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Name of Company

oT.AIBANS CITY FOOTBALL AND ATHLETIC CLUB . l}/ Limited "
L DONALD EDWARD GELSTHOQRPE WING
of REGIS HOUSE, 134 PERCIVAL ROAD, ENFIELD, MIDDLESEX.

do solgmnly and sincerely declare thatI amt A person

named as Secretary of the Company in the statement delivered under section 21

of the Companies Act 1976, /
of ST.ALBANS CITY FOOTBALL AND ATHLETIC CLUB /

Limited*

and that all the requirements of the Companies Acts 1948 to 1980

in respect of the registration of the said company

and of matters precedent and incidental thereto have beei complied with.
And | make this solemn Declaration conscientiously believing

the same to be true and by virtus of the provisions of the

Statutory Declarations Act 1835

Declared at .—yqygiHoLB30HN WUUSE, N Signature of Declarant

50,54, HIGH HOLBORN,
LONDON, WCTV 6ERa

day of . May ?

eighty five /

J

the____30th

One thousand nine hundred and

before me. folea VA Wichuny
A Commissioner for Qaths tY"\TcTt:r; Public or Justice of the
Peace or Solicitor having the powers conferred on a
Commissioner for Oaths

Presentor’s name, address and
reference (if any):

REICHMANN & WING LTD.
Regis ¥House,

134 Percival Road,
Enfield, Middlesex,

For official use

New companies section Post room
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COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSGCIATION

- of -

ST.ALBANS CITY FOOTBALL AND ATHLETIC CLUB LIMITED

1. The name of the Company is:
“ST.ALBANS CITY FOOTBALL AND ATHLETIC CLUB LIMITED"

2. The Registered Office of the Company will be situate%l England.

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

(a) (i) To promote, rur and organise a football club and all
club activities, to buy, sell and retain players,
to organise football matches with other clubs in the
United Kingdom and abroad and generally to promote
the progress and development of the football team
and to prove, equip, maintain and carry on club .use
premises with all usual or suitable accommodation and
conveniences and to construect, aecquire, equip, maintain,
carry on and manage gaming rcoms, card rooms, billiard
rooms, libraries and reading rooms, refreshment rooms,
recreation and entertainment rooms, bars, cafeterias
and all places of entertainment generally with all
necessary and usual offices, conveniences and acCONMM =Ty rre

ko3 Af
odation. ({ L é"‘"w,,o
1 MAY 3935~
y 8]

Frige. X%

{ii) To carry or business as amusement caterers and org
isers, promoters, providers an ' .zers of all kin
of entertainments, amusements, . -.ations, games,
sports, competitions and pastimes.

(iii) To ecarry on business as licensed viectvallers, restaurant
and refreshment room proprietors and generally to deal
in food, drink and refreshments wine and spirits,
tobacco and cigars, printers, publishers, magazine and
periodical proprietors and booksellers and all assoc-~
iated activities,

(b) To buy, sell, import, export, manufacture and deal in all kinds
of goods, stores and equipment whether in connection with any
of the above activities or otherwise and to actﬂmmﬁgts for

all purponses. N & me ‘”E
Regis House,
134 Pearcival Road,
Enflald. Middinsex.
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{c)

(d)

(e)

To carry on any other business which may seem to
the Board of Directors capable of being carried on
conveniently in connection with or as ancilliary to any
business which the Company is authorised to carry
on, or calculated directly or indirectly to benefii the
Company, or toenhance the value or render profitable
any of the Company's properties or rights.

To apply for, purchase or otherwise acquire any
patents, licences, concessions, privileges and like
rights, conferring a non-exclusive or exclusive or
limited right to use, or any secret or other inform-
ation a& to any invention which may seem capable of
being used for any of the purposes of the Company,
or the acquisition of which may seem calculated
directly or indirectly to benefit the Company and 1o
use, exercise, develop, grant licences in respect
of, or otherwise turn to account the rights and in-
formation so acquired.

To purchase, take on lease or in exchange, or hire
or otherwise acquire any lands, houses, buildings,
rights, machinery, plant, and any real or personal
property or properties and chattels which the Board
of Directors may think to be convenient or suitable
for any purposes of the Company’s business, and to
purchase or otherwise acquire all or any of the
business, property and liabilities of any person or
company carrying on any business similar to that
which this Company is authorised to carry on, or
possessed of property suitable for the purposes of
the Company, and pay for any assets acquired by
the Company in cash or shares, stock, debentures,
debenture stock or obligations of the Company.
whether fully paid or otherwise, or in any other
manner. :

To sell, improve, manage, develop, lease, mort-
gage, let, charge, dispose of, turn to account, or
otherwise deal with all or any part of the undertaking
or property or rights of the Company, and to sell
the undertaking of the Company, or any part thereof
for such consideration asthe Company may think fit,
and in particular for -cash, shares, debentures or
debenture stock or other obligations, whether fully
paid or otherwise, of any other company.




