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Memorandum of Assocation

oF

The Heart of Midlothian Football Club Limited,

T. The name of ihe Company is the © HrarT oF
AIDLOTHIAR FOOTBALL SLUB LINITED.

TI. The Registered Ofice of the Company je
sitaate in Scotland.

LII. The olsjuets for which the Company is estab-
lished axe 1—

1. To acqumys and talie over as a geing concern
the undertaiing and all or any of the assets
and liatntisies ot the Hoeart of Midlotisia
TFeothall Chit- Limited, Edinburgh, and, with
a view theruts, to enter into the gprovenymt
refcoved to ™ Clanse 3 of the (omipany’s
Articles of Association, and to carry the sumss
into effect, wrth o without modifieation,

2. To carry on the business of a Football Club,
and promate the practice and exercise of
Football, Cricket, l.acrosse, Pushball, Lawn.
Tennis, Hockey, Bowls, Cycle Riding. Motor-
fag, Renzing, Jumping, and other athlaric
sports, gomes, and caercises sand to establish
engage, and maintain teams of football
and other players, whether amateur or

rofessional ; and to hold and avrange foot-
Ea‘ll and other matches and competitions ;
and to buy, sell, exchange, or hire all articles,
implements, fixtures, furniture, apparatus.
and thungs used in the playing or praclico
ot such games or purswits, and any other
implements, or_ things used or required
therefor. ov for the promotion of the objects
of ihc Company, including prizes o be
given in any cosapetition promoted by the
Caoinpany.

3. ‘T2 carry on, prosceute, conduct, and manage
{16 prfiness or businesses of Wine and Spirit
Merchants, or of Restaurant, Bufiet, or
Café Pruprictors. Lessees, or occupiers,
Contractozs for. or Purveyors and Vendors
of, Provisions and Refreshments of all kinds,
and any other business which may seem to
the Company capable of heing conveniently
carried on in connection with any of the
Company's objects, or caleulated divectly or
indizectly t¢ enhance the vilue of, or render
profitable, any of the Company’s property
or rights.

4. To buy, scll, and deal in all kinds of apparatus
and all kinds of provisions, liquid and solid,
required by persons frequenting thie Com-
pany’s grounds and premiscs.

5. T\ acquive moncy by gift or subscription, and
to distribute the same in or about the
furtherance of all or any of the objects of
the Compauy, and to raise or grant swas of
money to be awarded as prizes or otherwise
in vonneetion with any such objects, on such
ferms as may be prescribed.

6. To join in and promote competitions for
challenge cups or othier similar comnetitions
{o: the porposes of the Company, or for the
benefit of charities or ather like objccts.

7. To make, hnprove, revise, amend. vrtablish,
or alter the vules, regulating any of all of
the sporis and pastimes above enumeraded,

8, To co-aperate or join with any person or per-
sons, clud, company, or association having
the same or like objecta. in any manner, and
for amy purpose which may be thought

proper ir frrthérance of the olijects of 1he
Compaitty.
v, To acquire and urdertalie i%e whole or any
act of the business, propeity, and under-
iaking of any other company, parinership, or
individual carrying on any business which
this Company iz authorised to carry on, and
to pay fer such husiness, property. and
wndgrtakiny in cash or in shares, stock or
debsdures ¢f the Company, or partly in
exch of such modes,

32, Tusequiye aninferestin, oramalgamaie with,
¢+ enter into par tnership ord) to any asrange-
went for sharing profits or interezts, or for
co-gperation. or for limiting corpetiiinn, or
for muiuel nssistance with anyv company,
pnrtncrship, association, or indiy aul warry-
ing on, or abent to carre on, % }3usilluss
vwadarkaking, or trasusehien wuich the
{¢rapany may lepaily carre ¢n . enter into,
o way business, nndertakaiy, ¢r iransaction
capaltie of being conducted %o hs, sdirectly or
indirectly, to henefit the Comyumy, and to
give or aeeept, by way of consideration for
any snea aets or thingd, cash, shares, deben-
tufes, =Fick, or securities, and to hold and
vetadn or scli, mortgage, and deal with an
shares, debentures, or sceurities so received,
or to distribute the same among the mern-
birs of the Company.

To sefl, dispese of, or transfcr the busincss,
property, and undertaking of the Company,
or any part theveof, in consideration of
ayment in eash, or in shares, or stock, or
in debentures, or other securities of any
other company, or partly in each of such
wrodes of payment, or for such other con-
sideration as may be decmed proper, and to
distribuie the price, however paid or satisfied
among the members in or towerds satisfac-
tion of their inderests in the assets of the
Company. o

I1

12. To promorc any other company for the
purpose of carrying on any busincss which
the Company is authorised to carry on, ox
for acquiring all or any of the properiy,
rights, and liabilities of the Company, or for
any other purpose which may scem, directly
or indirectly, ealculated lo benefit e
Company.

‘To acquire by absolute titie, Jease, or other-
wise, and hold, let, and use lands, heritages,
and other real property, #ud rights in lands,
heritages, and real propesty.

13

14

. . RS T PP
To acquire, construct, fit up, and ‘maintain,
alter,” o1 rencve such buildings, stands,
pavilions, refreshment and recreation rooms
cycle and other tracks, roads, approaches'
and other erections and works nezessayy ot
convenient for the purposes of the Company,

oy
r

+ Lo sell, fan, excamb, improve, develop, 1
, ) case
bond, mortgage, dispose of, t,urn to :‘.1<:,couu‘c’I
or otherwise deal with all or any part of the
property and rights of the Company.,

16, fl:o fix and enforce a scale uf charges and
regulations for admission to the ground:
!Junl(lmgs, pavilions, and stands of the Com.
glagy, l;md gcn_emlllg} to manage the sune as

py be requived for the objects :
Company. jects ol the
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COMPANY LIMITED BY SHARES,

o

Diemorandum of Associaiion

OF .

LIMITED. ’

1. The name of the Company is the ¢ Hmaxr or MIDLOTHIAN
Foorsary Crus Lmvren.”

II. The Registered Office of the Company is situate in Scotland.
TIL. The objects for which the Company is established are —

1. To acquire and take over as a going concern the undertaking and

all ot any of the assets and labilities of the Heart of Midiothian
Football Club Limited, Tdinburgh, and, with a view thereto, to
ewtar into the agreement referred to in Clwnse 8 of the Company’s
Articles of Association, and to carry the same into effect, with or
without modification.

2. To carry on the business of a Football Club, and promote the

practice and exercise of Tootball, Cricket, Lacrosse, Pushball,
‘Lewn-Tennis, Hockey, Bowls, Cycle Riding, Motoring, Running,
Jumping, and other athletic sports, games, and exercises; and to
establish, engage, and maintain teams of football and other
players, whether amateur or professional; and to Lold and
arrange foothall and other matehes and competitions; and to
buy, sell, exchange, or hire all articles, implements, fixtures,
furniture, appatatus, and things used in the playing or practice
of such games or puxsuits, 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
promoted by the Company.

g. To carry on, prosecute, conduct, and manage the business or

businesses of Wine and Spint Merchants, or of Restaurant,

. - )
‘fi ﬁ f_z v P a,,eg‘\ &
o R J
]

Che Beart of hidiothian Football Club

_
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Bufies, or Cal Proprietors Tiesspes, of e ripters, Contractors
= for, or Parveyors and vendars of, Provisions aud Refurshments

ot ull kinds, anc any other business witel may Sconl 10 the

Company capable of being cenveniently ecarsied onin conneition
-32 with any of the (‘:ompuny"s owjects, ov saleulated difestiy or
N indirectly to enhance the value of, or rendex profitable, any of

: the Company’s property ox vights.

4. To buy, sell, and deul in all kinds of apparabus, and ull kinds of
i provisions, Jiquid and eolid, roquired by prusons frequenting the
Company’s grounds and premises.

]

§ 5, To acgnire money by gift or subscription, and o distribute the
same n or about the furtheronce of all or any of the objects of

the Company, and to rajse or grant suras of money to be awarded

] as prizes or otherwise in connection with any such objects, on

guch terms as may be prescribed.

