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At an Extraordinary General Meeting of the members of the above-named company, duly convened and
held at .....Stamford Bridge Grounds, Fulham Road, Iondon

..... Eaaae

0N thE o o 2ESE day of .....Febrnary 18 92

the following SPECIAL RESOLUTIONI(S) Wivwere duly passed:—

1. Objects

that the cbjects set forth in the document produced to this meeting,
and for the purposes of identification signed by the chairman hereof,
be approved and adopted as the objects of the company, in substitution
for, and to the exclusion of, all the existing objects thereof, and the
memorandun of association be altered accordingly.

2. Articles of Association

That the regulations set forth in the printed document produced to this
meeting and for the purposes of identification signed by the chairman
hereof , be approved and adopted as the articles of association of the
company, in substitution for, and to the exclusion of, all existing
articles thereof.
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THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION OF
CHELSEA FOOTBALL CLUB LIMITED

1. The Company's name ls CHELSEA FOOTBALL CLUB LIMITED

o~

2. Tha Company's registered office is to be situated In England and Wales.

3. The Company's obiecls are:-

(A

{2)

)
(D)

(B
(F}
(G)
H)

m
&

(K}
(L)
M

{N)
Gy

{ii The object of the Gompany is 10 carry on business as a general commercial company.

(i) Without prejudice to the generally of the objects and nowers of the Com} any derived from Section 3A of the
Companles Act 1985 the Company has the followin) objects:

To carry on the business ol a football and athietic club in all the branches thereof, and to pramote the practice

and play of footbatl, crickst, lacrosse, lawn tennis, hockey, polo, bowls, bicycle and tricycle riding, running, jump-

ing, the physical training and development of the human frame, and other athletic sports, games and exercises

of every discription, and any other games, pastimes, sposts, recreations, amusements or entertainments, and to

buy, sel, exchange or hire ali articles, lmplements, fixtures, furniture, apparatus and things used in the playing

of praciice of such games or pursuits, any any other Implements or things i1sed or required theretor, or for the

promotion of the oblects of the Company, including prizes to be given In any competition or compelitions pro-

moted by the Company, and far that purpose to astablish, engage and maintain teams of footbali and other players,

or partly of one and partly of the other.

*Name changed from LOMARGATE LIMITED on the 18th February, 1986 pursuaat to Special Resolution passed

10th February, 1986,

Nalme changed from CHELSEA SET LIMITED on the 16th July, 1891 pursuant to special resolution passed 16th

July, 1991,

«*Objects as amended by Special Resolutions passed 10th February, 1986 and 211 February, 1992.

To arrange tor, bold and conduct footbali matches and athletic sports, mitilary tournaments, agricultural, horse,

dog, {lower and other shows.

To acquira money by gift or subscription, and 1o distribute the same in or about the furlthe <ce of all or any of

the objects of the Company, and to raise or grant sums of mongy o be awarded towards or .. . prizes or otherwise

in conncetion with any such malters as aforesatd, on such terms as may tie prescribed.

To join in and promote the competitions for challenge cups or other similar competitions for the purposes of the

Company, or for the benefit of charities or other like objects,

To improva, ravise, amend, establish, or alter the rules regulating any or all of the sports or pastimes above

enumerated, and 1o join or subseribe to any union or associalion for the like objects.

To co-operata and join wilh any porson or persons, ¢lub, company, or assosiaticn, having the same or like oblects

in ony manner, and for any purpose which may be thougnt proper in furtherance of the objects of the Company.

To acquire or undartake the wholo or any parts ol the business and assets of any person, firm or company carrying

on any of the businasses or objects which this Company is authorised to carry on, and as part of the consideration

for such acquisition to undertake the labilites of suth person, irm or company, or o acquire an inlerest In,

amalgamate with, of onter into any arrangements for shating profits. or for ce-operation, or for limiting competi-

tion, or for mutual assistance with any such persun, {irm or comprny, aad to give or accepl by way of consideration

for any of the acts or things aforesaid any Shares, debontures or secwities that may be agreed upon, and {o hold

and retain, or sell, martgage and deal with any Shates, debentures or securilies sn received,

To purchase, take on lease of i oxchange, hure or otherwise acguire land and hnid & ground or grounds or any

other real or poersonal estate necessary or convenient for the cbiects of the Company.