{g)

(h)

(i)

(k)

(1)

(m)

Te form, promote, subsidise and assist companies,
syndicates and parinerships of all kinds which maybe
of apsistance to the Company for any of the purposes
of its business or which may have objects similar
whelly or in part to the objeets of the  Company,
whether directly or indirectly, and to subsecribe for,
and take any shares, stock, debentures, debenfure
stock or other obligations of any other companies,
gyndicates and partnerships.

To enter into partnerships or into any arrangement
for sharing profits, union of interests, reciprocal
concessions, co-operation, or otherwise, with any
person or company carrying on 2 business similar

to or which may be conveniently carried on with any
business of the Company.

To borrow and raise morey without restriction and
to secure the same in such manner as may be ex-
pedient, and in particular by the issue of debentures
or debenture stock, mortgages and charges, per-
petual or otherwise, charged upon all or any of the
Company's undertaking or property, both real and
personal, present and future, including its uncalled
capital; and for the purposes of or in connection with
the borrowing or raising of money by the Compaiy,
to become a member of any Building Society.

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

To advance and lend money, with or without security,
to such persons and npon such terms and subject to
such conditions as may seem expedient.

To pay all or any expenses incurred in connection
with the formation, promotion and incorporation of
the Company and to remunerate any person or com-
pany for services rendered in placing or assgisting to
place any of the shares in the capital of the Company
or any debentures Or other security of the Company,
or in or about the formation or promotion of the
Company or the conduct of its business.

To amalgamate with any olher company with objects
all or any of which are similar to the objects of the
Company inany manner whatsoever {whether with or
without a winding up of the Company).



(n)

(o)

(r)

(s)

(t)

To distribute among the Members in specieany pro-
perty of the Company or any proceeds of sale, dis-
posal, or realisation ofany property of the Coampany,
but so that no distribution amouniing to a reduction
of capital be made except with the sanction {if any)
for the time bging required by law,

Toreceive money on deposit or loanandto give credit
to or guarantee, or become security for the perform-
ance of any contract by any person, company Or
association and to grant instalment, hire-purchase
and leasing facilities upon such terms as may secm
desirable in the interests of the Company.

To support or subscribe to any charitable object or
any institution and to give pensions, bonuses, grat-
uities or agsistance to any person who is serving or
has served the Company, whether as a Director,
employee or otherwise, and his family and depend-
ants, to make payments towards insurance, and to
establish, form and contribute to provident, super-
annuation and other similar funds and trusts, assoc-
iations, clubs, schools and other institutions for the
benefit of any such persons aforesaid.

To promote any other company for the purpose of
acquiring the whole or any part of the business or
property and undertaking any of the liabilities of the
Company, or of undertaking any business or opera-
tions which seem likelyto assist or benefitthe Com-~
pany and to underwrite, subscribe for or otherwise
acquire all or part of the shares of any such company
as aforesaid.

To invest and deal with any of the moneys of the
Company not immediately required for its operations
in such manner, with or without security, as the
Directors may determine,

To procure the Company to be registered or recog-
nised in any couniry or place abroad.

To erect, construct, alter and maintain any plant,
moa chinery, buildings or other siructures which may
be convenient for the business of the Company.
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(1) To remunerate the Directors a2nd employees of the
Company and any other persons, corrpanies or firms
rendering services to the Company in such manner
as may be thought expedient,

(v) Toenter into any arrangement with any Government
or ofher authority and to obtain from any such body
all rights, concessions and privileges which may
seem conducive to any of the Company's business.

(w) To carryoutall or any of the objects of the Company
in any part of the world either alone as principals or
as agents, trustees, contractors, sub-contractors
or in partnership or conjunction with any other per-
son, firm, association, company or other body, or
through agents or trustees, or by means of any sub-
sidiary or auxiliary company or otherwise,

{x) To do all such acts or things as are incidental or
conducive to the attainment of the above objects or
any of them,

It is hereby declared thatthe word 'Company’' in this clause,
except where used in reference to this Company, shall be
deemed to include any partnershipor other body of persons,
whether incorporated or not, and whether domiciled in the
United Kingdom or elsewhere, and whether now existing or
hereafter to be formed. It is also expressly declared that
each Sub-clause of this Clause shall be construed indepen-
dently of the other Sub-clauses hereof, and that none of the
objects mentioned in any Sub-clause shall be deemed to be
merely subsidiary to the objects mentioned in any other Sub-
clause, )

/

4, The liability of the Members is limited. 1/

5, The Share Capital of the Company is £100 divided into
100 Shareg of £ each, The Company has power to increase
and divide the sharesinto several classes and attach thereto
any preferential or special rights, privileges or condiiions in
accordance with the regulations of the Company.

