAN - CITROEN WELLS §CO.

150 SHAREHOLDERS
12 J#EMBERS OF THE PRRSS

APOLOGIES

Apologles for absence were received from Mr. Rober Maxwell,
Chairman,

Mr. I. R. C. Maxwell chaired - the Meeting,

NMOTICE CONVENING THE MEETING

The Notice convening the Meeting was taken as read,

MINUTES OF THE PREVIOUS MEETING

The Minutes of the previous meeting held on 11th Navemher
1989 were taken as read.

ITEM 1 - TO REGEIVE TLUE REPORT AND ACCOUNTS FOR THE YEAR END
S15T MAY 18950

M. M. Allan of Citroen Wells § Co. read the auditors report.

The Report and Accounts wers duly received by the Meeting. Brief Y —— .
quesiions on the Accoants were taken from the floor, COMPANES HOUSE S Y
{5DEC19%0 N

Mi~. ©. Barnas made the point in relation to the salaries of ] ,
the serdor playess and sald that in his upinicn Derby County could M ! Rl
not centinue to pay such high salaries if the capacity of the Baseball

Ground was not increased and in turn higher attendance levalr attracied
and asked the Deputy Chalrman as to whether there was any nows

43 to the prospect of a major new stand development at the Baseball
Grovnd.,
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' ASSEMBLY ROOMS, DERBY, SATURDAY 22ND OCTOBER 1090 11,00 a.m.

ITEM 1 continued

‘The Deputy Chairman answered by saying that he accepted this
point but if the Club wished to retain their top players then the 'going
‘, rate' must be paid and in respect of the suggested development the
Club wers still awalting the f{inal results of a feasibility study. It
was a well known fact that many clubs had in the past gone down

5 the road of building new stands only to suffer the dyer financial consequence
" at a later date - a prime example of this being Wolverhamptaon Wanderers.
S If Derby County were to pursue such a project then the scheme would

have to be a multi party venture. He wished to emphasize, however,
. that the Board had a firm commitment to continue to uphold the highest
safety standards within the Baseball Ground and assured shareholders
that the Club would not compromise on safety at any price.

o Mr. Beckett took the ficor and asked as 10 whether &ll contracts
between the Club and Directors of the Company were subject to competitive
y tendering. The Deputy Chairman assured the meeting that in keeping
. with normal commercial practise the Club undertook a policy of competitive
tendering for all contracts and thus had been able to negotiate some
. extremely attractive agreements and placed on record his thanks to

¥ Mr. J. N. Kirkland's company-Bowmer § Kirkland for the extended
eredlt terms that the Club had enjoyed in recent years.

A Sharetolder raised the point over his ob_jection'to the .Chairman's
e Statement in the Accounts"that if it were not for the Maxwell famiiy
L and certain membsrs of the Board of Directors including Stuart Webl
#¥  Derby County would bave been relegated in March 1984 to the dustbin
- 4§ history from whence there is no return®. The Deputy Chairman
was told that if the Club had acquired additional players then in
turn the supporters would support the Club in greater numbers and
in fact very few First Division players could boast an attendance level
»f 70% capacity. He went on to ask why the Chairman had seen fit
P 0 loan money to Tottenham whilst at the same time no money was being t
aade available to Derby County. The Deputy Chairman replied that {
the Club had in the past been heavily supported by the Maxwell family
;nd whilst Cerby County was a wonderful Club, shareholders could
; wt expect any further Maxwell family investment. It was always the
N ntentiony of the Maxwell family to act in a responsible manner and
U ney would not allow the Club to be put back into the dark ages as
: 4r as the flnancial affairs of the Club were concerned. Mr. Maxwell
Y ron stated that desplte recent press speculation the Club had not
§ s yet been sold and the reported £8 million asking price was pure
2 ;edia speculation as in all sales the final negotiated figures should
W @ a private matter leit beltween tiie interested parties.

ur. Fowkes, Secretary of the Shareholders Association, suggested
hat on close analysis of the accounts it became apparent that with
DM he present level of income and assuming expenditure levels remained
¢ the present level, then it was most unlikely that the Club could
ope to make morg than a negligibie trading profit.
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WFSEMELY ROOM

, ITEM 2 - T ELECT A DIRECTOR

iy
5 In accordance with the provisions af the Articles of Association,

- MP. I, R, Maxwell was retiring by rotation and being eligible offered
s himself for re-election.

. Mr. A, 5. Webb proposed that Mr. Maxwell be re-elected,

*. This was seconded fromthe floor but on g show of hands the resolution
W was substantially defeated. Ths Deputy Chairman then addressed the
‘;i- meeting stating that a poll had been requisitioned, however in view

In accordance with the provisions of the Articles of Association,
G. Glossop was retiring by ratation and being eligible offered
f himself for re-election,
!

3 Mr. C. Charlton proposed that Mr, Glossop be re-elected.
;§.:‘}’.,This Was seconded from the floor and carried by the meeting.

©ITEM 4 - TG ELECT A DIRECTOR
“O.

}L. ¢ In accordance with the provisions of the Articles of Associaticn,

i Mr. C. Charlton was retiring by rotation and being eligible offered
{ohimself for re-election.