To construct, fit up, and maintain any buildings, pavilions, or stands upon any ground of grounds of the Company,

to fix and anforce « scale of charges for adrmesion therelo, and to such ground or grounds, and generally tomanage

the same as may be requirad far the objects and bheneitt of the Company.

To adopt, lay out, and propare, enclose, fevel, drain, and lorm approaches, and make and construrt roads to and

from any buildings, lond or grounds of the Company.

To bacome a membar of and subscribe o the Foolball Associaton, the Footbali League, or any other alliance,

[2ague, or associatian having objests altogether, or in part, simder o those of the Company

To effect insurance against accidents nn kehall of and for the benelit of the players of the Company with some

properly Incorporated insutance cempany, and also to set apatt any rnatch or othier meeting or entertainment, or

the protits or portion of the profits arising from any match, meeting, or entertainment for the benetit of any charity

or charitable institution, or purgose, or for the benelit of any player engaged by the Company, or for the benefil

of any other parzon or porsons whather a player or not, as the Directors may from lime {o time delermineg, and

also to recompense any player who siall receive injury while engaged in playing feotball for the Company, or in

or about the business or engagements of the Company. of in cate of the decease of any player owing to such

Injury, 1o racompensa any person o persens whom the Directors shall censider has or have sulfered pecuniary

loss by his death, and also to give to any chariladle nshitulion of for any chanlable purpese such amount or amounts

as shall be determined by the Directors.

To pay dividends upon the amount 0. subsents.d capital of not more than the maximum dividend allowed from

time to time by the Football Association,

To invest the monays of the Company nol immediately required vpen such sc.ourilies as may from time to time

he determmed.




(P To borrow and raise money by mortgage or charge of the undertaking and all or any part of the property of the *
Company, prasent or future, and all or any of the uncalled or unissued ¢apital for the time belng of the Conipany,
and in particular by the issue of debenturas or debentura stock of any description, and elther with or without
the wnote or any part of the properly or assels &. the Company being given as securily for such money, and generatly
in such manner and upon such terms as the Company shall think fit, and to pay off or re-borrow in such manner
and npon such terms as may appear {it or expedient.

Q) To sell. imurove, manage, develop lease, dispose of, bulld on, or otherwise deal with all or any part of the property
of the Company,

R To petmit and allow any person or persons, club or sociely to use and enjoy the sald grounds, lands, buildings,
pavilions and stands, and other hereditaments of the Company. for such purposes and upon such terms and cen-
ditions as shall be lixed and determined.

(S) Te employ amateur footb ul players, c..cketuers, and other athlvtes, and to hire, emptoy and pay professional foot-
ball players, cricketers and other prolessional athletes, ana also servants and workmen for attending to the ground
ar grounds for the tirne being of the Company, laking gate-money at matches, sporis and festivals and for carry-
ing out anv othar object which the Company shall think advisable, and Lo advertise the CluL or any other matters
or things connected therawith in such maner as the Company shall determine.

T To pay all or any expenses incurred in conrectlon with the formation, promotion and incorporation of the Com-
pany, or to cony 1ct with ony person, firm or company to pay the same, and to pay commission to brokers and
others for underyriling, plaring, celling or guaranteeing the subscription of any Shares, debentures or securities
of the Company, and to remunerata any person rendering services to the Company.

(U T carry on in all their reapectlive branchoes all or any of the following businesses, namely: the b siness of a pro-
prietor of a public hall, hotel keeper, or dealor in wine, beer and spirits, a licensed victualler or a purveyor or caterer
for public relrashment or entertainment,

V) To grant pensions, allowances, gratuities and bonuses to players or other employees or to ex-players or ex-
employeos of the Company or the dependents or connections of such persons, to establish and maintaln or con.
cur in aslablishing and maintaiming trusts, funds or schemaes (whether contribuiory or non-contributory) with a
view te providing pensions or other benelits for any, such persons as aforesaid, their dependents or conneclions,
and to support or subscnbo 1o any charitable funds or institulions, the support 01 which may, in the opinion of
the Directors, be eolenlated directly or indireetly to benefit the Company or s players or other employees, and
v inuhiuie and waistan any club or olher establishment calculated to advance the inlerests of the Company
or ils payers or other empleyecs or is ex-players o7 ax-employecs.