/
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We, the geveral persons whose names, addresses apd descriptjons
are subscribed, are desirous of being formed into a Compgny in
pursuance of this Memorandum of Association, and we, respyctively
agree to tzke the number of shares inthe capital ofthe C
opposite our respective names,

MNumber of
Shares
NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS {in words )
taken by vaoh
Subseriber

-
Wi Q’S{‘-/em/hmann, One

Reg ouse,
134, Percival Road,
Enfield, ]

Middlesex. ‘/

Company Registration Agent

Donald Edward Gels Wing, One
Regis House,

134, Percival Road,
Enfield,

Middlesex, ‘/

Company Registration Agent

DATED this 30th day of May 1985 J

WITINESS to the above Signatures: f LL—?

Sheila Elizabeth Wing,

Regis Eouse,

134, Percival Road,

Enfield, /
Middlesex.

Company Registration Agent

- -
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COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

- of ~
ST.ALBANS CITY FOOTBALL AND ATHLETIC CLUB LIMITED V//

PRELIMINARY

1. Clause 1 of Part i of Table A of the First Schedule to
the Companies Act, 1948, shall apply for the purpcse
construing these Articles,

2. 'The Companyisa private company and the regulations
contained or incorporated by reference in Part 1 of Table A
as amended by the Companies Acts 1967 to 1981, save in so
far as theyare hereinafter excluded and subject to the modi.
ficationshereinafter contained, shall be, together with these
Articles, the regulations of the Company.

3. Clauses 24, 71, 75, 79, 98 and 97 in Part 1 of Table A
shall not apply to the Company.

SHARES

4. Bubject to any directions which may be given by a
Generzal Meeting and to the other regulations of the Company,
the Directors are authorised to allot the shares in the capital
of the Company for such consideration and upon such terms
and at such times as the Directors may determine, but so that:

(a) the maximum ngmber of shares that may be allotted by
the Directors shall be the total number of shares (including
any created by an increase in the Capital) which, at the
time when the allotment is made, have not already been
allotted;

(b) this authority shali expire on the fifth anniversary of
the day preceding the date of incorporation of the Company,
or on such other earlier date as the Company may in
General Meeting properly resolve; provided always that
this authority may be renewed in accordance with the
provisions of Section 14 of the Companies Act, 1980,




5, Subject to any directien whichmay be given by a General
Meeting all shares forming part of the original capital of the
Company and for the time being unigsued and all new shares
ghall, before issue be offered to members «f the Company
in proportion, as nearly as possible, to the number of
shares held by them, The offer shall be made by notice
gpecifying the number of shares offered and limiting the
timme within which the offer, if not accepted, will be deem ed
to be declined, and after the expiration of that fime, or on
receipt of an intimation from the person to whom the offer
is made, thathe declines the shares comprised in such offer,
the Directors may dispose of those shares (subject to the
other regulations of the Company) in such manner as they
think proper. The Directors may likewise dispose of any
such original or new shares as aforesaid which by reason
of any difficulty in apportioning the same cannot be con-
veniently offered inaccordance with the foregoing provisions.

LIEN

8. The lien conferred by Clause 11 of Part I of Table A
shall attach to all shares, whether fully paid or not, and to
all shares registered in the name of any person indebted
within the meaning of tha” Clause whether he be the sole
holder or one of iwo or more joint holders thereof.

TRANSFERS OF SHARES

7. Any sharemay be transferredbya member to a person
who is already a member or to a relative of such member,
or in the case of a member which is a company to a sub-
sidiary or fellnw subsidiary company thereof, and any share
standing in the name of a deceased member may be trans-
ferred to any person becoming entitled under his or her will
or intestacy or to such deceased member's personal re-
presentatives and, on any change of the trusteeship of shares
held upon trusts, such shares may be transferred to the new
and continuing trustees, The provisions of Article 9 shall
not apply to such transfers save to prevent a transfer of a
Share on which the Company has a lien.




W

&, A Member wishingiodispose of allor any of his shares
nther than in accordance with the provisions of Aricle §
shall give notice of the fact to the Directors and such notice
shall constitute the Company as the agent of the transferor
member for the purpose of effecting the fransfer and all
mattere appertaining thereto. The Directors shall offer
the said shares to the remaining members in proportion %o
their then holding of shares on the daie when the offer is
made and such members shall have an option to purchase
all or any of the shares offered to them, this option remaining
open for three calendar months from the date on which the
offer is made. If, within this period, a purchasing member
iz found such purchasing member shall be bound tocompleie
the purchase within seven days. Notice of the finding of the
purchasing member shall be given to the transferor member,
who shall be bound on payment of the fair value to transfer
the share or shares to the purchasing member, If the trans-
feror member fails to complete the iransfer the Directors
may authorise some person to transfer the share or shares
to the purchasing member and may receive the purchase
money and register the purchasing member as holder of the
share or shares., The transferor member shall deliver up
hiz cert.fizate and shall thereupon be paid the purchase
money. In the event of any dispute as to the value of the
shares, the transfer of the shares shall be effecied at a fair
price as fixed by the Auditor for the time being to the Com-~
pany; if there is no dispute as 10 the value of the shares
they may be transferred at any agreed price. Any shares
not taken up before the offer lapses may, within a further
period of twenty-eight days be transferred by the transferor
member to any other person, provided that this Article
shall not in any way remove from the Directors the power
to refuse any transfer (other than a transfer made in accord-
ance with Article 7) of which they disapprove.