[T

; Mr. B. E. Fearn proposed that Mr, Charlton be re-elected,
“%¥his was seconded from the floor and carried by the meeting.

/Htem 5 - TO RESOLVE THAT CI'TROEN WELLS § CQ. BE RE-APPOINTED
 AUDITORS OF THE COMPANY AND T0 FOLD GFvien UNTIL THE CONCLUSION

At bk

f: BF THE COMPANY'S NEXT ANNUAL GENERAL MEETING AT A REMUNERATION

e

» W BE DETERMINED BY THE DIRECTORS

Mr. J. Rirkland proposed the Resolution, This was seconded
from the floor and carrieq by the meeting,

JYEM 6 - SPECIAL RESOLUTION

. The Directors be authorised generally and unconditionally to
#xercise all the powars of the Company to allot relevant securities
‘within the meaning of Section 80 of the Companies Act 1985 up to an
Maregate amount of K827,432 brovided that the authority siven by

Mis Resolutlon shall expire on the day proceding the fifth anniversary
thereofl.

The Deputy Chairman Proposed the Special Resolution, This
wes seconded from the floor and earried by the mesting,

oA

11.00 a.m,
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W ITEM 7 ~ SPECIAL RESOLUTION

Section 89(1) of the Companies Act 1985 shall not apply to allotment
e ©of equity securities within the meaning of the said Section 89 issued
BX Ppursuant to the preceding resolution.

Lo m

i and invited Mr. Arthur Cox, Manager, to answer questions relating
" to Team matters.

; The Deputy Chairman proposed the Special Resolution. This ;
#® wos secoended from the floor and carried by the meeting. i
:i\"‘d

L5 .
r
T i
e ;
EA ]
(5 The Deputy Chairman closed the formal business of the Meeting ;
\
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ITEM 7 - TO APPOINT MOORE STEPHENS & COMPANY AS AUDITORS

OF THE COMPANY IN PLACE OF RETIRING AUDITORS CITROEN WELLS
§ CO. TO HOLD OFFICE UNTIL THE CONCLUSION OF THE COMPANY'S

NEXT ANNUAL GEbiERAL MEETING AT A REMUNERATION TO BE DETERMINED
RBY THE DIRECTORS,

It was unanimously.agreed that Moore Stephens & Company be appointed
Auditors of the Company.

ITEM 8 - SPECIAL RESOLUTION

The Company be re-registered as a Private Company under the Companies
Act 1985, as amended, and that its Memorandum and Articles of
Association be amended by deleting the existing Memorandum and
Articles of Asseciation in their entirety and substituting thersfoie

a new Memorandum and New Articles of Associationin the form produced
t0 the meeting and initialled by the Chairman for the purposes

of identiflcation. .

It was unanimously agreed that this Special Resolution be carried.

I hereby certify that this is a true record of the proceedings
of the Annual General Meeting on 14th December 1991

A\, (A \.\J\”] -
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COMPANIES FORM No.53

Application by a public company
for re-regisiration as a private

company
Plaias? do net Pursuant to section 53 of the Companies Act 1985
write in
this margin
To the Registrar of Companies For official use  Company number
rleme cc:mplat;;l i-. - .I, - .i. - ..i
@ , prefara
ingbinc‘:(k‘;ypa, or Y PR - 49139

bold block Jettering Nama of company

" ingert existing fult * THE DERBY COUNTY FOQTBALI. CLUB PUBLIC LIMITED COMPANY

name of company

5 insert full name of applies to be re-registered as a private company by the name ofs

company amanded 1o
make_it appropriate
for this company THE _DERBY COUNTY FOOTBALL CLUB LIMITED
as a private limited
company

and, for that purpose, delivers the following document(s) for registration:

o delete if proviousy |1 Copy of the special resolution that the company be re-registered as a private company.le
prasented for

registration 2 Printed copy of the memorandum and articles of association as altered by the special resolution that
the company be re-registered
-
SPECIAL RESOLUTIONS PASSED AT THE ANNUAL )
GENERAL MEETING OF THE COMPANY HELD ON
14TH DECEMBER 1991
Signed MIC{C - \) )\\ [Directer}[Secretary]t Date \bl I ?-‘\ q\
t delete as
aupropnate —
Prasentor's name address and For ofﬂmal Use
reference {if any): Q G ‘\*“*‘ Genoral Sectlon . .- Past room
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THE COMPANIES ACTS 1985 AND 1989

PRIVATE COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF
THE DERBY COUNTY FOOTBALL CLUB LIMITED

(A Special Resolution was passed on [I$ﬁ2IQI] 1991 to
re~register the Company as a private limited company
and to amend its objects)

The Company's name is “THE DERBY COUNTY FOOTBALL CLUB

LIMITED".

The Companv's registered onffice is to be situated in

England and Wales.