(W:  To carry on any other trade or business whatever which can in tho opinion of the Board of Directors be advan-
lagaousty camried on in conngstion wilh or ancillary 1o any of the businesses of the Company.

{Xi ™o purchace or by any other Means acquire and taks options over any progerty whatever, and any rights or privileges
af any kind gver or s raspect of any property,

v To apply for, rogisior, purchace, or by ollier means acquire and protect, prolong and renew, whether in the United
Kingdem or slsayhere any palents, patemt nghls, brovets Pinvention, licences, secrel processes, trade marks,
designy, pretechons and eoncotoions and (o disciaim, shar, modify use and Wurn 1o account and to manufacture
apder or grant LicERCes or priviegns im respect of the same, and 1o expend money in experimenting upon, testing
and improving any patons, ieveniions ¢ tights which the Cutapany may acquire or propose o acquire.

(2 To imgsva, mancyo, constaasd, repair, dovd op, exchange, 1ol on lease or otierigse, mertaase, charge, sell, dispose
of turn °o aceount, grant Koo, oplions, tights and privileges in respect of, or otherwise deal with all or any
part of tho proponty and Hghts of the Company

{AA}  To 1ang ond advanzo monty or give c1Cdit on any torms and with or withou! secunty to any person, firm or com-
pray (inzluding without proudics I tho gonerality er the lorogoing any holding company, subsidiary or fellow
subaidiary of, or any 0lhor compiny coeidtod in any way with, the Company). o enler inlo guarantces, con-
fiz *1s ot indemnity and sutolychips o all kinds, (3 receive monoy on Caposit of loan upon any lerms, and Lo secure
I guaranios In any mantor and wpon ony tomms tho payment of any sum of money or the performance of any
ohligation by, any porsen, itm sresmpgany dncluding without prejudice to the generality of tae foregoing any such
solding company, subsidiary, Toilow oubosidiary or acsocipicd company s foresaid).

(BBY Vo draw, mako, Accept, crderco, dicceunt, negotiale, oxccole and 1ssee chegques, bills of exchange, promissory
aotas, Wils of lading, warrante, dobonturog. and other negotiat’o or transferable instrurrvnts,

{GGy  To apply o, pramoto, ard <Btam any Aol of Patlhiament, order, er licemee of the Department of Trade or other
avthonty 1ot anabling the Company to eamy any of 1to ohiocts inlo offoct, or for elfecting any modification of
the Compony s conglitulon, o1 far ony olner pLipozes which may seem cateulated dircctly or indirectly to pro-
mote the Company™s intorests, and 3 opposo any procccdmgs or applications which may seem calculated direct-
ly or inditacily 1o prejudico tho Company's intorents

(0D} To entor (710 ny Arransomonts with any Govewment or auihondy {supteme, mumcipal, tocal, or otherwise) that
may scem condusys 1o o allainmon! of tho Company’s objoets or any of them. and o oblain from any such
qgovernment of authonty any chpniers, Geees nHohts, prwileges or sonseseiens which the Company may think
dosiralklo and 1y corry 0 44 exereno, vad o piy with any such eharters, decrees, nights, privileges and concessions.

{EE} To subseribe {ar, 1ake, porehaso, ¢f otherwiso socquire, hold, sclf, deal with and dizpose of, place and underwrite
shases, clooks, detentures, dokonture stocks, banidy, oblinations or sesurilies issued or guarasileed by any other
company consinuted or cawying on busimess i any part of the wodd, and debentuces, debenture stocks, bonds,
abligalions or seaunties istued or cuatamiezd by any government or autherily, monicipat, tocal or otherwise, in
any part of the wonld.