8. To join in and promofe competitions for challenge cups or other
similar corapetitions for the purposes of the Compaxny, or for the
benefib of charities or other like objects. ‘

7. To make, 1IAPIOVe, revige, amend, establish, or alter the kg,
regulating any OF ol of the sports and pastimes above .
enumersted. ; : /

o
-
i
|
:
{
i
4
%

3. To co-operate or join with any person or PCrsons, club, company,
or association having the sare of like objects, in any msnnet,

and jor any purpose Which mnay bo thought proper in furtherance
of the objecss of the Company.

ot s . e A A £, L

i.
l
. E
| ;
i i 9. To acquire and undertake the whote or any patt of the business,
b i property, and undertaking of auy other company, partnership,
) or individual carrying om any business which this Company 18
o authorised to carry on, and $o pay for such business, property,
i and undertaking in cash or in ghares, stock or debentures of the
; Company, ot partly in each of such modes. :
! ¢ -
3 i 10, To acquire an inverest in, or amalgamate with, or erter into
] : ! partnership or into any arrangement for sharing wrofits or
1, : intorests, or for co-operation, or for limiting competition, or for
¢ i mutual assistance with any company, partnership, association,
) 1 or individual corrying on, or aboub to carry Of, any business,
! g underin ring, Ot i':mnsaction which the Company may legally
; i carry on ot enter into, or any business, underbaking, or transue-
A g tion capable of being conducted so as, directly or wdirectly, to
i W benefit the Company, and to give or accept, by Way of considera~

tion for any such acts or things, cash, shares, debentures, stock,
or securities, and to hold and wetain-or sell, mortgage, and deal

L

Y TP o

e e 2 A
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12

13

14,

16,

3,

3

w:ith_ 48y ghavng, debentures, OF securities gy received, or to
distribute £he Same among the members of the Company,

To sell, dispose of, op transfer the businegs, Droperty, and unde.
taking of )0 Company, op ANy part thereof, 19 consideration of
Payment in cash, or in shares, py stock, orin debenbures, or other
“eeurities of ally obher compny » OF partly in each of such modes
of payment, gy for such athey considuraticn pg may be deemed
Proper, and o distribute tha Price, howgyar paid op satisfied,
among the memhberg L2 or towards satistaction of their inbepe.ig
in the assetg of the Company,

.To Promote any other company for the Purpose of Ccarrying on any

usiness which the Company i authorised o carty on, or for
acquiring al] op any of the Property, rigkts, anq liabilities of the

Ompany, or for any other Purpose whieh may scem, directly op
indirectly, caleulated to benefit the Company, o

To acquire by'absoiute title, lease, or otherwise, and Jho],‘d, iet, and

use lands, hetitages, ang other real Property, and rights in lands,
heritages, anqd real Property,

buildings, stands, pavilions, refreshunent and recreation TOoOMmg,
eyele and othey tracks, voady, approaches, and of],ey erections angd

To a¢quire, construet, it up, und Waintain, alter, or remove such

A

works RECESSATY oY conveyient, wr the Purposes of the Corpany.

To sell, feq, excamb, Improve, deveiop, lease, bond, mortgage,
spese of, o bo account, qp otherwise deal with all or any part
of Lhe Property and rights of the C-‘omp:my.

Lo fix and enfores A scals of charges gng regulations for adwi,
b0 the grounde. buildings, paviness, and stands of the Cotpany,
and gone-piiv to Wanuge tha game g Bay be required fop yiq

object., of the Cotnpany, .

Dy subsurihe t0, and beoome g member of, the Scottish Foothal
Soclation, ang the Seottish Foothal] League, or any other

Assacigtion, Leagne, Alliance, op Conpany having object,

altugether oy 1 part similar g those- of the Company-,

To insure againgt losges, damages, rigks, claims, an¢ Labilities of
-t Linds, whether for loss of Tifo ap personal injury finsludis 2
POWer v insure the Players of the Company 2ggainst accident fop
their own benefit), or for loss and damages to Property, and that

Y Inswrance effeptaq with othep tompanies or persons, or by
joming any association for mutug] op other insurance, Indemnity
O protection, or by all oy any of these modeg,
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10, To invest the monies of the Compauy neb jmznediately ,reqzured
o time b deterynn.

upoa neh seonrities a8 may fromfime B

an. o horrow any suL of BUIME of money by W&y of discount, eash

credit, or overdzait, ov Wpon bond, debenture, MOrtZAZc: promis-
S0Py nate, OF 1eeeips, Of in any obher MaTNCT; and to.gmnb seeurity
tor all ot any of such sus, and by Wy of guch security to Aispon2,
morsgage, predge, 0 charge the whole o1 2B parsol the property,
assets, or revexae of the Company, inclucing uncailed pupxtal;
or to dispone, transes; o convey the sap abiolutely or trust,
and to give bo eredituls pOWerd of gamo and other usual an
pecessary powerd ; and algo to Taise money by 8ue of debenwure

ot proference steek,

a1, {5 advenee money by Way of loan or otheriwise, with or Wv:thout
sepurity, to any company. ‘sssociaﬁism, or individual, and to
allotr 4ime lor thy teyment of eny such loan; gnd to gronb
guarantees fox e may ment of any g or RUMS of money, OF
tae performmncs of sy contiact or obligation by any company,
associabion, OF tudividunal. :

99, To draw, make, aocept, endorse, discount, oxecute, qnd iseue
promigsory notes, bilis of exchange, and uther negotiable m-
strunents. ’

93. o peernib annd allow any person ot persons, club oz soclety, to use
and enjoy the lands, buildings, pavilione, and sbonds, and othex
property of the Comyany, for such purposes and wpon such terms
and conditions as shall be fixed and determined.

04, To arrange with amateur $oothall players, ericketers, and other

athletes, and to hire, employ, and pay professional football

players, cricketers, and other professional athletes, officials, and

2lso garvants and workmen for attending to the grewnd or pro-

perty for the time being of the Company, taking gate money ab

matches, sports, and festivals, and for carrying oub any other
object which the Company shall think advisable.

o5, To pay all or any expenses incurred in connection with. the
negotiation, formation, promotion, and ingcorporation > the

Company, and remuncrate any persons for rendering services
to the Company, and that cither in proportion to the returnsor
profits of the Company, o ol anv partizular business carried o0
by it, or otherwise as the Directors may think fit. _
926, To mnke gifts or grant bonuses to persons in tho employment of

the Comnpany, and to provide for the welfare of persops in, or X

formerly in, its employment, and the wives, widows, children, .
and other dependenis of such persons, and to give or make
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donations, subscriptions, or other paywments or benefits to any
persen, or to publie, charitabie, sducational, trade, nr other
institutions or objects, ~

27, Vo use any sura whivh may be seb aside a3 o reserve fond, or
special resexve fund, as working capitel, o i zny ather wey the
Company mayv desa right ot suitable; or o tyvest the saine
upon sach seeurities as may from time te time be deferminad,
of in the erection of tenemexts of dwelling-houses or shops and
dwelling-houses.

28. M5 do all such other things as ave incidentul or conducive to the
abtainment of the above objects or amy of them. )

V. The liability of the members is limited,

V. The Capital of - he Company is £5000 divided into 5000 Shares of £1
each, with power to increase the Capital, and to issie any parb ofits Capital,
original or increased, with such preferential, defprred, or special rights,
privileges, or conditions as may be determined vy, ot in accordance with,

the regulations of the Company. The Company has also power to reduee . -

its Capitel, and to subdivida or congolidate he Shares.
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. _ egulations coutained in the
Table marked A in the First Schedule to the Companies Act, 1862 (herein:
atter called “ Table A ), shall appiy to this Company,

)
2. Subjeot as hereinafter mentioned, the Directors may carry oub the “ ! !
objects of the Company whether the whole of the shares shall have been !
subseribed or not, and they may allot t1is shaves as and when they think .
proper. The inimum subscription on which the Directors maYy proceed * R

to allotrent is 2000 shares,
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3. The Company, acting by its Directors, shall forthwith enter into an g
" agreement with the present Heart of Midlothian Foothall Club Limited, i
‘ and the Tiquidator thereof, in the terms of the draft Agreement—-—ah'eady nd
. drawn up and intended to be executed—a copy whereof has, for the iy
purpose of identification, been docqueted by the subseribers to the L
foregoing Memorandum of Assoc ation; and the Directors sha:II carry the
said agreementinto cffect, with full power, nevertheless, from fime to time
, to agree to any modification of the terms of such agreement, either hefore
i or after the execuition thereof. The Company is established on the bagis . ;
that the Company shall acquire the property comprised in the said agree- ;»
f
i

EYS AN
BT

ment on the terms therein set forth, subject to any such modifications :
(if any) as aforesaid, and accordingly it shall be no objection to the said '
g agreement that the Vendors, as Promoters and Dixectors, stand in a
fiduciary position towsrds the Company,

»

4, The Directors may refuse to register a transfer of any share on which ¥
the Company may have a lien, or iu the case of a share not fully paid up ki
where they are not satisfied as to the financial responsibility of the pro-- . é
posed transferee, or in any case where they are nol satisfied that it is in P
the true inter.sts of the Company that such transfer should take place,. b

and they need assign no reason, y f
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5. The Company shall have a fiest and pnmmm'mb Jien upon the share of
any reenaber who may beeither absotutely oF contingently debted or Lirble
%o the Company in any amount on any ascount w}m_tfsoe\.rex, and that

ount OF
whether such membes 18 indebted oF Jiable solely ot jointly ith ooy ofher
erson O persons and whether the debt or liabihiby e ackually pa.yable or

not, and the Directors MaY» after any snch debt o liability has hecome

actnally PaY able by & pesotution €0 that effech; absotutely forfeib the ghatt
of any membet 80 indebted ot lable to the Company 88 afotesmdi, and 0y

sell, dispose of, and iransier the samme and. apply the proceeds 01 guch sale
in or towards paymeent of satistaction of the said debt or igbility-

g. Clause 26 of Table A ghall be modified 0 the effect thab, a8 regards
the issue of Preference Shares, such Preference Shares may e issued with
a curnulative preference dividend nob oxceeding £8 PEF cent. for & petiod
ot exceeding three years and the Compaly ghall not issue more Prefer-
ence Shares then its subsezibed Ordinary Sbares. o share shall be sub-

divided, Twvery sharcholder shall be entitled during the Joothall season

matches (excep? charity snd penkfib matehes) o8 payment of 7s. 6d. per
annum, subject always to any regulations for the tune of any Tootball
Association, League, or - Alliance ot which the Company maY hecome &
mernber, 'These tickets axe esued. subject tO the conditions .—-(1) They
admit to the ctands, but nob to the grovnd, on the occasion of cup-tie
- matches where the oppOsIng club has agreed 10 forego its choice of ground.
(2) They admit to stands, bub aob the ground, when let to the 1ocal Associa
ion or clubs. In the event of the number of shareholders entisled to this
rivilege oxoeeding the pumber of quch tickets which the Direckors are
entitled to lssue in any yeal, preference will be given t0 the applicants in

such way 88 +he Directors MY fix.