The object of the company is to carry on business as a
general commercial trading company. Without prejudice
to the objects and powers of the Company derived £from
Section 3A of the Companies Act 1985 the Company has the

following objects:

To carry on the business of a Football Club in all
branches thereof and to promote the practice and
play of Football, Cricket, Baseball, Lacrosse, Lawn
Tennis, Hockey, Bowls, Bicycle and Tricycle Riding,
Running, Jumping, the physical training and
development of the human frame, and other athletic
sports, games and exercises of every description,
and any other games, pastimes, sports, recreation,
amusements or entertainments, and to buy, exchange,
or  hire all articles, impliements, fixtures,
furniture, apparatus, and things wused in the
playing or practice of such games or pursuits, and
any other implements or things used or required
therefor, or for the promotion of the objects of
the Company, including prizes to be given in any
competition or competitions promoted by the Company
and for that purpose to establish, engage, and
maintain teams of football and other players,
whether <composed of amateur or professional
players, or partly of one and partly of the other.

To acquire money by gift or subscription, and- to
distribute the samg in or about the furtherance of
all or any of the objects of the Company, and to
raise or grant sums of money to be awarded as
prizes or otherwise in connection with any such
mattes as aforesaid, on such terms as may be
prescribed.

To join in and promote competitions for challenge

cups or other similar competitions " eses

of the Company, or for the benefit charities pr

other like objects. i 1861
M 28
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To improve, revise, amend, establish, or alter the
rules regulating any or all of the sports or
pastimes above enumerated and to joint or subscribe
to any union or association for the like objects.

170 co-operate or join with any person or persons,
club, company, or association having the same or
like objects in any manner and for any purpose
which may be thought proper in furtherance of the
objects of the Company.

To purchase, take on lease or in exchange, hire or
otherwise acquire a ground or grounds, or any other
real or personal estate necessary or convenient for
the objects of the Company.

To construct, fit up, and maintain any buildings,
pavilions, or stands upon such ground or grounds;
to fix and enforce a scale of charges for admission
thereto, and for admission to =such ground or
grounds, and generally to set out and manage the
same as may be required for the objects of the
Company -

To become if necessary a member of and subscribe to
the Football Association, the Football League or
any other alliance, league or association having
objects altogether or in part similar to those of
the Company.

To buy, sell and deal in all kinds of apparatus,
and all kinds of provisions, liguid and solid,
required by persons frequenting the Company’s
grounds. -

To ensure the players of the Company against
accident for their own benefit.

To permit and allow any person or persons, club, or
society +to use and enjoy the grounds, lands,
buildings, pavilions, and stands and  other
hereditaments of the Company, for such purposes and
upon such terms and conditions as shall be fixed
and determined.

To employ amateur football players, cricketers, and
other athletes, and to hire, employ, and pay
professional football players, cricketers, and
other professional athletes, and also employees and
workmen for attending to the ground or grounds for
the time being of the Company, taking gate money at
matches, sports and festivals, and for carrying out
any other object which the Company shall think
advisable.

To carry on any other trade or business whatever
which can in the opinion of the board of directors
be advantageously carried oa in connection with or
ancillary to any of the businesses of the Company.




(n)

(o}

(p)

(q}

(r)

(s)

To purchase or by any other means acquire and take
options over any property whatever, and any rights
or privileges of any kind over or in respect of any
property.

To apply for, register, purchase, or by other means
acquire and protect, prolong and renew, whether in
the United Kingdom or elsewhere any patents, patent
rights, brevets d'invention, licences, secret
processes, trade marks, designs, protections and
concessions and to disclaim, alter, modify, use and
turn to account and to manufacture under or grant
licences or privileges in respect of the same, and
to expend money in experimenting upon, testing and
improving any patents, inventions or rights which

the Company may acquire or propose to acquire.

To acquire or undertake the whole or any part of
the business, goodwill, and assets of any person,
firm, or company carrying on oxr proposing to carxy
on any of the businesses which the Company is
authorised to «carry on and as part of the
consideration for such acquisition to undertake all
or any of the liabilities of such person, firm or
company, or to auquire an interest in, amalgamate
with, or entexr into partnership or into any
arrangenent for sharing profits, or for
co-operation, or for mutual assistance with any
such person, firm or company, ox for subsidising or
otherwise assisting any such person, firm or
company, and to give oxr accept, by way of
consideration for any of the acts or things
aforesaid or ©property acquired, any shares,
debentures, debenture stock or securities that may
be agreed upon, and -to hold and retain, or sell,
mortgage and deal with any shares, debentures,
debenture stock or securities so received.

To improve, manage, construct, repair, develop,
exchange, let on lease or otherwise, mortgage,
charge, sell, dispose of, turn to account, grant
licences, options, rights and privileges in respect
of, or otherwise deal with all oxr any part of the
property and rights of the Company.

To invest and deal with the moneys of the Company
not immediately required in such manner as may from
time to time be determined and to hold or otherwise
deal with any investments made.

7o lend and advance money or give credit on any
terms and with or without security to any person,
firm or company (including without prejudice to the
generality of the foregoing any helding company,
subsidiary or fellow subsidiary of, or any other
company assoclated in any way with, the Company),
to enter into guarantees, contracts of indemnity
and suretyships of all kinds, to receive money on
deposit or loan upon any terms, and to secure or




(t)

fu)

(v)

(w)

(x)

guarantee in any manner and upon any terms the
payment of any sum of money or the performance of
any obligation by any person, iirm or company
(including without prejudice to the acnerality of
the foregoing any such holding company, subsidiary,
fellow  subsidiary or associated company as
aforesaid).