{FFY  To control, manage, finante, subzidise, co-ardingte or otherwise assist any company or companies in which the
Company his a dircet or andiett finatnial interest, to provide sesretarial, adnunistrative, technical, commercial
and other serces and fagltios of ali kinds for any such company or companies and 1o make payments by way
of subverlicn or ¢ Erenst ¢ nZ any other arrangements wiich mav seem desirable vath respect to any business
or operalions 6f or ganeraliy with respet 16 any such company ¢! companies.
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To promote any other company for the purpose of acquiring the whole or any part of the business or property

or undertaking or any of the liabilities of the Company, oi of undertaking any business or operatlons which may

appear likely lo assist or uenafit the Company or to enhance the value of any property or business of the Com-
pany, and to place ur guarantee the placing of, underwrite, subscribe for, or otherwise acquire all or any part of
the shares or securities of any such company as aforasaid.

To sell or otherwise dispese of the whole of any pait of the business or property of the Company, either together

or in portions, for such consideration as the Company may think fit, and in particutar for shares, debentures. or

securitiss ¢f any company purchasing {he same,

To act as agents or brokers and as teastees for any person, firm or company, and to undertake and periorm

sub contracts,

To remunsrate any persen, firm or company fendering services to the Company either by cash payment or by the

allotment to him or them of shares or other securities of the Company crediled as paid up in full or in part or

otherwise as may be thought expedient.

1o pay all or any expenses incurred in connection with the promotion, formation and incorporation of the Com-

pany, or to contract with any person, firm or company to pay the same, and to pay commission ' » brokers and

Ethers for underwriting, placing, selling, or quaranteti»a the subscription of any shares or other securities of the

Sompany.
To support and subscribe to any charitable or public object and (o support and subscribe to any institution, socie-
ty, or ¢lub which may be for the bensfit of the Comnpany or its Directars or employeas, or may be connected with
any town or place where the Company carries on business; to give or award penslons, annuities, gratuities, and
supsrannuation or other allowanses or benefits or charitable aid and generally to provide advantages, {acilities
and services lor any persong who ara or have been Directors of, or who are or have been employed by, or who
arg sarving or have served the Company, or any company which is a subsidiary of the Company or the holding
cempany of the Company or a felow subsidiary of the Company or the predecessors in businass of the Company
or of any such subsidiary, holding or fellow subsidiary company and 1o the wives, widows, children and other
re'ativas and dependents of such persons; to make payments towards insurance: and to sel up, establish, sup-
poit and maintaln superannuation and other funds or schemes (whether contributory or non-contributory) for the

benelit of any of such perscas and ol their wives, vidows, childsen and other relatives and dependants; and {o

sat up, establish, suprort and maintain profit shasing or share purchase schemes for the benelfil of any of the

employeas of tha Company or of any such subsidiary, holding or fellow subsidiary company and to lend mrney
to any such employeas or lo trustoes on therr behalf to enable any such purchase schemes to be established
or malntained,

Sulbjeel to and in accordance with a due compliance with the provisions of Sections 1565 to 158 Ginclusive) of the

Acl{if and so far as such provigsions shall be applicable}, to give, whether directly or indirectly, any kind of finan.

ci* -ssigtance {as defined «n Section 152(1)at of the Acl) for any such purpose as is specified in Section 151(1)

andior Seclion 151i2) of the Act,

To distribute amang the Members of the Company in kind any propery of the Comgany of whatever nature

To procurs the Company o be registered or recognised in any part of the world,

To do all erany of the Uiings or matters aferosaid in any pant of the world and either as principals, agenls, contrac.

tors or othel;:wse;. and by or through aneats, brokers, sub contraclers or otherwise and either alone orin conjunc-

tion wilh others.