; 7. Clanse 29 of Table A shall be modified by the substitition of « three
or ¢ six.”

g. Clause 30 of Table A shall be strnck out, and ihe following clavse
substituted for ib:— ‘

Subsequent General Meetings ghall be held ab guch time and place
as ay be determined by the Directors.

9. Clauee 37 of Table A shall pe modified bY providing that twenty
members‘present, whether Directors or not, shall form & quoTum.

10. Clause 38 of Table A ghull be struck oub, and the following clouse
subst1tuted for it s—

£ within half-an-hour from.the time appointecl for the meebing &
quorum be sk present, {he meeting, i1 convened upon. ghe requisition
of fnembem, ghall be Aigsotved. If otherwise oonvened, it ghall stand
adj ournad. t0O the spme day in the next weelz ab thoe samo time an

place, ond if ab sach adjourned meeting & quorum be not present
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4_"
vslose members who are present shall e a quorum, and may transac
the business for which the meeting was calied,

11, Clause 44 of Table A shall be struclk out, and the following clanse
substituted for it s ‘

Bach shareholdor shall have one vote for each share held by kim,

12. Clauses 52, 53, 54, 58, 59, 60, 63 and 68 of Table A shall be strnck
out, and the following clanses substituted ;—

(¢} The number of the Directors may from time to time be altered
and fixed by a resolution of a gener.] meoting, bust, until other-
wise fixed, the Directors shall be not less than nine in number, |

(b) The qualification of every Director shall be the holding in his
own right of one share of the Company.

{¢) The Subscribers of the Memorandum of Association shall ke the
first Directors of the Company. :

(d) The first Directors shall retire at the first érdinary general meeting,
but shall be eligible for re-election.

(¢) At the sccond and every succeeding ordinary general metoing all
the Directors shall retire from office. Retiring Directors shall
be eligible for re-electian. :

(f) The remuneration of the Directors shall be fixed by the Share-
holders in General Meeting, _

13. Clause 72 of Table A shall be modified tv the effect that where
money it paid up in advance of culls upon the footing that the same shall
carry interest, such money shall not (whilst carrying interest) confer a right
to participube in profits ; and no Jarger dividend shall be declaved than is
recommended by the Directors, but the Company in. General Mecting may
deelare o smaller dividend. i

i4. Clauses 78, 79, 80, 81, and 82 of Table A shall be struck = ut.

15. The Directors shall cause true acconnts fo be keph :—
(1) Of thv property of the Company ;

(2) Of the suma of money received or expended by the Company, and
the matters ju reapent of which such receipt and expanditure has

taken plece;

(3) Of the credits and liabilities of the Company ; and
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v (4) Of all conbracts in WItANg entered into by the Directors when,

for what purpose, and with whom.

16, The hooks of account shall be kept 2t the Registered Otfice of the
Company: The Directors shall, by regolution, Getermine © what extent
and on what conditicns the books and gsoeounts of the Company, 0% any
and which of them, shall be open t0 the inspection of members, and the
inerubers shall have only such rights of inspection a8 8I¢ given them by

sbatuwe v BY quch resolution 08 aforesald.

17. Abalance-sheet ¢hall be made out once in every year and aid before
the orvdinary goneral meeting, and such palance-sheeb
ghall be made up to & date not more than three months efore such meet-
ing, and shall contain & qummary of the assets and liobilities of the
Company. & GOTY of such balance-sheet ghell, seven 0ays pefore the
meeting to which it is to be subraitted, be transmitted BY post to each ol

ihe Cornpany 86

the registered shareholders of thie Company.
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COMPANIES' ACTS, 1862z to 1900

SPECIAL RESOLUTIONS

\W (%’fm'sumzt to Companies’ Act, 1862, S, 51)

OF THEB

Heart of Midlothian Football Club, Limited

Passed 11th November 1907. Confirmed 2nd December 1907

- Ar an EXTRAORDINARY GENERAL MEETING of the Members of the said
Company, duly convened and held in St. CurmsErr's Harr, King Stable’s Road,

Edinburgh, on the 11th day of November 1907, the following Special Resolutions were:

‘ “&ﬂ.‘f}tssed, and at a subsequent Extraordinary General Meeting of the Members of the
said Company, also duly convened and held at the same piace on the 2nd day of December
1907, the following Special Resolutions were duly confirmed ;—

o delete Clause 12 (e), which provides for the annual election of* Directors, and in
-place thereof to substitute and add the following :— ‘

(¢) At the Ordinary Meeting in March 1go8 all the Directors shall retire, but shall be eligible for
re-election, and at the Ordinary Meeting in March 1909, and in every subsequent year, one-third
of the Directors for the time being, or if their humber is nota multiple of three, then the
number nearast to one-third, shall retire from office.

. (f) The one-third to retirc at the Ordinary Meeting in March 1909 shall be those Directors who
stood lowest, and in March 1910, next lowest, at the poll respectively. In theevent of an
equality, the Directors will decide by ballot who shall retire. In every subsequent year the
one-third who have been longest in office shall retire. A retiring Director shall be eligible
for re-clection. - :

{¢) In the event of a vacancy occurring in the Directorate, either by retiral of a member or other-
wise, the Board may elect a successor who shall hold office until the Ordinary Meeting in
the March following. The vacancy shall be filled up at the said meeting along with the three
automatic vacancies, and the Director elected by the lowest number of votes shall take the
place, aéld for the unexpired period only, of the Director on account of whom the vacancy
weeurred.

(A} Wot less than fourteen days prior to the Ordinary Meeting in March, the Secretary will receive
nominations for the vacancies in the Directorate. If the number of candidates exceed the
number to be elected, a ballot shall take place at the said meeting. Any candidate may
withdraw his na.ne by notice (in writing) to the Secretary, not less than four days prior to

A the election,
g ﬁ{%ﬁ (£) The nomination papers, which may be obtained from the Secrrtary, shall be in the following
Do ' form. . )
I hereby nominafe. i iiviremeinniinuiiinnioieriinien s Of eecveesersseessnsinseernns
@ as a Candidate for the ensuing election’of Directors of the Heart of Midlothian Football
Club, Limited.
(SIEnature) .. i rrvieestiatae
{AdAreSs).escvuummiiiciiiie s er s e e eeane

1 second such nOmMINAtiON....oviiiiiiir e s ereiieseoee ereeseeseseasesss
(Signature).e.cvsiiiniu i et rataeeanas et rtany
I accept such nomination........ou i e e e e e

(SIZNALILE) s vruirtis it e srensaarseresseeseranesaes

(DAR)erresrsanasrnsisrraniostesssarsoriisasisnivis ue

B2

T and whan so compieted, shall be sent to the Secretary as specified in the immediately pre-

’ . ceding sub-section (4).

3

. :% To change Clause 12 (/) to Clause 12 (/).
—_ I\Y!

=
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COMPARY ILIMITED,

ﬂ;ﬂy convenecl a:‘d hld at__the St. Cuthbert's Hall, King's

& l’}rgad 18%h., June, 1914, , Confirmed 9th., July, .1914"
o4 s ,\L\’ ‘ /\ \
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in the County of Edinburgh,
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duly passed, and at

1 day of June , 1914,
g thex folloting - Sppcxal Resolution was
s a !subsequeﬂﬁ thmor(bnary General Meeting of the Members

“alsg ~July convened and held at the
iR ey of | dwly, 1914,

Speclal Resolutwn was  duly confirmed
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SPECIAL RESOLUTION

I OF THE

| Heart of Midlothian Football Club, Limited

Lassed ath October 1922, Confirmed 19tk October 192z '

.DT\,,";:“UTHBI‘I\.'! s MaLy, Kl\Gs STABLES Ro,m, Livivsuren, in the, County
¥ of ledlothmn, on the ath day of QOctober 1922, the following Special
I ‘Resolution was duly passed, and at a subsequent Exrracipivany GENERAYL
{ Meeriva of said Members, also duly convened and held' at the same

"piace,.on the Igth day of October 1922, the following Special Resolution
was duly confirmed :— J. b

¢ Phat Clause 12 of™ths \rtides of Asqouatmn be altered and

amended, apd that the following Clause be @ubsmmcd 1herefo1 $—-t
LTS

Xt :
. ﬂ followmg clauses subqt:lutecl -—‘ -
&

L

(a) The number of Directors shall be nine:
V{ .

g1
cone share of the Company.