9. The Directors may, in their absolute discretion and
without assigning any reason therefor, decline to register
any transfer of any share (other than a transfer made in
accordance with Article 7) whether or notitisa fully paid

share.

10. The proviso at the end of Clause 32 of Part 1 of Table
A shall be omitted.



BORRUGWING POWERS

{1, The Dirceiorsmay exercise ailihe powers of whe Comn=
pany to 2orrow raoney, whether in excess of the nomglal
amount of the shaz e capital of the Company for the tiine b.gmg
igsued or not, and to morigage or charge its nndertaking,
property aid uncalled capital, or wny part thereof, and to
issue debentures, debenture stock, and other securities
whether outright or as security for any debt, liability or
obligation of the Company or of any third paity.

DIRECTORS

12. The Company shall not be subject fo section 185 of
the Act, and accordingly any person may be appointed or
elected as a Director, whatever his age, and no Director
shall be obliged to vacate his office of Director by reason
of his attaining or having attained the age of seventy years
or any other age. The words 'or 185 shall be omittéd from
paragraph {a) of Clause 88 of Part I of Table A,

13. The words 'in general meeting' shall be added at the
end of Clause 78 of Part I of Table A.

14. A Director imay vote in respect of any contract or
arrangement in which he is interested, and sub-clause (2)
of Clause 84 of Part I of Table A shallnot apply tothe Com-
pany. Sub-clause (4} of the said Clause 84 shall apply to
the Company as though the words’other thanhis own appoint-
ment or the arrangement of the termsthereof' were omitted.

15. Without prejudice 1o section 184 of the Act, the Com-
pany may by Extracyrdinary Resolution remove a Director
before the expiration of his period of office andby Qrdinary
Resolution appoint another person as Director in his place.
Such person appointed ag aforesaid shall be subject to re-
tirement atthe same time agif hehad become a Director on
the day on whichthe Director in whose place heis appointed
was last elecied a Director,

< m e ol e
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16. Any Director may by notice in writing to the Company
appoint any person approved by resclution of the Directors
to be an alterpate Director to represent such Director and
may 1imit his powers, duties and rights and remove him from
office without notice to him. Such alternate Director while
he holds office shall be entitled to notices of meetings of
Directors and in the absence of the Director whom herepresents
to have and exercise all the powers, duties and rights which
the Director appointing him would have had at such meetings,
including the right to attend, speak and vote thereat, but he
shall not require any qualification nor shall he be entitled
to any remuneration from the Company and he shall ipso facto
vacate office if and when the Director whom he represents
vacates office. A person acting as an alternate Director
shall be an officer of the Company and shall not be deemed
to be the agent of the person whom he represents.

17. Until otherwise determined by the Company in General
Meeting the number of Directors shail not be.less than one .
nor more than five. So long as the minimum number remains
thus fixed at one, a sole Director may exercise all.the
powers vested in the Directors generally and Clause 99 in
Part I of Table A shall be modified accordingly.

REDEMPTION AND PURCHASE OF SHARES

18. Clause 3 in Part I of Table A shall not apply to the
Company. Subject to and in accordance with the provisions
of Part IIT of the Companies Act 1081, the Company may
ourchase its own shares and may issue shares which are to be
redeemed or; at the option of the Company or of the share-
holder or shareholders, are liable to be redeemed on such
terms and in such manner as the Company before the issue of
the shares may by Special Resolution determine, and the
Company may, subject to the 1imitationsaimposed by Section
54 of the Companies Act 1981, make a payment in respect of
such redemption or purchase {as the case may be) otherwise
than out of distributable profits or the proceeds of a fresh

issue of shared.



NAMES, ADDRESGES AND DESCRIPTIONS OF SUBSCRIBERS

134, Percival Road,
Enfield,
Middlesex.

Company Registration Agent

Donald Edwiapia )

% Illll e Wing
Regis Hr s

134, Méveyval Road
Enfield, .
Middlesex,

Company Registration Agep

DATED this 30th day of May 1985 [\}7

WITNESS to the above Signatures:

Sheila Elizabeth Wing /
Regis House, -

134, Percival Road, ;/
Enfield,

Middlesex,

Company Registration Agent
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THE COMPANIES ACTS 1948 TO 1961

Statement of first directors and

secretary and intended situation

of registered office

Pursuant to sections 21 and 23(2) of the Companies Act 1976
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In black type, - v
bold block teltering Name of Company e
ST.ALBANS CITY FOOTBALL AND ATHLETIC CLUB yd B
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The intended situation of the registered office of the company
on incorporation is as stated below
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If the memorandum is delivered by an agent {or the subscribers of
the memorandum please mark ‘X' in the box opposite and insert the X
agent's name and address helow I |

REICHMANN & WING LIMITEDR
REGIS HOUSE, 134, PERCIVAL ROAD,
ENFIELD, MIDDLESEX.