Tode all sueh othor things as may Le deomed msidental or comduciv » to the 2tainment of the Company's objects

ar any of them

AND 50 thal;=-

{1y None of tho cb;jocts gof forth wn any subeelause of s Clauso shall be restriclively corcirued bul the
widest interpratation shall be given to £ash such ebjccl, and none of such cbiects shall, except where the
context exprassly o3 regquiros, 62 n any way lged or rostricted by reference to or inference ltom any other
abjatt or obyeets set forth ‘o cuch sutelavso, or by iamgnes 1o oF inforence from the terms of any other sub-
clavse of this Clauso, or by reference 10 or midrence from the name of the Company.

i2) None of the sub-clauses of tng Clause aud rorn of the obyects therein specilied shall be deemed subsidiary
or anciflary (o any of tha objeets speaficd i any olkter such sub-cleuso, and the Company shall have as full
a power 1o axerc190 00ch and overy ono of tho objects specified in eath sub-clause of thig Clause as though
oach sush subclauso contamied tho objects of a separato Company

{3 Thaword “Company " this Clauso exeept wherd vsed 12 referenee to the Company. shall be deemed to 1n-
cludo any partnorship or othoer body of porsong, whether incorperaled orumncerpomnted and whether doemici-
ed 1n the Umitcd Kingdom or glsowhore.

t4y In this Clause the expression “tho Act’ moans the Companes Ant 1955, but 5o that any reference in this Clause
to any provision of the Act siiall bo deen od 1o melede d rolerenee 10 any sialutory modification or re.enactment
of that prowision 1ot 1he Lme bomg m 19160

The hability of the Mambors 1s himmted

The Company's share capital 15 £1 G0G.000 divided nto 1 96D 060 sharen of €1 each

The nominal capital of tho Company was imcreased lrom £ 120 dwvided anto 167 shates of £.1 each by Ordimary Rasolulion
or the 16th gay of July 1991




We, the subscribers to this Memorandum of Assoclation, wish {6 be formed into & Company pursuant to this Memoran.
dum, and we agree to take the number of shares shown OpPosite nur fespeclive namrpg,

———
NAME AND ADDRESSES OF SUBSCRIBERS

NUMBER oF SHARES TAKEN

BY EACH SUBSCRIBER
e — .__.._____‘._._“"*—-—-—.__.______‘ —

DAVID JOKN GRANT ONE

EPWORTH HOUSE
23135 CITY ROAD
LONDON

ECTY 1A4

JOHN REGAN CNE
EPWORTH HOUSE

23/35 CITY ROAD

LONDON

EC1Y 144

TOTAL SHARES TAKEN TWO

s,

DATED THE 1sT DAY OF AUGUST 1985

WITNESS 1o the aboy sIonatures:

YAR KIM LAN

EPWORTH HOUSE
25135 CITY ROAD
LONDON

EC1Y 144




' THE COMPANIES ACTS 1985 to 1989
PRIVATE COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION
OF
CHELSEA FOOTBALL CLUB LIMITED
Adopted by Special Rosolution on 21st February 1992

PRELIMINARY

1. (@) The Regulations contalned in Table A in the Schedule to the Companles (Tables A to F) Regulations 1985 as amended
by the Companles (Tables A to i (Amendment) Regulations 1985 (such Table being hereinafter called “Table A"
shali anply to the Company save in so far as they are excluded or varied hereby and such Regulations (save as
go exciuded or vaned) and the Artleles hereinafter contained shall be the regulations of the Company.

(b} In theue Articles the expression “the Act” means the Companies Act 1985, but so that any reference in these
Artiiles lo any provision of the Acl shall be deemed to include a reference to any statutory modificalion or re-
enavtmant of that provision for the time being in force.

ALLOTMENT OF SHARES

2. (@ Shares which are comprised in the authorised share capital with which the Company is incorporated shall be under
the control of the Direclors who may (subject to Saction 80 of the Act and to paragraphs (d) and (e} below) allot,
grimt nfalptlons over or otherwise dispose of the same, 1o such persons, on such terms and in such manner as they
think fit,