(e) At the Ovdinary. Meeting, which shall be held annually in Marcli, ene-third of
the Directors shall retire, 7.2, those who have been longest in cfice. A
rétiring Birector shall be eligible for re-electien, s

«‘.‘.‘,{‘,\In respect that there are at present only five Directors on the Board,. the,
Dircctors will call an lixtraordinary General Meeting for the purpose’ of
electing fowr additional Directors.

(¢) The one-third to retire at the Ordinary Meeting in Mirch 1923 shall consist
of the iirector of the existing Board who has been longest in office, and
the two Directors lowest at the poll at the election held in terms of Clause ().

() The one-third to retire at the Ordinary Meeting in March 1924 shall consist
of the two Directors clected in March 1921 and the Director second hrghest‘
at thc poll at the election held in terms of Clausc (&)

The one-third to retire at the Ordinary Meeting in March 1923 shall consist
Y eung

of the two Directors elected in March 1922 and the Dircctor highest at the

poll at the election held in terms of Clause («).

The one-third to retire at the Ordinary Meeting in March 1926 shall consist
of the three Dircctors who have been longest in office,

[OVER

i

(8) The qualifidation ¢f every Director shall be: the héldi‘ng in his own right of.
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;{t) In the event of a vacancy occurring in the Dircctorate, eit] er byJ
member or otherwise, the Board may elect a succeseor, who .shal
until the Ordinary Meeting in the March following, The viacai]
filled up at the said meseting along with the three automatic val
the Director elected by the lowest number of votes shall take th
for the unexpired period only, of the Director on accoun: of
vacancy occurred,

{7) Not less than fourteen days prior to the Ordinary Meeting in Ma
. Extraordinary General Meeting to be held in terms of Clause (), 1)
will receive nominations for the vacancies in the Dircctorate. 1f
of candidates exceed the number to be elected, a ballut shall t
the said feeting. Any candidate may withdraw his npame b
writing) to the Secretary, not less than four days prior to the el

(%) The nominatiorr papers, which may be obtained from the Secret

in the following form. ' .
1 hereby MOmINALE . v woatuismsi s s s s s LY -
a5 2 Gandidate for the ensuing clection of Directars of
Midlothian Jootball Club, Limited. h

. (Sighaturc),

\ (AQEESS Y v 1 e

1 second such muminatidn :

(Signa'ture);‘...'.. e s

o (AAAress)meintirnn S R
I acczpt such. nomination-
. (STGNALBIE) ecraseessnis v s s oo
Date ........ O— v '
and when so comi)l‘et;.d, shall be sent to the Scerelary, as spe
‘immpdi:}t(?lfr' preceding sub-section (), »
(13 The remuneration of the Dircctors shall he fixed by the Shé
“Goneral Meeting” - '

' . -

Fhe Yoot of. Midiothios Rootlakl "

: (e

ek
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Heart of Mldlothlan Football Club, Lin j_m

?

At an EXTRAORDINARY GENERAL MEETING Of the SuAREHOLDERS of 1hc‘
Hearr or MipLornian FoorssiL Crus, Livrren, held within S,
Curnsert’'s HawLr, Kine’s StasLes Roap, EpinsureH, on Frivay, jist
Maren 1933, at 7.30 p.m. the following Special Resolution was passed,

TYNECASTLE PARK, LIDINBURGH,
Frd April 19335, ‘ g

SPECIAL RESOLUTION

That the Articles of Association be altered in manner following :—-
The following Article shall be substituted for Article 12:—

12, Clauses 5z, 53, 54, 58, 59, 60, 63, and 68 of Table A of the Companies Act 1862
shall be struck out and the following clauses substituted :—

{a) At the Ordinary General Meetings for the election of Directors to be held
in 1933 and 1934, the Directors who are then elected shall hold office until
the Ordinary General Meeting for the election of Directors to be held in 1935.

(%) From and after the Ordinary General Meeting for the election of Directors
to be held in 1935 the number of Directors of the Company shall be five,

(¢) The qualification of a Director shall be the holding in bis own right of one
share of the Company.
(d) The five Directors who are to be elected at the General Meeting for the
election of Directors in 1935 shall hold office as follows :—
(1) The Director lowest in the poll for one year.
(2) The two Directors third and fourth in the poll for two years, and
(3} The two Directors first and secand in the poll for three years.

(¢) ‘The Directors elected at the General Meeting for the clection of Directors in
1936 and in each year thereafter, shall hold office for three years.

(/) In the event of a vacancy occurring in the Directorate, either b, - retiral of a
memker or otherwise, the Board may elect a suceessor who shall hold office
until the Ordinary Meeting in the month of Murch following. The vacancy
shall be filled up at the said meeting along with the automatic vacancies, and
the Director elected by the lowest number of votes shall take the place, and
for the unexpired period only, of the Director on account of whom .the
vacancy occurred,

(g) Not less than fourteen days prior to the General Meeting for the election of
Directors in each year, the Secretary will receive nominations for the vacancies
in the Directorate., If the number of candidates exceeds the pumber to be
elected, a ballot shall take place at the said meeting. Any candidate may
withdraw his name by notice (7 writing) to the Secretary, not less than four
days prior Lo the clection,



{£) The nomination papers,

which may be obtained fiom the Sccretary, shall bhe
in the following form :.

\ereby nominate ., .

R < .
i~ Tandidate for the ensuing election of Directors of the Heart of
Mwatothian Football Club, Uimited.

(Signature), .
(Address)
[ second such nomination :

(Signature),
(Address)

I accept such nominatioi; :

i

(Signature) ..., .. P
Date, . e
and when so completéd, shal} be sent to the"ﬂSecretary, as specifisd in the
immediately preceding sub-section (&)
(7) Tne remunecration of the Directors shall be fixed by the Sharehollders in.
General Meeting, v




“QOMPJANIES ACT, 1929.”

Special RVegolutions

(Pursuant to Companies Act, 1929)

0f THE

HEART OF MIDLOTHIAN FOOTBALL CLUB, LTD.

Considered and passed 12th April 1937.

‘ " ax EXTRAORDINARY JENBRAL Merring of the Shareholders of
the Hearr or Mrprorsiaxy Foorsarn Crous, Lirp., duly convened
and held in 87. Curuperr’s Harr, King’s StaBres Roap, EpINBURGH,

on the 12th day of April 1937, the following Special Resclutions were

congidered and duly passed.

' SPECIAL RESOLUTIONS.

(1) That the Articles of Association be altered by adding the {ollowing
WArticles after Article 4 :— ' ’ :

5. No Shares shall be transferred to any Shareholder holding
twenty or more Shares, or to & nominee of any such
Sharebolder. Subject to the provisions of Article 4, Share-
holders holding  less than twenty Shares may acquire
sufficient Shares to make their holding up to twenty Shares.

6. The provisions of Article § shall not apply in the case of
persons succeeding to Shares under a Will or on intestacy,
. or, subject to the provisions of Article 4, to Shares trans-
ferred by a father or mother to their sons or daughters.

7. No Shareholder shall under any circumstances hold more than
200 Shares.

8. The number of Shareholders in the Company shall be limited
to 1000. Xor the-purposes of this Article, joint holders
shall be reckoned as one Shareholder.

9, No tronsfers of Shares to persons who are nof ul'ready Share-
holders in the Company shall be registered uniil after the
Annual General Meeting to be held in 1938.

(2) That the figures '* 7. 6d." occurring in line 8 of Article 6 be deleted,

and the words *‘ nine shillings dor Stand 'C°’ and twenty-four
shillings for Stand ' A’ " be substituted therefor:
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SPECIAL RESOLUTION

of the

Heart of Midlothian Football Club,

Passed 1st November 1943.

A'l‘ an 'E.XTRA}ORDINARY GENERAL MEBETING of tho Shareholders of
the Heary o¥ Mmnowimax Foorvart. Cous, Lovmrnn, duly convened snd
« held within the *“ Brows Gysmasivar,” Ty¥upcasrin Panx, EDIanmGII, on the

® g -

o

1st day of November 1943, the following Special Resolution was duly passed :—

That the Articles of Associstion of the Company shall be altered as follows :—

1. That the clesing sentence in Artiele 2, numely, “ the minimum subseription
on which the Direstors may proceed to allotment is 2000 Shaves ” be
deleted in its entirety.

2, That Article 3 be deleted-in its entireby.