Number of continuation sheets attached {see note 1}

1]
Presentor s'fname., address and For official use
reference (| anY) ) Genoral section Postroom
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The ramels) and particulars of the person who is, or the persons who are,
to be the first director or directors of the company{note 2} are 2: follows:

- Name ‘nf_’_ti 3} LQC?L’I ) ﬁ‘lwﬁ-ﬁ_\/ﬁﬁw ] Business ocoupation
s Darn FRocsstoR
‘Previous name(s) {note 3} NONE Matianality '
[Address {pote 4) (A BrECHAELY  CLoSE Revncr

gﬁ ED Lok, 5__5':“*_ W%w_ o o ﬁlaottee% birth {where applicable)

| Other directorships 1 7 :
.- fﬁ'&ﬁﬁ@,\},_,_{ﬂ”}_?“)ﬁﬁ“ BalfAN  LImTEN /
ST MRas 0wy feoTRALL | ek HmITED

A

b

P s |

PRSP

- - P R

/.

| hereby consent Wdor of the company named on page 1 -
S.iigneanture?< f_

)( Date \"]“’ M 1q ¥YS

\/V’

!

Name (note 3}

{Full namas,
nat Intwis}

Businass occupation

s

Nrayious namefs) (note 3) NONE Nationality /
| Address fnote 4]

‘ Date of bighr{where.appticable)

—e o me— = - - o=l {note ~

Other directorships t

| hereby consent to act as direttor of the company named on page 1

Signature Date

-

Narre (note 3) Business occupatién
(Fel namas, ) T T - |
not inale)

Address {note 4) A

Previous name(s) (note 3) /mmﬁamy

P

Date of birth (where appiicable)

- - T / -t (note 6)

QOther directorships t 7 -

w mm—

S

#
i A T £ R T e —

| hereby consent to yz(as director of the company named on page 1

Signature Date

page 2
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this space is
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a continuation
sheet,
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s do pot

writs In this Tne name(s) and particulars of the person who is, of the persons whe are,
binding margin to be the first secretary, or joink secretaries, of the company are as feliews:
Name (notes 3 & 7) WING, DONALD EDWARD GELSTHORPE
Impartani
» The bfmj‘tiﬁulars —
to JVRD Are S NAME g ) h
:hw E""":" o revious name{s) (note 3) NONE
n seetio i
. %L‘Q"h’:”;_';: Address {notes 4 & 7) 134, PERCIVAL ROAD,
mpanis ! ) !
1678 and’  aion ENFIELD, MIDDLESEX.
200{3) of ths
Companlies Act -
848, Plesso | hereby consent to act as segyétary of the company named on page 1

yadl the notes
n page 4 before
ampisting this

art of the form, Signature

_Name {notes 2 & 7) ‘7\

Previous name{s) (note 3) N’ /

Address {notes 4 & 7) ‘\p‘\_E/

¥
S

o

| hereby conseWtary of the company named on page 1

\ L? Ure Date

required by Signed by or on behalf of the subscribers of the memorandum*
ction 21(3} of

ie Companies / /
ot 1976

lete as
jpropriate

Signature REICHMANN & WING LI [Agent}t Date

50 MAY 1985

page 3
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CERTIFICATE OF INCORPORATIOM
OE A PRIVATE LIMITED COMPANY

No 1222742

| hereby certify that

7. ALBANS CITY FOCTBALL AND ATHLETIC CLUB
LIMITED

is this day incorporated under the Companies Acts 1948 to 1881 as

a private company and that the Company is limited.

Given under my hand at the Companies Registration Office,

14TH JUNE 1985

Cardiff the

“‘m

S T
et
-

it

MRS, oo Lo 0d

an authorised officer

C.173




NO, L19Z2/A2 / T

THE COMPANIES ACT 1985

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
of

ST. ALBANS CITY FOOTBALL AND ATHLETIC CLUB LIMITED

(passed on 16th April, 1986)

At an EXTRAORDINARY GENERAL MEETING of the Company duly convened and held at
83, Camp Road, $t. Albans, Hertfordshire, on 16th April 1986 at 9.30 a.m. the
fotlowing Resolution was duly passed as a Special Resolution of the Cempany:-

e

That the Articles of Association be amended to include the following clauses:~ '

Shares

1) A share shall not be subdividad. The Company shall not make any bonus

issue or pay any capital dividend without written consent of the Council
of the Football Association.

2) Preference Shares may be issued with a cumulative preference dividend not :
exceeding Five Pounds Twenty-five Pence (£5.25) per cent nett for a period ‘
not exceeding three {3} years (that is to say, the past three (3) consecutive

years); but the Company may not issue more Preference Shares than its
subscribed Ordinary Shares.