(o] All shares whirh are not comprised in the authorised share capital with which the Company is incorporated and
which the Directors propose to issue shall first be offerad to the Members in proportion as nearly as may be to
the number of {he existing shars held by them respectively unless the Company in General Meesling shall by
Speaial Resolution othorwise direct. The offer shall be made by notice specifying the number of shares offered,
and limlting a period {not being less than fourteen days) within which the offer, if not accepted, wlll be deemed
to be declined. After the expiration of that period, those shares so deemed to be declined shali be offered In the
proportion aferasaid to the persons whe have, within the said period, accepted all the shares offered to them:
such {urther offar shall bi made in like terms in the same manner and limited by alike period as the original offer,
Any shares not accepted pursuant to such offer or further offer as aforesaid or not capable of being offered as
aloresaid excepl by way of Iractions and any shares released {rom the provisions of this Article by any such Special
Reaolution as aforesald shall be under the conltrol of the Directors, who may allot, grant options over or otherwise
dispose of the seme to such persens, on such (erms, and In such manner as they think fit, provided that, in the
caso of chares not accepled as aloresaid, such shares shall not be disposed of on tenns which are more favauratile
1o the subcribers thorefor than the terms on which they were offered to the Membeis. The foregoing provisions
of this paragraph (b) shall have effoct subject to Sention 6% o the Act.

{c) In accordance with Section 91(1) of tho Act Sections B2{1) and 807} to (6) (inclusive) of the Act shall not apply
to tho Company.

{ci) The Diractors are genarally and unconditicnally authorised for the purposes of Section 80 of the Act, to exercise
any power ol tho Company 1o allot ant grant nghts to subscribo for or convent securilios into shares of the Com.
pany up to the amount of the autronised share capital with which the Company is incorperated at any time or
timas during the poriod of {ive years from the date of incrrporation and the Direclors may, after thal period, allot
any sharas or grant any such rights ender this authority in pursuance of an olfer or agreement so lo do mads
by the Company within that pernod. The aethority hereby given may at any time {subject to the said Section 80)
be renewed, rovoked or vatied by Ordinary Resolution of the Company in General Meeting.

(o} A bonus issue of shares shall not be made without the written consent of the Councit of The Feotball Association.

SHARES

3. A share shall not be subdivided,

4. The lien conferred by Clause 8 in Tablo A shall atlach also 10 fully paid up shares, and the Company shall also have a
first and paramount Non on all shares, whether lully pald or not, standing registered ia the name of any person indebted
or under liability 1o tha Company, whethor ho shall be the sole registercd holder thereof or shall be one of two or more
Inint ho!dc]srs, for all moneys presently payahle by him orhis estate to tho Cempany. Clause B in Table A shall be modified
accordingly.

5. The liability of any Member in doleultn respest of acall shall be increased by the addition al the end of the first sentonce
of Clause 18 in Tablu A of tho words “and all cpenses that may have been incurted by the Company by reason of such
non-payment”.

DIVIDENDS

B. A larger dividend shall nct be declared than the maximum dividend allowed from time to time by Thne Football Associa.
tion and may be cumulative for a penced not exceeding three years (thatis to say, the past three consecutive years), Until
otherwise determined by The Foolball Association the maxmum dividend payabic in respeet of any year shall be Fifteen
per cent of the amount gredited as paid up on such share.

: *wmmmmmmm
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GENERAL MEETINGS AND RESOLUTIONS '

7. (@ A notice convening a General Meeling shall be raquired to spacily the general nature of the business to be tran.
sacted only in the case of special businass and Clause 38 In Table A shall be modified accordingly.
All business shall be deemed special thal Is Iransacted at an Extraordinary General Meeting, and also all that
Is transacted at an Annual General Maeting, with the exception of declaring a dividend, the consideration of the
accounts, balance sheets, and the reports of the Directors and Audltors, and the appointment of, and tihe fixing
of the remuneration of, the Auditors.

) Every notice convening a General Meeting shall comply with the provisions of Seciion 372(3) of the Act as to giv-
ing informailon to Members in regard to their right to appoint proxies; and notices of and othar communications
relating to any General Meeting which any Member is entitled 1o receive shall be sent to the Directors and to
the Auditors for the time being of the Company,

8. @& Clause 40 in Table A shall be read and construed as If the words “at the time when the Meeting proceads to
business" were added at the end of the first senlence.