3. That Avticle 4 be deleted in its entivety and that there be substituted =
. new Article to be numbered 8 in the following terms :—The Dircctors
may refuse.to register o transfer of any share on which the Company
may have a lien, or, in the case of a share not fully paid up, where they

are not satisfied as to the financial responsibility of the proposed transferce,

or, in the oase of a fully paid up share, where the Dircctors are not satisfied

that it is in the true interests of the Company that such a transfer should

teke place, and they shall not be bound to speeify the grounds upon

* which registration is declined, : ’

®

4. That the Article at present numbered © 5 ”’ be ro.numbered “ 4,” and that
the figure “4 " appearing in line 3 of this Articlo be deleted and the
number “ 3 " substituted thevefor, and that therg '?Jp‘zdded-&b-thm
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following i--** Tn the event of the Directors being asked at any time to find
o purchaser or transferce foir any share or shares belonging to & member,
or being asked by the executors or representatives of a deceased member
to find a purchaser or transferea for any share or shares belonging to a
decensed member, such share or shares shall only be sequired by or
transforred to persons who bave intimated to the Directors that they
wish to acquire shares, The price to be paid for the shares shall bo
arranged batweon soller and buyer. . In the event of there being moro
than one applicant, such shere or shares shall bo balloted for by the
Divectorr, and the ballot shall be conclusive and final.”

A
&

5. That tho Artiolo at presont numbered “ 6 be re-numbered “ 5, that the
number § appeaving in lino 1, and number 4 appearing in line 3 of article
' at present numbered “ 6 Do altered to * 4 7 and “ 37" respectivoly.

&

That the Artiole at prosent numbered 7 be ro.numbered “ 6,

That the Article at present numbered “ 8 ™ be ve-numbered “ 7,” and that 5
the number 1900 appearing in lino 1 of this Article be deleted and the -
number 800 substituted therefor.

-

8. That Article 8 be deleted in its ontirety. SR H

Thet the Articlo at present numbored “ 10 ” be re-numbered “ 8.”

=

-
e

That-the Arvticle at presont numbered “ 117 be re-numbereéd “ 9,” and that
the first fivo lines of this Article down to the words “No share shall be
subdivided ¥ be deleted. That tliere be added to Article at present
numbered *“ 117 the words “ as from season 194.3-44 there shall be added.
to tho cost of fhese tickets tlic -dppropriste amount of Government
Duty oxigible.” All other shareholders ‘shall receive a Seazon Ticlet at
a reduced rate. The price to he fixed each year at the Annual General
Meeting. - )

11. That Article numbered “ 12 be deleted in its entirety.

{2, That the Article at present numbered * 13 ”* be re-numbered * 10,” that
» the word * subsequent  appearing in line 3 of Axticle 13 bo deleted, and
that the words * of the Company ” be inserted in line 8 of Article 13

between the words ““ Meetings  and * s%hu,ll.”

13. That the Article ai present numbered * 14 * be re-numbered 11,7

14, That the Article ot present numbered * 15 be re-numbered ¢ 12.”

2
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15. That Ax:ticle ot presenv numbered * 167 be deleted, and that there be
’ substituted a new Article to be numbered “ 13 * in the following terms :—

“ Clause 44 of Table A shall be struck out, and the following clause sub-
stituted therefor.” Each shareholder shiall have one vete for cach share

Leld by him up to a maximum of 20. Any shareholder holding moro
than 20 sheres shall have 20 votes only.

1# That Article 17 bo deleted in its entivety, and that there be substituted a
new Articlo to be numbered ** 14 in the following terms:—

* Clauses 62, 53, 64, 58, 69, 60, 03, 64 and 68 of Table A of tho Com-
panies Act, 1862, shall be struck out and the following clauses substituted :

{@) The number of Directors of the Company shall not exceed seven.

(b)) The qualifieations of a Dircotor shall be the holding in his own
right of one share of the Company.

(¢} "Tho Direotors to retire in every year shall be those who have been
longest in office since their lust election, bub as botweon persons
who became Diractors on the same day, those to retire shall
(unless they otherwise agree among themselves) be dotermined
by ballot.

(@) In tho event of a vacancy ocenrring in the-Dircctorate, either by
retiral of o member or otherwise, the Board may elest o successor
who shell hold office until the next Annmal General Meeting,
The vacancy may be filled up at the said Meeting, slong with
the automatic vacanocies, end the Divector clected by the lowest
number of votes shall take tho place, and for the unexpired
_period only, of the Director on acconnt of whom the vacancy
ocourred,

(¢) The olestion of Directors shall take ploce at the Annual General
Mecting, and not less than fourteen duys prior to the date thereof
tho Secrebary will receive nominations for the vecincies in the
Directorate. The latest date {for receiving nominntions shall be
intimated annually in the local press, and such press notice shall
be inscrted at least twenty-one days before the date of the
Annuel General Meoting. If the number of candidates oxeceds
the number to be elected, a ballot shall take place at the said
meeting, Any condidate may withdraw his name by notice (in
writing) to the Secrcbary, not less than four days prior to the
election.

( f) The nomination peper, which may be obtained from the Secretory,
gshall be in the following form :—

3
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17. Thab the Articles ap present It

«“ 15, 16, 17, 18, 10 » respectively

of.
the ensuing ©
Footbull Clab Ltd,
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RO candidate for
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Special Resolution o BN
of the ANTHEYS
HEART OF MIDLOTHIAN FOOTBALL CLUB, LR %¥
Passed 27th June 1945, s

o

. o
o At an EXTRAORDINARY GENERAL MEETING of the SHAREHOLDERS of o e
% the HEaRr or MipLoTmian Footsail Cius Livmep, duly convened and I
held within the Brown Gymyasium, TyNECASTLE PARK, EDINBURGH, on '
' the z7th day of June 1943, the fullowing Special Resolution was duly passed j—

! . That the Articles of Associgtion of the Company shall .be ?
1T altered by the insertion of three Articles to be numbeved 14, IS5 ] E
; : and 20 aj follows i — . - :
f ; | 14, Clause 47 of Table A of the Companies Act, 1862, shall be-
[ ' dgleted and there be substituted for it a new Clause as follows \—' ‘No
I ‘member shall be entitled to vote at a General Meeting unless all calls s
;- " © dué from him have been paid.” oo
" . ' 15. Clause 49 of said Table A shall be deleted and the following e .
§ Clause substituted therefor :—* Thg: dnstrument appointing a proxy .
. . shall be in writing under the hand of the Appointor or if such Appointor Yo
\ R is a Corporation under their Common Seal. No person shall, be -ap- ’ ; .
RO pmnted a proxy who is.not a Member of the Company.”, ‘ R
o. That the Articles at present. numbered x4, x5, 16 and 17 hg Tes R '
numbered 16, x7, 18 and-19 respectlvely. . * .

s

; : ' W. ] M KEAN, Secretary. . _ AU TEMEN

TYNECASTLE PARK,
e GORGIE Roan,
' EDINBURGH, 10tk July 1045,

-
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THE COMPANIES ACT, 1648

R
—

COMPANY LIMITED BY SHARES

—

————

SPECIAL Rﬁ_leLU.TmN

" oF

HEART OF MfDLOTHIAN FOOIBALL CLUB
LIMITED '

ated the twenty-mnth day of April, 1905

Incorpos:

. ; _
Passed 20th day of April 1949

At an Extraordmax y Gene1a1 Meeting oi HEART oF. MIDLOTHIAN

FoorsalL CLUB LIMITED, " mcorporated the Twenty-ninth day of

and held W1thln the Oddfellows Hall,

Apnl 1905, duly convened
ay 1he Twenty—nmth day of.

14 Forrest Road, Edinburgh, on Frid

April 1949, the following SPECIAL RFSOLU r1oN was duly passed —

“ That the Arhcles already a.pproved c»f by this Meeting, and for’
scribed by the Chairman

®
' > the purpose of identification, subs

‘ thereof, be and are hereby adopted as the Regulaﬁéns of the

to the exclusion of all existing Arttcles or’

%@;{hq/jgiﬂ/l//‘_//’ . .
e, . e “‘.T
‘ ' Secretary.. "

Company,
Regulations.”
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THE COMPANIES ACTS, 1862 — 1048
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COMPANY LIMITED BY SHARED Lo
'MEMORANDUM S ' R
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THE COMPANIES ACTS, i862 — 1048

'COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIA'fEdN
HEART OF MIDLOTHIAN
FOOTBALL CLUB LIMITED

| : Harig
1, Subject as hereinafter provided the regulations contained in Table A.(in th )
First Schedule to the Companies Act, 1948 (hereinafter referred to as *“ Table A") -

shall apply to this Company.

2. Subject a2 hereinafter mentioned the Directors may carry out the objects of
the Company: whether the whole of the shares shall have been subscribed or not,.
and they may zllot the shares as and when they think proper..

3. No sharchoider shall hold more than 200 shares. A . .

4, 'The number of shareholders in the Company shall be limited to 700. For-

the purposes of this Arlicle, joint holders shall be reckoned as one shareholder.

TRANSFER OF ‘SHARES.

5. Regulation 24 of Tuliz A shall.be struck out and the following regulation.

substituted therefor :—

““ The Directors may rcfuse to register a transfer of any share on which -

‘“ the Company may have a lien, or'in the case of a share not fully paid

““ up, where they are not satisfied as to the financial responsibility of the
““ proposed transferee, or, in the case of a fully paid up share, where the-

¢ Directors are not satisfied that it is in the.true intercsts of the Company

“ that such a transfer should take place and ‘:h'ey shall not be bound to:

" specify the grounds upon which registration is declined.”