To borrow and raise money 3in any manner and to
secure the repayment of any money borrowed, raised
or owing by mortgage, charge, standard security,
lien or other security upon the whole or any part
of the Company's property or assets (whether
present or future), including its uncalled capital,
and alsc by a similar mortyage, charge, standard
secarity, lien or security to secure and guarantee
the performance by the Companv of any obligetion or
liability it may undertake or which way become
binding on it. .

To draw, mako, accept, endorse, discount,
negotiate, execute and issue chegues, bills of
exchange, promissory notes, bills of lading,
warrants, debentures, and other negotiable or
transferable instruments.

To apply for, promote, and obtain any Act of
Parliament, order, or licence of the Department of
Trade or other authority £for enabling the Company
to carry any of its objects 4into effect, or for
effecting any modification of the Company's
constitution, or for any other purpose which may
seem calculated directly or indirectly to promcte
the Company's interests, and to oppose any
proceedings or applications which may seem
calculated directly or indirectly to prejudice tue
Company's interests.

To enter into any arrangements with any government
or authority (supreme, municipal, local, or
otherwise) that may seem conducive to the
attainment of the Company's objects or any of them,
and to obtain from any such government or authority
any charters, decrees, rights, privileges or
concessions which the Company may think desirable
and to ecarry out, exercise, and comply with any
such charters, decrees, rights, privileges, and
concessjions.

To subscribe for, take, purchase, or otherwise
azquire, hold, sell, deal with and dispose of,
place and underwrite shares, .stocks, debentures,
debenture stocks, bonds, obligations or securities
issued or guaranteed by any other company
constituted or carrying on business in any part of
the world, and debentures, debentures stocks, bonds,
obligations or securities issued or guaranteed by
any government or authority, municipal, lccal or
otherwise, in zny part of the world.
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(¥)

(z)

(aa)

(bb)

(cc)

(dd}

(ee)

To control, manage, finance, subsidise, co-ordinate
or otherwise assist any company or companies in
which the Company has a direct or indirect
financial interest, to provide  secretarial,
administrative, technical, commercial and other
services and facilities of all kinds for any such
company or companies and to make payments by way of
subvention or otherwise and any other arrangements
which may seem desirable with respect to any
business or operations of or generally with respect
to any such company or companies.

To promote any other company for the purpose of
acquiring the whole or any part of the business or
property or undertaking ox any of the liabilities

£ the Company, or of undertaking any business or
operations which may appear likely to assist or
benefit the Company or to enhance the value of any
proparty or business of the Company, and to place
or guarantee the placing of, underwrite, subscribe
for, or otherwise acquire all or any part of the
shares or securities of any such company as
aforesaid.

To sell or otherwise dispose of the whole or any
part of the business or property of the Company,
either together or in portions, for such
consideration as the Company may think £it, and in
particular for shares, debentures, or securities of
any company purchasing the same.

To act as agents or brokers and as trustees for any
person, firm or company, and to undertake and
perform sub-contracets.

To remunerate any person, f£irm or company rendering
services to the Company either by cash payment or
by the allotment to him or them of shares or other
securities of the Company credited as paid up in
full or in part or otherwise as may be thought
expedient.

To pay all or any expenses incurred in connection
with the promotion, formation and incorporation of
the Company, or to contract with any person, firm
or company to pay the same, and to pay commissions
to orokers and others for underwriting, placing,
selling, or guaranteeing the subscription of any
shares or other securities of the Company.

To support and subscribe to any charitable or
public object and to support and subscribe to any
institution, society, or club which may be for the
benefit of the Company or its directors or
employees, or may be connected with any %“own or
place where the Company carries on business; to
give or award pensions, annuities, gratuities, and
superannuatizn or other allowances or benefits or
charitable ald and generally to provide advantages,

~5w



(££)

{99}

(hh)

(33)

facilities and services for any persons who are or
have been divectors of, or who are or have been
employed by, or whe are serving o~ have served the
Company, or any company which 1is a subsidiary wof
the Company or the holding company of the Company
or a fellow subsidiary of the Company or the
predecessors in business of the Company or cf any
such subsidiary, holding or fellow subsidiary
company and to the wives, widows, children and
other relatives and dependants of such persons; to
make payments towards insurance; and to set up,
establish, support and maintain superannuation and
other funds or schemes (whether contributory or
non-contributory) for the benefit of any of such
persons and of their wives, widows, children anJ
other relatives and dependants; and to set up,
establish, support and maintain profit charing or
share purchase schemes for the benefit of any of
the employees of +the Company or of any such
subsidiary, holding or fellow subsidiary company
and to lend money to any such employees or to
trustees on their behalf to enable any such
purchase schemes to be established or maintained.

Subject to and in accordance with a due compliance
with the provisions of Sections 155 to 158
{inclusive) of the BAct (if and so far as such
provisions shall be applicable), teo give, whether
directly or indirectly, any kind of <£financial
assistance (as defined in Section 152(1)(a} of the
Act) for any such purpose as 1is specified in
Section 151(1) and/ox Section 151(2) of the Act.

To distribute amnig the members of the Company in
kind any property of the Company of whatever nature.