Dividends

3) A larger dividerg thall not be declared than the maximum dividend allowed
from time to time by The Football Association and may L2 cumulative for a
pe~iod not exceeding thvee (3) years (that is to say, the past three (3)
consecutive years). Until otherwise determined by The Football Association

the maximum dividend payable in respect of any year shall be fifteegﬂpg;:mw\\
cent (15%) before deduction of tax. AT
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4)

5)

ST. ALBANS CITY FOOTBALL AND ATHLETIC CLUB LIMITED

SPECIAL RESOLUTION - CONTIMUJED

Remuneration of Directors-

(a) Save as provided in sub-clause (b) a Director shall not be entitled
to receive any remuneration in respect of his office as a Director or as
an employee of the (lub.

(b) Directers in any Club in Full or Association Membership of The
Football Association may receive remuneration in consideration of their
appointment as Director, provided that the terms of such appointment are
notified to and approved by The Association and the League of which the
Club's First (1st) Team is a Member and that such appointment is in respect
of full-time employment.

Disqualification of Directors - The office of a Director shall be vacated
if he be suspended by The Football Association from taking part in
Football management.

Winding up of the Company

6)

On the winding up of the Company the surplus assets shall be applied,
first, in repaying to the Members the amnunt 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 proportion to the amount called up on their shares
respectively and no Member shall be entitled to have any call made upon
other Members for the purpose of adjusting his rights; but where any call
has been made and has been paid by some of the Members such call be enforced
against the remaining Members for the purpose of adjusting the rights of
the Members between themselves.

If the surplus assets shall be more than sufficient to pay to the Members
the whole amount paid upon their shares, the balance shall be given to The
Football Association Benevelent Fund, or to some other Club or Institute

in the St. Albans area having objects similar to those contained in the
Memorandum of Association, or to any local charity, or charitablie or
benevolent institution situate within the said area, such Club, institution
or charity to be decided upon and such property apportioned among all or
any of such Clubs, institution or charities by the Members of the Company,
or before the time of dissolution as they shall direct, or in default of
any such decision or apportionment by the Members of the Club, the same to
be decided upon and apporticned by a Judge of the High Court of Justice
having jurisdiction in such winding-up or dissolution and as he shall
determine, or such balance may be disposed of in such other mannner as the
Members of the Company with the consent of the Council of The Association,
as then existing, shall determine.
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COMPABY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
AS AMENDED BY SPECIAL RESOLUTION DATED 16.M4.86
» of

ST, ALBANS CITY FOOTBALL AND ATHLETIC CLUB LIMITED
PRELIMINARY

t. Clause 1 of Part 1 of Table A of the First Schedule to the
Companies Act, 1948, shall apply for the purpose of construing
these Articles.

2. The Company is a private company and the regulations
contained or inceorporated by reference in Part 1 of Table A

as amended by the Companies Act 1967 to 1981, save in so far

as they are hereinafter excluded and subject to the modifcations
hereinafter contained, shall be, together with these Articles,
the regulations of the Company.

3. Clauses 24 ,71, 75, 79, 96 and 97 in Part 1 of Table A . E
shall not apply to the Company. 4

SHARES

4. Subjeet to any directions which may be given by a General
Meeting and to the other regulations of the Company, the
Directors are authorised to aliot the shares in the capital
of the Company for such consideration and upon such terms and
at such times as the Directors may determine, but so that ;

(a) the maximum number of shares that may be allotted by the }
Directors shall be the total number of shares (including
any created by an inecrease in the Capital) whieh, at the
time when allottment is made, have not already been
allotted.

(b) this authority shall expire on the fifth anniversary of
the day preceding the date of incorporation of the Company,
or on such other earlier date as the Company may in General
Meeting properly resolve; provided always that this
authority may be renewed in accordance with the provisions
in Section 14 of the Companies Act, 1980.

| - 6 MAY 1980
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£, Subject to any direction which may be given by a Genmeral
Meeting all shares forming part of the original eapital of the
Company and for the time being unissued and all new shares shall,
before issue be offered to members of the Company in preportion,
az pearly as possible, to the pumber of shares held by them. The
offer shall be made by notice specifying the number of shares
offered and limiting the time within which the offer, if nokl
accepted, will be deemed to be declined, and after the

expiration of that time, or on receipt of an intimation from the
person to whom the offer is made, that he declines the shares
comprised in such offer the Directors, may dispose of those
shares (subject to the other regulations of the Company) in such
manner as they think proper. The Directors may likewise dispose
of any such original or new shares as aforesaid which by reason
of any difficulty in apportioning the same cannot be conveniently
offered in accordance with the foregoing provisions.

6. A share shall not be subdivided. The Company shall not mike
any bonus issue or pay any capital dividend without written
consent of the Council of the Football Association,

7. Preference Shares may be issued with a cumulative preference
dividend not exceeding Five Pounds Twenty-Five Pence (£5.25) per
cent nett for a period not exceeding three (3) years (that is to
say, the past three (3) consecutive years); but the Company may
not issue more Preference Shares than its subseribed Ordinary
Shares.