(o)) If a quorum Is net present within half an hour from the time appointed for a General meeling the General Meellng
shall stand adjourned to the same day In the next week at the same time anc. | ace or to such other day and at
such other lime and place as the Directors may delermine; and if at the adj-* .ed General Mesting a quorum
isl not presant within half an hour from the time appointed therefore such ac  Jrned General Meeting shall he
dissolved.

© Clause 41 in Table A shall nol apply to the Company.

APPOINTMENT OF DIRECTORS
9. (a) Clause 64 In Table A shall not apply to the Company.

) The maximum number and minimum number respeclively of the Directors may be determined from time 1o time
by Ordinary Resolution in General Meeting of the Comparny. Subject to and in defauit of any such determination
there shall be no maximum number of Directors and the minimum number of Directors shali be one, Whensoever
the minlmum number of tha Direcinrs shall be one, a sole Dirgctor shall have authority to exercise all the powers
and discratlions by Table A and by thase Articles expressed to be vested in the Directors generally, and Clause
89 in Table A shall be modified accardingly.

() ThehDirectors shall not be required to retiie by rotation and Clauses 73 to 80 {inclusive) In Table A shall not apply
1o the Son.nany.

) No percon thall be appointed a Direclor al any General Meeting unles gither:—

(i) he is recommended by the Direclors; or

(i1} not tess than fourteen nor more than thirty-five clear days before the date appointed for the General Meeting,
notice oxecuted by a Member qualitied to vote at the General Meeting has been givent 1o the Company of
the intention to propose that parson for appointment, {opether with notice executed by that person of his
willingness to be appointed,

1)) Subject to paragraph (d; above, the Company may by Ordinary Resolution in General Meeting appoint any person
who Is wiling to act lo bo a Director, enther to §il) a vacancy or as an additional Director.

th The Directors may eppoint a person who 1s willing to act lo bie a Director, either to fill a vacancy or as an additional
Director, provided thal the appeintment docs not cause the number of Directors to exceed any number determin-
ed in accordanco with paragroph (b atove as the maximum number of Directors and for the time being in force.

BORROWING POWERS

10 The Directors may axarcise all the powers of the Company 1o borrow money without limit as to amount and upon such
tarma and in surh manner as they think fir, and subject in the case of any cecurily convertible into shares) to Section
80 of the Ast to grant any morigans, chargo or standard segurily over its undersiaking, property and uncalled capital, or
any part thereol, and 1o 155ue debentures, debonture steck, and other securities whether outnght or as secunty for any
debl, habllity or obligaticn of the Company or of any third party,

ALTERNATE DIRECTORS

1. An aiternato Director shall not bo entitled as such to recoive any remunerahion from the Company, save that he
may be paid by tho Company such part (if any) of the remuneration otherwise payable to his appointor as such
appaintor mav by rotico i writing (0 the Company from time 10 time direct, and the first sentence of Clause 66
in Tablo A shall be modified accordingly.

(8] A Difector, or any such other persen as 18 mentioned in Clause 85 in Table A, may ast as an alternate Director
te reprosont more than ene Dircotor, and an altomate Ditector shall bs entitled at any meeting of the Directors
or of any sommitten of Iho Rirociors to one vole for every Director whem he represents in addition to his own
vola{if any) as a Director, bt ho shall eount as enly one For tho Furpoze of delermining vhether a quorum is present,

DISQUALIFICATION OF DIRECTORS

12 The office of a Director shall bo vacaled W ho bo suspended by The Football Assocation frem taking part in Football
Management, tecomas incapable by teason of Mapss or mjury of managing and adminmistering his property ang affalrs,
and Clause 81 in Table A shall be modicd accordingly,

REMUNERATION OF DIRECTORS
13, Save a5 provided by paragraph (b) below. a director tas defined by the Companies Acts) shall not be entitled to
receive any remuneratior in respect of his office as a Directar or as an empfoyee of the Company.
i)} Directors may receive remuneration in consideration of their appeintment as Director, provided that the terms
of such appointment are notfied to ard approvad by The Feetball Asseciation and the League of which the Clubs'
First Team 15 a member and (hat such appointment is rospect of full-time employment,