To procure the Company +to be registered or
recognlised in any part of the world.

To do all or any of the things or matters aforesaid
in any part of the world and either as principals,
agents, contractors or otherwise, and by or through
agents, brokers, sub-contractors or otherwise and
either alone or in conjunction with others.

To do all such other things as may be deemed
incidental or conducive to the attainment of the
Comrpany’s objects or any of them.

AND so that:-

(1)

None of the objects set forth in any sub-clause of
this Clause shall, be restrictively construed but
the widest interpretation shall be given to each
such nbject, and none of such objects shall, except
where the context expressly so requires, be in any
way limited oxr restricted by reference to or
inference from any other object or objects set
forth in such sub-clause, or by reference to or

-G~
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5.

inference from the terms of any other sub-clause of
this Clause, or by reference: to or inference from
the name of the Company.

{2) None of the sub-clauses of this Clause and none of
the objects therein specified shall be deemed
subsidiary or ancillaxry to any of the objects
specified in any other such sub-clause, and the
Company shall have as full a power to exercise each
and every one of the objects specified in each
sub-clause of this Clause as though each such
sub~clause contained the objeats of a separate
company .

(3) The word "company" in this Clause, except where
used in reference to the Company, shall be deemed
to include any partnership or other body of
persons, whether incorporated or unincorporated and
whether domiciled im the United Kingdom or
elsewhere.

(4) In this Clause the expression "the Act" means the
Companies Act 1985, but so that any reference in
this Clause to any provision of the Act shall be
deemed to include a reference to any statutory
modification or re-enactment of that provision for
the time being in force.

The liability of the members is limited.

The capital of the Company ¥2,000,000 is divided into
1,080,000 orxdinary shares shares of £1 each and 920,000
24%% neon-voting preference shares of £l each, with power
to increase or reduce tha same, and to issue any part of
the original or increased capital with such preferences,
priorities, rights, or privileges, or subject to such
restrictions, or with rights postponed or deferred, in
such manner as the Company in general meeting may
determine.
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_f? ‘ WE, +the several persons whose names and addresses are
b subscribed are desirous of being formed into a Company in

o pursuance of this Memorandum of Assocliation and we
= respectively agree to take the number of shares in the
i capital of the Company set opposite our respective names.

Names, addresses and description Number of Shares

of Subscribers taken by each
Subscriber

JOHN DEAN 2, Park Bank, Duffield Road, One

Derby, Mercer and Draper

ERNEST HENRY PEDLEY 33, Wilfred Street, One
Derby, Solicitor's Clerk

WILLIAM CAMPION 3, North Parade, Derby, One
Bccountant's Clerk

FREDERICK POTTER COPESTAKE 17, Friaxr Gate, One
Derby, Grocex

GEORGE STEVENS 106, Osmaston Road, Derby, One
Rallway Clerk

CHARLES HENRY TAYLOR 112, Osmaston Road, One
Derby, Surgeon

ARTHUR FREDERICK LONGDON 27, Hartington One
Street, Derby, Surgical Bandage Manufacturer

Total Shares taken: Seven

patad the 13th day of August 1896
Witness to the above signatures:-
T W Coxon

Solicitor
Derby




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

CF
THE DERBY COUNTY FOOTBALL CLUB LIMITED

(Adopted by Special Resolution passed on [lafrz] 1991)

INTERPRETATION

1. In these Articles, if not inconsistent with the subject
or context, the following words and expressions shall
have the following meanings:

'PHE ACT' means the Comp . .<¢ &ASu 1985 and every
statutory modification or re-epactment thereof for the
time being in force

"TABLE A' means Table A jn the Schedule to the Companies
(Tables A~F) Regulations 1985 as amended.

TABLE A

2. The regulations contained in Table A shall apply to
Company except in so far as they are excluded by or
inconsistent with these Articles.

3. Regulations 3,24,35,73 to 81 inclusive, 94, 95 and
of Table A shall not apply to the Company.

SHARE CAPITAL

4. The provisions of section 89(1) of the Act shall not
apply to the Company.

5. Any share may, with the sanction of a special resolution,
be issued on the terms that it is, or at the option of
the Company or of the holder of such share is liable, to
be redeemed.

Subject to the provisions of the Act, the Company may
purchase any of its own shares.

Subject to the provisions of the Act, the Company mnay
make a payment in respect of any redemption of purchase,
pursuant to articles 5 or 6 (as the case may be), of any
of its own shares otherwise than out of distributable
profits of the Company or the proceeds of a fresh issue
of shares.

No share shall be sub-divided and in case two or moxe
persons are registered as the holders of any share the
first named of such persons shall alone be entitled to
dalivery of the certificate thereof and to any




privileges attaching to shareholders and the Company
shall not make any bonus issue or pay any capital
dividend without the written consent of the Council of
the Football Association.

PROCEEDINGS AT GENERAL MEETING

3.

10.

11.

In the case of a corporation the signature of a directe:
or the secretary thereof and in the case of joint
holders of a share the signature of any one of such
joint holders, shall be sufficient for the purposes of
passing resolutions in writing pursuant to regulation 53
of Table A.