DIVIDENDS

8. A larger dividend shall not be declared than the maximum
dividend allowed from time to time by The Football Association
and may be cumulative for a period not exceeding three (3) years
(that 1s to say, the past three (3) consecutive years). Until
otherwise determined by The Football Association the maximum
dividend payable in respect of any year shall be fifteen per cent
{159) before deduction of tax.

LIEN

9. The lien conferred by Clause 11 of Part 1 of Table A shall
attach to all shares, whether fully paid or not, and to all
shares reglstered in the name of any person indebted within the
meaning of that Clause whether he be the sole holder or one of
two or more joint holders therein.

TRANSFERS OF SHARES

10. Any share may be transferred by a member to a person who 1is
already a member or to a relative of such member, or in the case
of a member whieh is a company to a subsidiary or fellow sub-
sidiary company thereof, and any share standing in the name of

a deceased member may be transferred to any person becoming
entitled under his or her will or intestacy or to such deceased
member's personal representative and, on any change of the
trusteeship of shares held upon trusts, such shares may be
tranferred to the new and continuing trustees. The provisions of
Artiecle 9 shall not apply to such transfer save to prevent a
transfer of a Share on which the Company has a lien.
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11, A Member wishing to dispose of all or any of his shares
other thanp in accordance with the provisions of Artiele 7 shall
give notice of the faet to the Directors and such notiee shall
eonstitute the Company as the agent of the transferor member

for the purpose of effecting the transfer and 2ll matters
appertaining thereto. The Directors ahall offer the said shares
to the remaining members in proportion to their holding of
shares onp the date when the offer is made and such members shall
have an option to purchase all or any of the shares offered to
them, this option remaining open for three calendar months fronm
the date on which the offer is made. If, within this period, a
purchasing member is found such purchasing member shall be bound
to complets the purchase within seven days. Notice of the
finding of the purchasing member shall be given to the transferor
or member, who shall be bound on payment of the fair value %o
transfer the share or shares to the -purchasing member. If the
transferor member fails to complete the transfer the Directors
may authorise some person to transfer the share or shares Lo the
purchasing member and may receive the purchase money and
register the purchasing member as holder of the share or shares.
The tranaferor member shall deliver up his certificate and shall
thereupon be paid the purchase monéy. In the event of any
dispute as to the value of the shares, the transfer of the shares
shall be effected at a fair price as fixed by the Auditor for
the time being to the Company; if there is no dispute as to the
value of the shares they may be transferred at any agreed price.
Any shares not taken up before the offer lapses may, wit"in =a

a further period of twenty-eight days be transferred by the
transferor member to any other person, provided that this Article
shall not in any way remove from the Directors the power to
refuse any transfer {(other than a transfer made in accordance
with Article T7) of which they disapprove.

12. The Directors may, in their absolute disecretion and without
assigning any reason therefor, decline to register any transfer
of any shares (other than a transfer made in accordance with
Article T7) whether or not it is a fully paid share.

13. The proviso at the end of Clause 32 of Part 1 of Table A
shall be omitted.

BORROWING POWERS

14, The Directors may exercise all the powers of the Company to
borrow money, whether in excess of the nominal amount of the
share capital of the Company for the time being issued or not,
and to mortgage or charge its undertaking, property and uncalled
capital, er any part thereof, and t¢ issue debentures, debenture
stock, and other securities whether outright or as security for
any debt, liability or obligation of the Company or of any third
party.
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DIRECTORS

15, The Company shall pot be subject to section 185 of the Aok,
and accordipgly any person may be appointed or elected as 2
Director, whatever his age, and no Director shall be obliged %o
vacate his office of Director by reason of his attaining or
having attained the age of seventy years or any other age. The
words 'or i85' shall be omitted from paragraph (a) of Clause 88
of Part 1 of Table A.

16. The words 'in general meeting' shall be added at the end of
Clause 78 of Part 1 of Table A.

17. A Director may vote in respect of any coentract or arrangement
in which he is interested, and sub-clause (2) of Clause 84 of
Part 1 of Table A shall nct apply to the Company. Sab-clause (4)
of the said Clause 84 shall apply to the Company as though the
words 'other than his own appointment or the arrangement of the
terms thereof! were omitted.

18. Without prejudice to section 184 of the Act, the Company may
by Extraordinary Resolutlon remove a Director before the
expiration of his period of office and by Ordinary Resolution
appoint another person as Director in his place. Such person
appointed as arforesaid shall be subject to retirement at the same
time as if he had become Director on the day on which the
Director in whose place he is appointed was last elected a
Director.