Fl




GRATUITIES AND PENSIONS
14, “a) The Directors may exarcise the powers of tha Company conferray by Clause 3 (LL) of the Memorandumn of Associa
tion of the Company and shall be entitied 1o retain any benefits recelved by them or any of them by resaon of
the exercise of any such powaers,
{b} Clause 87 i Table A shal not apr’. (o the Company,

PROCEEDINGS OF DIRECTORS
15, {a) A Director may vote, al any meeting of the Direclors or of any committes of the Directors, on any resolution, not-
withstanding that it in any way cancerns or re.ates 1o 4 matter in which hg tias, direotly or indirectly, any king
of Interest Whalsoever, and if he shall vote on any such resofution as aforesald his vote shall be counted; arid
in relation to any such resolutlon as aforesaid he shal) (Whsther or not he shall vole an the same) be taken into
q.

{b) Clauses 94 to g7 (lnciusiva) in Table A sha) not apply to the Company,

INDEM™TY
18, |{a, Every Diroctor or other officer of the Coumpany sha) be indemnitied ouy of the assets of the Company against

all losses or Habititles whigh he may sustain or incurin or about the execution of tha duties of his offjee or other-

wisg . relation tharsto, Including any liability incurred by him in defending any Proceedings, whether clvil or criminal,
in which Judgment s given in his tavour or in which he jg acquitted or in connection with any application under
Section 144 ¢ Sectlon 727 of the Act In which refief jg granted to him by the Court, and no Direclor or other officer
shall be li>' o for any loss, damage or mistortune which m

sions ate not avoided by Seclion 310 of the Act,
b Clause 118 in Table A shall not anpply ta the Company.

TRANSFER OF SHARES
17, The Oiractrrg may, i tharr absalute discretion and without assigning any reason thefeforewdecli‘ne lo register the fransfer

of a share, whether ornot il is a fully #aid share, and the st sentencs of Clause 24 in Table 4 shall not apply to the
Company,

WINDING.UP OF THE COMPANY

18, On tha winding-up of the Company the Surplus assels shall be applied, first, in repaying to the Members the amount
paid on their sharas respectively, and 1 such assets shall be nsulficient 1o repay the said amouni jp Il % ey shall be
applled rateably, so that the logs shalf ta) upon the Members ir; peeportion to the amount called up on their shares respec.
tively and no Membaor shall ba artied to have any call upon other Members for the purpose of adjusting his iights; but
whers any eall has been made ang has been paid by some of the Members such call be enforced against the remalning
Members for the Rurpase of adjusting the rights of the Members between themsetves,
If the surplug assets shall be mprp than sufticiont 1o pay to the Members the whole ampgnt paid upon theip shares, {he
balance shall be given to The Footbait Assosiation Benovolent Fund, ar to soine ather Glub or Institate having abjects
sirmifar {o theoa oblained in the Memorandum of Ascoeiation. or (g any {ecal charity, or charitable or benevolent instity.
tion such Club, Instj tutlon or chariy ¥ 10 be deeided ypon and such PIoperty apportipneg among all or any of sych Clubs,
Institutions or charties by the Members of the Club, at or bofore the timie ot dissolution as they shall direct, or in defayi
of any sueh detision or apporlionment by thy Memibers of the Club, the same 1o be decided upon and apportioned by
aJvdge of the High Court i Justice hhaving jutisdiction in Such winding-up on disselution and ag he shall determine,
or such balance may bo disposed of in Such olher manner a3 tho Members of (he Club with the consent of the Council
of The Association, as thap existing, shall dolermine,




NAMES AND ADDRESSES OF SUBSCRIBERS

DAVID JOHN GRANT

EPWORTH HOUSE
25135 CITY RQAD
LONDON

EC1Y 1AA

JOUHN REGAN

EPWORTH HOUSE
26135 CITY ROAD
LONDON

EC1Y 144

DATED THE 18T DAY OF AUGUST 1985

WITNESS to the above signatures:

YAPR KIM LAN

EPWORTH HOUSE
25135 CITY ROAD
LONDON

EC1Y 1AA
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