6. In the event of the Directors being asked at.any time to find a purchaser-

or transferee for any share or shares belonging to a Member, or being asked by the
executors or representatives of a deceased Member to find a purchaser or’ trans-

feree for ahy share or shares belonging to a deceased Member, such share or
ted to

shares shall only be acquired by or transferred to, persons who have intima
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the Directors that they wish to acquire shares. The price to be paid for t‘:}u Shares
chall he arranged between seller and buyel. In the event of there being more
than one applicant, such share or shares chall be balloted for by the Directors and

the ballot ghall be conclusive and final,

SEASON T ICKETS,

7. TEvery sharcholder-on ‘the Register prior £0 15th Juno, 1934 ghall alone be
entitled o obtain, not later haweyor than the 12th day of August in each year,
a non-transferable ticket admitliog him to stands at all home league matches,
home drawn Cup Tics and Friendly Matches played” by the Clab at home on
payment of 9/~ for Stand “C” and 24~ for Stand A’ .per' anonat, or fer such
other Stands as may be substituted therefor by the Directors subject =iways 1o
any icgulations for the time of any Tootball Association, League or Alliance of
which the Company may become a membel. There shall be added to the
cost of such tickets the appropriate amount .of Government Duty exigible. -All
other Sharcholders shall receive o Season Ticket at 2 pr.a to be fixed each
year at the Annual General Meeting for lhe next succeeding year fut these Season
Tickets shall be subject to the above regulations and conditions and snch other
conditions as such- General  Meeting may impose. No Shareholder shall be

entitled to claim 2s & riglit a Season Ticket if-he is registered as 2 Shareholder
after 31st Decernber, 1949, o .

PROCELDINGS 4T GENERAL MEETINGS.

3, Regulation 53 of Table & shall be struck out and the foilowing regnlation
gubstituted therefor — ; . S

*“ No business shall be transacted at any General Meeting unless a quorum
v of ‘menibers fs present at the time when 3he Meeting proceeds t0 business
 Twenty Members present, wheéther Directors oF aot, shall copstitute 3
of quorum.” : N "o

.

VOTES OF MEMBERS. ' E

9. Regulation 62 of Mahle A shall be giruck out and: the following vegulation
.substituted therefor *—

« On a show of hands every member present in person shall bave one vote.

 On 2 poll every member shall have ons vote for each share held by him

Apptoa maximum of twenty. ADYy shareholder holding more than twenty

« ghares shall have twenty votes anly. A proxy shell not be entitled to

+ yote ancept on a polls” '

10. No Mumber shall be entitled to vole in respect of any share that he has

~acquirec} by transfer at any meeting held aftcr the expiration of three months front -
the regishation of the Company unless he has been possessed of the share in
respect of which he claims to vete for at least three months previous to the time
-of holding the meeting at which he proposes to vote.

11. No instrument appoil}tihg a proxy shall be valid after the expiry of twelve
qronths from the date of its execution, .

DIRECTORS.

{2, TRegalation 75 of Table A shall be struck ount and the following regulation
gubstituted therefor \— :

s The number of Directors of the Company sball not gxered soven.”

+
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13, Regularion 77 of Tab} : -
substitata pon 77 ¢ e A shall be struck out and the followilez regmlation

" The qualification of a director shall be tke holding in his owm right of
ong share of the Company.” i

4. Regulation 87 of Table A shall be struck out,

15.  Regulation 88 of Table A shall bz amended by the deletion of the words

“or 185" where they occur in sub section (a).

16,. Any Persok may he appointed or re-appointed a Director of the Company
I_loththsia:ndmg that at the time of his ‘appointment or re-appointmeni he shall
fhiave attained the age of 70 and tio Director of the Company shall vacate his office
by Ieason of his having atfained the age of 70 or any other age. No special
notice need be given of any Resolution for the appointment or re-appointment
or approving the appointment as a Director of a person who shall have attained
the age of 70 and’it shall not he necessary to give to the msmbers notice of the
age of any Direclor or person proposed to be' appointed or re-appointed as such,

17. Regulation 93 of Table A shall be struck out and the following regulation
substituted therefor;— ’ .

““ The clection of Directors shall take plade at the Annual Gene\-;‘l Meeting
‘“ wal not less than twenty-eight days prior to the date thereof nominations
“for vacancies in the Directorate shall be sent to the Secretary at the

** tions shall be futimaled anaually in the local press, and such press notice

‘“ shall be inserted not Jater than one week prior to the last date for receiving

“ such nominations. If the aumber of candidates exceeds the numbér to

““ be elected, a ballot shall take place at the said Meeting. Any candidate

“ may withdraw his name by notice (in writing) to the Secretary not less
“ than' four days prior to the election, V

“ The nomination paper -which may be obtained from the Secretary
“ shall be in the follewing form :~— .

‘T hereby nominate (insert full name and vecupation)....... feereiieresereenens "

‘of (state residence) ....cc.cooeremreriiiiens PN ORI RUPTURN .
‘a5 a candidate for {he ensuing election of Directors of the Ieart of

" “ Midlothian Football Club, Ltd.

' (Signature) - .ooenenes v ettt arrn bt st Cevsraeens

“O(AQATUSS) creeiireenrerairnn errres versarnes reestrnin,

<+ ¥ sgcond such nemination,

'
I R R R N TR R R TR P Ry

“(SIENAtUTE) Lavivies e s e

.

I N R PR Y

“{AQATEES) rerrirrersnrer et

“* Registered Office of the Company. The latest date for receiving nomina- L
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"1 accept such nomination,

" (Signature) e

“ Date.lll.l..l"l'.l.'.‘l.l".l‘ll-l.l'l".llll'.-".lll'..llll'

“and when so completed shall be sent to the Secretary, as before
‘ specified," ' .

DIVIDENDS AND RESERVE,

18. Notice of any dividend that may have been declareq shall be given to each
Member, and all dividends, unclaimed for three years after having been declared,

may be forfeited by the Directors for the benefit of the Company,

ACCOUNTS.

18.  Regulation 126 of Table A shall be amended as follows, - At l'fhe end of
the Regulation there sha]] be added the following:— :

*“ In accordance with the provisions in section 148, sub sections (1) and (2)
“* of the Act, the Balance Sheet sha]l be made up to a date not earlier than
- " the date of the meeting by more than tliree monthg,’*
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COMPANIES ACT 1948

a

Heart of Midlothian Football Club Limited

NOmCE 15 mEReny GIVEN that ai ap 'Exmaonmmny GENERAL. MEETING of the
above Company held in the Brown GyMNastUM, TyNECasTLE Park, Goreie Roap,
EpiNsuren, on Fripay, 301H NOVEMBER 1956, the following Resolution was passed
s a Special Resolution,

SPECIAL RESOLUTION

That Ardcle 7 of the Articles of Association of the Company be deleted and there
be substituted in it place the following new Article;—.¢ Every Shareholder on the

“however than the 12th day of August in each Jear, a non-transferable ticker
“ admitting him to Stands ar all home League Matches, home drawn Cup Ties
“or Friendly Matches Played by the Club at home on payment of 155, for the
“Wing Stand South and 245, for the Centre Stand per annum, or for such
“other Stands as may be substituted therefor by the Directors. There shalf be
“added to the cost of such tickets the appropriate amount of Government duty
“ exigible. With effect fiom the 1st day of June 1958, every Sharehelder registered

“the commencement of the season in that year, but said: remission shall operate
“only up to gz maximum of 20 Shares. Shareholders in receipt of the Qld Age
“Pension may, on personal application, receive 3 Season Ticket at g price of
“£2 irrespective of the number of Shares held. All classes of Season Tickats

Secretary.

REGISTERED
CO 1 12DECI56
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\At the Extraordinary General Meeting of the Members of the a‘nove Company
Ase of Hearts Club, McLeod Street, Fdinburgh, on

held in the Rosebery Swites 1, on
7,30.p.e “the followingFSpeciel Résolnfion

Tesday the 29th day of Juns, 1971 at

"o

yas adopbads

' SPECIAL RESOLUTION: .
B . , the Awticlos-of Association of the Company be deleted
THAT Mt}.ﬁfﬁ‘gﬁ’gé%ituted in place thereof the following now Articlei-
“Every Shareholder on the Register prior to 13th June, 1914 shall la'l.one be
ed to obtain not later, however, than the 1l2th day of August in each year
& non-*rensferable ticket admitting him to “Stands at all home league matches,
home-drawn cup ties and friendly matches played b‘y the Club at home on payment
of 75ps for Stands "C" end £1.20 for Centre or Stand MAY per annum or for such
other Stands as may be substituted therefor by the Directors. With effect from
and including the football segson 1971/72 every shareholder regiastered aftér
13th June, 1914 ghall be entitled to receive a Season Ticket for admission to
the Centre Stand at a price 58.00\subject to a remission of 1Op. for cach share
“regietered in his or her name on the 15th day of May inmediately preceding the
commencement of the geason in that year, but said remission shall operate only
up to a maximum of 20 shares. Shareholders in receipt of the old-age pension
ray, on personal application, obtain a Season Ticket at a price of £2.00 irrqsﬁecti‘ve
of the number of shares held. Any Annual General Meeting oxr Extraordinary
General Meeting of the Company may approve any increase recommended by the
Pirecters in the prices of said Season Tickets for any football season. All
CLW of Seazon Tickets are sub_ject always to any regulations for the timc of
any ¥otball Association, League or Alliance of which the Company is or may '

Bcome a membera'

TN, oy
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W A & Devixe

Certified as correct
) / ) %ZM
Jf s )}f-/'J * Q’\ " é .