A proxy shall be entitled to vote on a show ¢f hands and
regulation 54 of Table A shall be modified accordingly.

In the case of a corporation a director or the secretary
thereof shall be deemed to be a duly authorised
representative for the purpose of regulation 54 of Table
A,

QUALIFICATION AND REMUNERATION OF DJIRECTORS

12.

13.

A director shall not be required to hold any
qualification shares in the Company.

No director shall be entitled to receive any
remuneration in respect of his office as A directer or
as an employee of the Company provided that the
directors may appoint any one or more of their number to
act in an executive capacity and any director so
appointed may, subject to his terms of appointment being
notified to and approved by the Football Association,
receive remuneration from. the Company in consideration
of such appointment.

POWERS AND DUTIES OF DIRECTORS

14.

Subject to the provisions of the Act a director may be
interested directly or indirectly in any contract ox
arrangement or in any proposed contract or arrangement
with the Company oxr with any other company in which the
Company may be interested and he may hold and be
remunerated in respect of any office or place of profit
{other than the office of auditor of the Company or any
subsidiary thereof) under the Ccapany or any such other
company and he or any firm of which he is a member may
act in a professional capacity for the Company or any
such other company and he or any firm of which he is a
member may act in a professional capacity for the
Company or any such other company.and be remunerated
therefor. Notwithstanding his interest a director may
vote on any matter in which he is interested and be
included for the purpose of a quorum at any meeting at
which the same is considered and he may retain for his
own benefit all profits and advantages accruing to him.
Regulatien 85 of Table A shall be modified accordingly.

-
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It shall not be necessary for the directors to sign a
bhook recording their attendances at meetings of
directors and regulation 100 of Table 2 shall be
modified accordingly.

APPOINTMENT AND DISQUALIFICATION OF DIRECTORS

le.

Without prejudice to the powers of the Company under
section 303 of the Act to remove a director by ordinary
resolution, the holder or holders for the time being of
more than one half of the issued ordinary shares of the
Company shall have the power from time to time and at
any time to appoint any person or persons as a director
or Jirectors either as additional director or to fill
~uy vacancy and to remove from office any director
howsoever appointed. Any such appointment or removal
shall be effected by an instrument in writing signed by
the member of members making the same or in the case of
a member being a company signed on its behalf by one of
its directors and shall take effect upon lodgment at the
registered office of the Company.

The office of a director shall be vacated:

(a) if by notice in writing to the Company he resigns
the office of director; ox

(b) if he is suspended by the Football Association
from taking part in football management; or

if he shall for more than 6 months have been absent
without permission of the directors from meetings
of the directors held during that period, unless he
shall have appointed an alternate director who has
not been similarly absent during such period; or

if he Dbecomes bankrupt or enters into any
arrangement with his creditors; or

(e) if he is prohibited from being a director by an
order made under any provision of the Act; or

(£) if he becomes of unsound mind; or
(g) if he is removed from office under article 14.

Unless and until otherwise determined by the Company or
in any particular case, nwo director shall vacate or be
required to vacate his office as a director on or by
reason of his attaining or having attained the age of
70, and any person proposed to be appointed a director
shall be capable of being appointed as a director
notwithstanding ihat he has attained the age of 70, and
any person prcoosed to be appointed a director shall be
capable of being appointed as a director notwithstanding
that he has attainel the age of 70, and no special
notice need be given of any resolution for the
appointment as a director of a person who shall have
attained the age of 70, and it shall not be necessary to
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DERBY COUNTY FQOTBALL CLUB

Rider to new Articles of Association

PRESIDEMT, VICE PRESIDEMNT AND AYSQCIATE DIRECTORS

2.1 The board of directors of the Company may appoint a
president and one ox more vice prasidents and one or
more assocliate directors of the Company. The terms and
conditions of such appointments shall be determined by
the beoard of directors provided that any such apno*ntee
shall not be a direator of the Company and shall not be
entitled to attend meetings of the directors except at
the invitation of the directors and when pre=sant at such
neetlngs he shall not be entitled to vote nor be counted
in the guorum. Any such appointee shall cease to hold
office if the directors so resolve at any time.

Renumber existing articles 21-23 as 22-24.
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give to the members notice of the age of any director or
person proposed to be appointed as such.

PROCEEDINGS OF DIRECTORS

19.

20.

Any director or member of a committee of the board may
participate in a meeting -of the directors or such
committee by means of conference telephone or similar
communications equipment whereby all persons
participating in the meeting can hear each other and
participation in a meeting in this manner shall be
deemed to constitute presence in person at such meeting.

The £ollowing sentence shall be added to regulation 72
of Table A:

Any committee shall have power unless the
directors direct otherwise to co-opt as a member or
members of the committee for any specific purpose
any person or persons although not being a director
of the company.

DIVIDENDS

21.

A larger dividend shall not be declared than the maximum
dividend allowed from time to time wby the Football
Association and may be cumulative for a period not
exceeding three (3) years (that is %~ 23y, the past
three (3) consecutive years). At the wate of adoption
of +these new Axrticles of Association +the maximum
dividend pavable in respect of any share in any year
prescribed by the Football Association is fifteen per
cent (15%) of the amount credited as paid upon such
share. .