19. Any Director may by notice in writing to the Company appolnt
any person appraved by resolution of the Directors to be an
alternate Director to represent such Director and may limit his
powers, duties and rights and remove him from office without
notice to him. Such alternate Director while he holds office
shall be entitled to notices of meetings of Directors and in the
absence of the Director whom he represents to have and exercise
all the powers, duties and rights which the Director appointing
would have had at such meetings, including the right to attend,
speak and vote thereat, but he shall not require any
qualification nor shall he be entitled to any remuneration from
the Company and he shall ipso faecto vacate office if and when the
Director whom he represents vacates office. A person acting as
an alternate Director shall be an officer of the Company and
shall not be deemed to be the agent of the person whom he
represents.

20. Until otherwise determined by the Company in General Meeting
the number of Directors shall not be less than one nor more than
five. So long as the minimum number remains thus fixed at one, a
sole Director may exercise all the power vested in the Director
generally and Clause 99 in Part 1 of Table A shall be modified
accordingly.



21, Bemupnerabion of Directors-

()} Bave as provided in sub-clause (b) a Director shall not
be eptitled to receive any remuneration in respect of his office
as a Diprectopr or as an employee of the Club.

(b) Directors in any Club in Full or Association Membership
of The Foothall Association may receive remunerationrn in
conzideration of their appointment as Director, provided that
the terms of such appointment are notified to and approved by The
Association and the League of which the Club's First {1st) team
is a Member and that such appointment is in respect of full-time
employment.,

22, Disqualification of Directors - The office of a Director
shall be vacated if he be suspended by The Football Assoclation
from taking part in Football management.

REDEMPTION AND PURCHASE OF SHARES

23, Clause 3 in Part I of Table A shall not apply to the Company.
Subject to and in accordance with the provisions of Part III of
the Companies Act 1981, the Company may purchase its own shares
and may issue shares which are to be redeemed or, at the option
of the Company or of the shareholder or shareholders, are liable
to be redeemed on such terms and in such manner as the Company
before the issue of the shares by Special Resolution determine,
and the Company may, subject to the limitations imposed by
Section 54 of the Companies Act 1981, make a payment in respect
of such redemption or purchase (as the case may be) otherwise
than out of distributable profits or the proceeds of a fresh
issue of shares.

WINDING UP OF THE COMPANY

24. 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 sufficient
to repay the said amount in full, they shall be applied rateably,
ao that the loss shall fall upon the Members in proportion to

the amount called up on their shares respectively and no Member
shall be entitled to have any cail made upon other Members for
the purpose of adjusting his rights; but where any call be
enforced against the remaining Members for the purpose of
adjusting the rights of the Members between themselves., If the
surplus assets shall be more than sufficient to pay to the
Members the whole amount paid upon their shares, the balance
shall be given to The Football Association Benevolent Fund, or
to some other Club or Institute in the St. Albans area having
objects similar to those contained in the Memorandum of
Association, or to any local charity, or charitable or benevolent

or institution situate within the said area, such Club, institution

or charity to be decided upon and such property apporticoned among
all or any such Clubs, institution or charities by the Members of
the Company, or before the time of dissolution as they shall
direct, or in default of any such decision or apportionment

by the Member of the Club, the same to be decided upon and
apportioned by a Judge of the High Court of Justice having
jurisdiction in such winding-up or dissolution and as he shall
determine, or such balance may be disposed of in such cther
manner as the Members of the Company with the consent of the

Council of The Association, as then existing, shall determine.
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NAME, ADDRESSES AND DESCRIPTLONS OoF SUBSCRIBERS

Williaam John Reichmann,
Regis House

134, Percival Road,
Enfield,

MiddlesexXx.

Company Registration Agent

Donald Edward Gelsthorpe Wing
Regls House,

134 Percival Road,

Enfield,

Middlesex.

Company Registration Agent

Dated this 29th day of May 1995

WITNESS to the above Signatures:

Shella Elizabeth Wing
Regis House,

134 Percival Road,
Enfield,

Middlesex.

Company Registration Agenb
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COMPANIES FORM No. 225(1)

Motice of new accounting reference
date given during the course of
an accounting reference period

77

=)

Pursuant to section 225(1) of the Companies Act 1985 -

To the Repgistrar of Companies For official use  Company numbher
[ ol i it
[-17177 [

Name of company

I* ST ALgAvs
I WATINE L &

ATy ThoTRALL D ATHLEIIC CLy Bs
[

gives notice that the company’s new accounting reference date on which the current accounting
reference period and each subsequent accounting reference period of the company is to be treated as

coming, or as having come, to an end is as shown below:

Day Month

3:;1 ioég

The current accounting reference period of the company is to be treated as [shortened][extended]t and

[is to be treated as having come to an and][will come to an endjt on

Month Year

Day

3\ olsi1i9 iy

If this notice states that the current accounting reference period of tha company is to be extended, and
reliance is being placed on section 225(6)(c) of the Companies Act 1985, the following statement should

be completed:

The company is a [subsidiary]lholding companylt of

, company number

the accounting reference date of which is

1

[Director][Seerotandt Date | / 6 / 6/(9

Signed C/Z 7/ /\U%
_—

Presentoi's name address and
reference (if any):

For oificial Use
General Section