Secretary
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Solicitors

TODS, MURRAY & J.AMIESON, WtSu
664 Qieen Street, EDINBURGH.
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No, 5863

OERTEIFLOATE OF ENCORFORLTION,

I HEREBY CERTIFY that the VHEART OF MIDLOTHIAN
FOOTBALYL, GLUB LIMITED," is this day incorporated under the
Companies Acts, 1862 to 1900 and that this Company is LIMITED.

Given under my hand at Edinburgh, this twenty-ninth day
of April One thousand nine hundred and five.

KENNETH MACKENZIER
Registrar of Joint-Stock Companies. N
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COMPANY  LIMITED BY SHARES

bbbt
————

MEMORANDUMNM oF ASSOCIATION

of

EE ART o r M DL OTHTI AN

FOOCT B ALEL C L. U B L T MI ® B D

1, The name of the Company ie the "HZART OF MIDLOTHIAN
TOOTBALL CLUB, LIMITED,"

1i. The registered office of the Company is situate in Scotland.

111, The objects foxr which the Company is estamblished ares-

To acquire and take over as a going concern the wndsrtaking
and all or any of the assets and liabilities of the Heart
of Midlothian Football. Club Limited, Edinburgh and, with a
view thereto, to enter into the agreement referred to in
Clause 3 oi the Company's Articles of Association, and to
carry the same into effect, with or without modification.

To carry on the business of a Football Club, and promote the
practice and exercise of Football, Cricket, Lacrosse,
Pushball, Lewn Tennis., Hockey, Bowls, Cycle Riding, Motoring,
Running, Jumping, and other athletic sports, games, and
exercises; and to establish, engage, ond maintain teams of
football and other players, whether amateur or professional;
ond to hold and arrange football and other matches and
competitions; and to buy, sell; exchange, or hire all ariicles
implemonts, fixtures, furniture, apparatus, and things used
in the playing or practice of such games or pursuits, and
any other implements, or things used or required therefon,
or for the promotion of the objocts of the Company,
including priczes to be given in any competition promoted

by the Company,
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T corry on, proscoute, conduct, o=d manage the husiness or
businesses of Wine nnd Spirit Merchants, op of Restaurant,
Buffet, or Cafe Pruprcietors, Lessees, or or Occupiersg
Contractors for; or kurveyors and Vendors of, Frovisions
end Hefreshments of all, kinds, and amy other business vhich
may soum to the Comvany capable of being conveniently
carried on in connwetion with sny of the Compuigy's objects,
or caleulated dircctly or indirectly to cnhance the valne
off, or render profitable, any of the Company!s property

or righte.

To buy, sell, and deal in all kinds of apparatus, and all
kinds of provisions, liquid and solid, required by pexsons
frequenting the Company's grounds and promises.

To ‘acquire money by gift cr subscription, and %o distribute
the same in or about the furthorance of all or any of the
objects of the Company, and to raise or grant sums ‘of

money to be awarded os prizes or otherwise in connection
with any such objects, on such terms as moy be prescribed.

To join in and promote competitions for challenge cups or
other similar competitions for the purposce of the Company,
or for the bvenefit of charities or other like objectss

To make, improve, revise, amend, ectablish, or alter the
rules regulating any or all of the sports and pastimes
above enumerated, a

To co—operote or joim with any person- or porsons, cluby
coilpeNy, O asg001atlon having  the saine. or llke ohiwcts,y
int any manner, and’ foy- any purpose which may "be- Phough*
propﬂr i furrhn“ance oz Lno obliects of” Bﬂ'ﬂonpany. Y

To acqulre and undcrtakc the whole ‘or any part of %he busmness,

property and undertaking of -any .othor ‘compeny,- mrtnersh::.pv
or individual carrylng on any business which ‘this.Company
is. authorised to carry.on, and to pey for suth business,
property,- and underteking in oash, or in shares, stock, or
debentures of the Compeny, or partly in.each of such modess

To acquire an interest in, or amalgamate with, or enter dinto
partnership or into any' arrangement for sharing profits or
interests, or for co-operation, or for limiting competition,
or for mutual assistance with any company o partncrship,
association, or individugl carrying on, or about to carry
an, ‘any business, wnderteking or transaction which the
Company may legally carry on or onter into, or any business,
undertaking, or tiransaction capable of being conducted so
as, Gircctly or mdarect]y, to benefit the Compony, and to
give or accopt, by wey of consideration for eny such-acts
or things, cash, shnres, debenturcs, stock or securities,
and to hold and retain or sell, mortgoge and deal with any

shares, debentures, or securities so received, or to distribute

the same among the members of the Company.

To se¢ll, dispose ofy or transfer the business, property, and

undertaking of the Compwny, or any part thercof, in consideration

of peyment in cash, or in sharos, or stock, or in debontures
or other socurities of any other company, ox partly in each
of such modes of payment, or for such othur considoration

as may be deemed proper, and to distribute the'price, however

p“ld o swtﬂsflcd, nmong the members in or towards satisfaction

¢ othote Tedersety A the anels of the Thwnmwny,

1
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16,

17,

18,
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To promote any other pompany for the purpose of carrying on

any business which 4iw Compuny is autliorised to sarry on, or

for acguiring all ov wny of the vroperty, rights, and liabilities
of the Company, or frr any other purpose which may seea, directly
or indirectly, caleulatzd to benefit the Comapny.

To acquire by absolute title, lcase, or otherwise, and hold,
let, and use lands, herifoges, and other »real property, and
rights in lands, heritages, and real property.

To soquire, comstruct, fit up, ond maintain, alter or repmove
such buildings. stawds; pavilions, refreshment and recreation
rooms, coyeiv and other trocks, roads, approaches, and other
erections and works necessaxy or convenient for the purposes
of the Company.

To sell, fou, excamb, improve, develop, lease, bond, mortage,
dispose of, turn to account, or otherwise deal with 211 or any
pert of the property and rights of the Company.

To fix and enforce a scale of charges and regulations for
admission to the grounds, buildings, pavilions, and stonds
of the Company, eand generslly to manage the same ~s may be
required for the objects of the Company.

To subscribe to, and become a member of, the Scottish Football
Association, amd the Scottish Football Leaguw, or any other
Associationg League, Alliance, or Compony having objects .
altogether or in part similar fto those -of the Company.

To insure against losses, duaneges, risks, claims, and liabilities
of all kinds, whether for loss of life or persomnal injury (
including power to insure players of the Company against
accident for their own benefit), or for loss and damoge to
property, and that by insurance effected with other cormpanies

or persondj o¥f by joining.any association for mutual or other
insurance, indemnity or' protection, or by all or any of these
modess

To invest the monies of the Company not immediately required
upon such securities as may from time to time be determined.

To borrow sny sum or sums of money Wy way of discount, cash
credit, or overdraft; or upon bond, debenture, mortage,
promissory note; or receipt, or in any other manner; and to

- grant security for all or any of such sums, and by way of such

security to diepone, mortasge, pledge, or charge the whole or
any part of the property, asst¢ts or revemue of the Company,
including capital; or to dispone, transfer, or convey the same
absolutely or in trust, and to give to creditors powers of
same end other usuel and necessary powers; and also to raise
money by issue of debentures or preference stock,

To advence money by way of loan or otherwise with or without
security, to any company, assoclabtion, or individuel, amd %o
allow time for revayment of ony such loan; and to groant guarentees
for the payment of any sum or sums of noney, or the performance
of eny contract or obligaticn by any company, associaticn, or
individual,
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26,

27,

28,
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V. 'I'he

To draw; make, acceph, endorse, discount, exe~afe, wmnd issue
preaissory notes, bills of exsherpe, and oSther negotviable

istruments,

To permit and «l:dy a.y person or persons, vlab or society

to use and enjoy lawis, buildings, pavilions and stands,

and other preperty of the Comjpany, for sueh purpore and

upon such “erms and conditions as shall be fixed and (wtermined.

To errange with amateur football players, cricketers, and
other atlletes, and to hire, employ, end yay professional
football players, cricketers, and other professional athletes,
officials, and also servanis and workmen for attending to

the ground or property 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 pay all or any expenses incurred in comnsction with the
negotiations, formation; promotion, and incorporation of
the Company, and remunerate any persons for rendering
services to the Company. and that either in proportion to
the returns or profits of the Company, or of any particuler
business carried on by it, or otherwise, as the Directors
may think fit.

To make gifts or grent bonuses to persons in the employment

of the Company, end o provide for the welfsre of persons in,
or formerly in. its emplcyment, and the wives, widows, children,
and other dependents of such persons, and to give or make
donations, subsciiptions, or other poymenis or benefits to any
person, or to public, charitable, educationai, trade, ox other
institutions or objects. i

,
To use any sum which may set aside as & reserve fund, or
special reserve fund, as working capital, or in any other
way the Company uay deem reight or suitable; or fo invest
the same upon such securities as moy from time to timo be
determined, or in the crection of tenements of dwelling~
houses or shops and dwelling-houses.