WINDING UP

22.

On the winding-up of the Company the surplus asses shall
be applied, first, in repaying to the members the amount
paid on their sliares respectively, and if such assets
shall be insufficient to repay the said amount in £ull,
they shall be applied ratably, so that the loss shall
fall upon the members in proportion to the amount called
up upon their shares respectively and no member shall be
entitled to have any call made upon other members for
the purpose of adjusting his right; but where any call
has been paid by some of the members such call shall be
enforced against the remaining members for the purpose
of adjusting the xrights of the members between
themselves. If the surplus assets shall be more than
sufficient to pay te the members the whole amount paid
upon their shares, the balance shall be given to the
Football Association Benevolent Fund, or to some other
club or institution in Derbyshire having objects similar
to those contained in the Memorandum of Association, or
to any local charity, or charitable or benevolent
institution situate within Dexbyshire, such club,
institution or charity to be decided upon and such
property apportioned among all or any of such clubs,

—tf
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institutions or charities by the members of the Company,

. at or before the time of dissolution as they shall
direct, or in default of any such decision or
apportionment by the members of the Company, the same to
be decided upon and apportioned by a judge of the High
Court of Justice having jurisdiction in such winding-up
or dissolution and as he shall determine, ox 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 Association, as then existing, shall
determine.

23. INDEMNITY AND INSURANCE

Subject to the provisions of and so far as may be
permitted by law, every director, auditor, secretary or
other officer of the Company shall be entitled to be
indemnified by the Company against all costs, charges,
losses, expenses and liabilities incurred by him in the
execution and discharge of his duties or in relation
thereto including any liability dincurred by him in
defendina any proceedings, civil or criminal, which
relate to anything done or omitted ox alleged to have
been done or omitted by him as an officer or employee of
the Company and in which judgment is given in his favour
(or the proceedings are otherwise disposed of without
any finding or admission of any material breach of duty
on his part) or in which he is acquitted or in
connection with any application under any statute for
relief from liability in respect of any such act or
omission in which relief is granted to him by the
Court. The Company may purchase and maintain for any
officer or auditor of the Company insurance against any
liability which by virtue of any rule of law would
otherwise attach to him in respect of any negligence,
default, breach of duty or breach of trust of which he
may be guilty in relation to the Company.
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NAMES, ADDRESSES AND DESCRIPTIONS
OF SUBSCRIBERS

JOHN DEAN 2, Park Bank, Duffield Road, Derby, Mexrcer and
Praper

ERNEST HENRY PEDLEY 33, Wilfred Street, Derby, Solicitor's
Clerk

WILLIAM CAMPICON 3, Morth Parade, Derby, Accountant's Clerk
FREDERICK POTTER COPESTAKE 17, Friar Gate, Derby, Grocer
GEORGE STEVENS 106, Csmaston Road, Derby, Railway Clerk
CHARLES HENRY TAYLOR 112, Osmaston Road, Derby, Surgeon

ARTHUR FREDERICK LONGDON 27, Hartington Street, Derby,
Surgical Bandage Manufacturer

Dated the 13th day of August 1896

Witness to the above signatures:-

T W Coxon
Solicitors
Derby




CERTIFICATE OF INCORPORATION

ON RE-REGISTRATION OF A PUBLIC COMPANY

AS A PRIVATE COMPANY

No 49139

I hereby certify that

THE DERBY COUNTY FOOTBALL CLUB LIMITED

formexrly registered as a public company has this day
been re-registered under the Companies Act 1985 as a
private company, and that the Company is limited.

@iven under my hand at Cardiff the 7th January 1992

)

M. B. MAY (MRS

An Authorised Officer

C461(R]}
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; COMPANIES FORM No. 1 55(6)3
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For official use

To the Reglsirar of Companiaes Company number

[l ot
i . [ Y 49139
i | SR VRPN R |
* Name of company o o
. THE DERBY COUNTY FOOTBALL CLUB LIMITED _I

Hivet _LIONEL VICTOR PICKERING of Ednaston -Manor, Brailsford, Derbys:] &

BRIAN ERVIN FEARN of The Lodge, Yewlands, Hoddesdon, He~ts: i
COLIN WILLIAM MCKERROW of 8° Thornton Road, Wimbledon, London SW19 &4NE;
WILLIAM HART of 1 Somersall -Willow, Somersall Lane, Chésferficld, Derbys;

JOHN NIGEL KIRKLAND of Wigwali Grange, 'Wfrksworth, Derby;
MICHAEL DAVID MILLS of Willowcroft, 18 Menin Road, Allestree, Derby; &
ARTHUR COX of 16 Park Road,"Barton under Needwood, Staffs. B

§

s
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[thi-sole-ghireeter] [all the directors]s of rthe above company do soiemnly and smcereiy declare that:
The business of the company is:
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The company is proposing to give flnancla! assistance in"éonnaction with the acqunsnion of shares in ft;

}

The aséiéigﬁég is for the purpose of [fhat—"éeqmmﬂorﬂ [reducing or discharging a liability incurred for the

e
.,

purposa of that zcquisition].§ : A 8

.! rf
The numbar and class of the shares acquired or to be acquired is; 739, 000 Of‘dmaf*v 5haf'es
Fof £1 each and 433,568 24 non-votmg preference shares of £1 each. b

e

. ¢ i

al

‘aqe 1

-
B

4

“a e - R
Presentor’s name, address and | For official use
reference {if any): Genaral Seclon Post room R
[E:r Lo o EEEen "ﬁ:wl::-"" ;
’ .“. ¢ L |
T . Iy
. ' a2 Lo
- - e : o




e

- Bm',. -

(R
; 14 .. .
- S -'J:".th;O.&“:k R L)

MRS

=

e *uﬂ*;?w R ;-4- LR
- o wr L4 e S = .
T T ! e L L

whe Nk s RPN .
A [N . "-w-.'.'
* L . .

" The assistance Is 1o be given to: {note 2) — . Plazse do ot
. . . < B Ll .l
K DCFC LIMITFD (Registered in England No 2606421) e tml:nkalrglr;
, BT . NUREE .
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The person who [has acqunred] [wit-aogquire]* the shares i st *Dulate as
" DCFC: LiMITED, as above o S ppropriate
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The principal terms“on which the assistance will ba given are:*™"* # o st
. .
Advarnces o the Company from time to time in order to pay
interest in respect of, and repay the loan taken ocut by DCFC to
: fund the acquisition consideration. ¥ 0
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The amount of cash to be transferred to the person assisted is £. > 596 BV G == . ahE b
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The value of any asset to be transferrad to the person assisted is £.___NIL -
t
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The date on which the assistance is to be given is £ S8y Dol 190 Pa¢



L

Flaaaa do Yot
V”htﬂ W “
tr.p margla

'S
Pleaso complota
lagibly, proforabty
In bluck type, or
bold Binck Inttering

1Dalare githar (3) or
{b) a3 apprapriate

Page 3

e v
v

#We have formed the opinion, as ragards the cornpany’s initial-situation Immediately following the dat
on which the assistance is pzoposad to be given, that there will be no «urounu en which it could then b
found to be unable 1o pay its debts. (note 3) §
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(a) ﬁWe have formed the opinion that the company wilt be able to pay it's debts as they fall due durin

the year immediately following that date}t {note 3)
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And¥we make this solemn declaration conscientiously believing the same to be true and by virtue of th

provisions of the Statutory Declarations Act 1835,
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the. ftt & day of %_'tw\m-; :

One thousand nine hundred and_ba.q,;:.-_%x,/(’,*oa%_'
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bafé}g me ( ; !?1 A !,’ié.»—"

A Commissioner for QOaths or P‘Eﬂ&ﬂ:sﬁce of

the Peace or a Solicitor ha;,ung-the’pﬁWers conferred on
a Commissionaf for Qaths.
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1 Forthem anlr‘gpf’éﬁerson Incurring a llability"” and “'reducing or discharging a liability'* see section 152{3) of tha Cormpanie

Ll.‘lonel Victon Pickering
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Brian Erv:n Fearn
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2 insert full pames) and addreas{es) of the persanis} to whom assistanee s to ba given; if a recipient is a compeny tha regis.Jre

office sddress should be shown,

3 Centingent and prospactiva liabilities of the company are to ba taken inte account—see soction 156{3) of the Companies Ac

1985,

4 The auditors report required by saction 156{4) of thg Companies Act 1985 must be annaxed to this form.
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AUDITORS REPORT
TO THE DIRECTORS OF DERBY COUNTY FOOTBALL CLUB LIMITED
IN ACCORDANCE WITH SECTION 156(4) OF THE COMPANIES ACT 1985

We have examined the attached statutory declaration of
the Directors dated 14th January 1992 in connection with the
proposal that the Company should given financial assistance in
connection with the acquisition of the entire issued share
capital of the Company and the discharge of the consequent
liabilities incurred by D.C.F.C. Limited.

We have enquired into the state of affairs of The Derby
County Football Club Limited at 31lst December 1991, so far as
necessary for us to review the bases for the statutory
declaration.

We are not aware of anything to indicate that the
opinion expressed by the Directors in their declaration as to
any of the matters mentioned in section 156{(2) of the
Companies Act 1985 is unreasonable in all the circumstances.

\/\ o® ¥ xﬁ\\?}"‘” “‘"

MOORE--STEPHENS
Chartered Accountants
Régistered Auditor
Steward Hous=, // 2w \\\ an_
Sydenham Rcad,
Guildfoxrd,
Surrey GUl 3SBE.
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CITROEN WELLS

Devonshite House, | Devonshire Street, Londan WIN 2DR
Telephone 071-637 2841, Fax 071-637 1206, Telex 25495

Our Ref: FL8L1.0L REcrarenn
rd ' 4 '

16th January 1992 wJo. #5139
The Secretary
Derby County Football Club PIC

The Baseball Ground
Derby DE3 8NB

Dear Sir,

CCMPRNIES ACT 1985

As required by the Companies Act we write to confirm that in connection with
the termination of our appointment as auditors of the Derby County Football
Club PIC there are no circumstances in connection with that termination which
we consider should be brought to the notice of fhe members or creditors of
the company.

.

Yours faithfully,

P,

CITROEN WELLS
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