To do all such other things as are inciden”al or conductive
o the attainment of the above objects vr any of then.
liebility of the menbers is limited.

capisal of the Comvany is £5000, divided into Shares of &1

each, with power to increuse ine capital, and to issue any port of

its capital, original or incrossed, with such preferuvnticl, deferved,
or special rights, privileguss or couditicns, as may be determined by,
or in accordance wiih, the regulaticons oi tho Company. Tize Compony
has slso power tc reduce iis capifel, ond tn sub-divide or consolidato

the Shares.
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W&, the several persons vhose names and addresses are subscribed,
are desirous of being foermed into a Company in puresence of
this Memorendum of Assceiation, and we respectively agree to
take the number of shures in the capital of the Compeny set
opposite tu our respective naues.

‘}hﬁéﬁ%& of Sheres
NAMES, ADDRESSES and DESCRIFTIONS of SUBSCRIBERS itsken by each

st s
== ey
L e ———

iSubscriber.
: :
WILLIAM LORIMER, 19, Beaverhall Terrace, Edinburgh:
Venetian Blindmaker ..« e ees PPS ! One Share
JOHN CAMPEELL, 15, Leven Tervace, Edinburgh

Butcher .. seo asy eec Y] e I Cne Share

WILLIAM CAMERON PEAT BKOWN, 23, Murieston Crescent

Edinburgh, JOinGI‘ _ ewe swe ouw sra One Share
WILLIAM DAVIDSON TELFER, 22, Newtoun Place,

Edinburzh, Sanitary Inspector eunn’  eae One Share
THOMAS WATERSTCN, 30, Duff Street, Edinburgh

Dairy Inspector ovo san cae ese One Share
JAMES GALBRATTH ROBERTSON, il2, Causewayside,

Edinburgh, Tobacconist quy aos aeo Cne Share
ROBERT CHEYNE, 161, Dalry Road, Edinburgh

Butchers' Contractor ave eoo  oes  wcs One Share

JOEN AIEXANDER MUKRAY, 10, Polwarth Terracey

Edin‘burgh, SpJ.I‘it Mercilan®t aos wco ave One Share
JAMES GREIG, 96, Niccloon Street, Edinburghﬁ
Joiner cob a0 s e cuo asg ane ‘1 One Share

Dated the fourth and seventh days off April, 19505.

Witness to the signing hereof by all of the above parties:-

JAMES G. BRYSON, -
of 50, George Street, Fdinburgh.

Solinitor.
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§ FPX CI AL RESOLUTTITON

of

HEART OoF MIDIOTHTAN FOOTBALL CLUB LIMITED
Tncorporated the tventy-ninth day of April, 1905

[
E

PASSED 29th DAY of APRIL, 1949

AT pN EXTRAORDINAKS GENERAL MEETINGvOF HIART OF MIDLOTHIAN
FOOTBALL CLUB LIMITED, INCORPORATED THE TWENTY-NINTH DAY OF APRIL
1905, DULY CONVMNED AND HALD WITHIN '[HE ODLDFELLOWS' HALL, 14,
FORREST ROAD, EDINBURGH, ON FRIDAY THE TWENTY~NINTH DAY OF APRIL,

1949, THE FOLTOWING SPECIAL RESOLUTION WAS DULY BASSED:-

i pUAT THE ARTICLES ATRMADY APPDOVED OF BY THIS MEETING,
AND FOR THE PURFOSE OF LUENTIFICATION, SUBSCRIBED BY
THE CHATRMAN THERFOF, BE AND ARE HEREBY ADOPTED AS THE
REGULATIONS OF 'THE COMPANY, TO THS EXCLUSION OF ALL

WXTGTING ARTICTES OR REGUTATIONS."

Do  MeTHAN,

Secretary
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ARTTCLES OF ASSOCITIATION

of
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1ls Bubizct as hereinafter provided the regulations contained in
Tabe A, Part 1 in the first schedule to the Companies Acty 1948
(hereinafter referred to as "Table AM) shall apply to this Company.

2+ Subject as hereinafter mentioned the Directors may carry out
the objects of the Company whether the whole of the shares shall
bave been subscribed or not, and they may alleot the shares as and
when they think proper.

3. No shareholder shall hold more than 200 shares.

L, The number of shareholders in the Company shall be limited to
700, For the purposes of this Ariicle, Joint holders shall be
reckoned as one shareholder.

TRANSFER OF SHARES

5. Regulation 24 of 'fabie A shall be struci out and the following

regulation substituted therefor:-
"The Direclors may refuse to register a transfer of any
Nghare on wnich the Company may have a lieng ox in the
case of a chave not fully paid up, where they awre not
Usatisfied as to the financial responsibility of the
Uproposed treansferee, or, in the case of a fully paid
p sharo, where the Directors ave not satisfied that
it is ‘n the true interests of the Company that such
Bn transfer should take place and they shall not Le
hhound to specify the grounds upon which registration
"i.s declinade’

6. In the event of the Directors being asked at any time So
£ind e purchsscy or tramsferee for ony share or shares belonging
%o a Member, or being asked by the executowrs cr representatives
of & deceased Member to find a purchaser or transferes for auy
share or sharas belenging to s dezsased Member, such share or
shares shell only be acquired by or transfered to, porsons who
have intimated to the Dircctors that ther wish o acquire shares.
The price to be paid for the Shares shall, be arranged between
seller and buyer. In the svent of there being inors than one
applicant, such share or shares shall be halloted for hy the
Directors and the balle’ shall be conclusive and final..
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7« Evory sharcholder or tho register prior to 13k June, 1914
shall alone be entitled to obtain not later, however, than the
12th day of August in each yowe a non transferehle ticket
admitting him to Stanlds at all home league matches, home-drawn
cup ties and friendly matches wlayed by the Club at homs on
payment of 75p for Stand “CY and £1.20 fur Centro or Stand "An
per annum or for such other Stends as may be substituted therefor
by the Dircctors. With effect from and including the football
season 1971/72 every sharehoider regiutered after 13th Juna,
1914 shell be entitlod to receive a Season Ticket rowr admission
to the Centre Stand at a price of £8.00 subject to a remisaion
of 10p for each share registered in his or her name on the 15th
day of May immediately preceding the commenccment of the season
in that yeay, but said remission shall opcrate only up o a maximum
of 20 shares. Sharcholders in reseipt of the old age pension
may, on personal applicgtion, obtain a Season Ticket at a price
of £2.00 irrespective of the mmber of shares held. Any Annual
General Meeting or Lxtracrdinsry deneral Meeting of the Company
may approve any increase recommended by the Direchors in the
prices of said Season Tickets for any football swason. ALl
classes of Scason Ticke*ts are subject always to any regulations
for the time of any Football Association, League or Alliance of
which the Company is or may be o membor,

FROCEEDINGS AT GENERAL MEBTINGS

8. Regulation 53 of Table A shall be struck out and the following
regulation substituted therefor:~

" No business shall be transdocted-at any General Meeting

" unless a quorum of members is present at the tim2 when

" the meetiig proceeds to business.

" Twenty Members present, whether Directors or not, shall
" constitute a quorum.!

VO'MES OF MEMBERS

9. Regulation 62 of Tabé A shall be struck out and the following
regulation substituted therefz..:- .

" 0n g show of hands every momber pressnt in pergon

" ghull Lhave one votes On a poll every nlemper shall

" have one vobe for each share held by him up to a
Uomaxirum of twenty. Any sharcholder holding more

" thon twenlty shares shall have twenty vobtes only.

WA proxy shall not be entitled to vote except on & poll,®

10, No membor shall be entitled to vote in respect of any share
that he has acquired by transfer at any mosting held after the
expiration of three months from the registration of the Company
wriecs he hag wesseused of the share “n respect of whkich o
claizs to vote for at leust thres monthe previcus to the Time
of holding the meebhing at vhich hy yprepeses to vole.,

12, WMo instrument wppolnting a proxy shall be valiid alter the
pmoiry oF twelve wob.lihe £oom She date of " oseeubiong

L
U TYY S
JLRETIONS
gt Aelydalot

12, Fegulation 7% of 'Webls L shill be struck out and the following
reguiaticn substituled thorefori-

 The number of Directors of the Comjpwny shull
" not exceed saven.!
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13, EHegulation 77 of Tubl:y & shall be struck out anf thg
following wo¢gulation substhituled therefops-

" e qualifiescion oi w Digector shadl b- th- holding
o in hiis ovn right of ¢ 2 by of $he Deoommyed

1k, Regulation 37 ¢ Table A &wll e struck hy

15, DNegulation 83 of Medle A shatl 3¢ emmded ™ the deletion
of thz wirls “ox 185" whore they occur in sul section (a)

6. Any person may be appointed or ru-appointod & Director of
the Tompary noutwithstanding that at the tiume of his appainiment
or re-appointment he shall have attained “he age of 70 and no
Dixeoctor of the Compony ghall v acate his office by reason of
nis having attained the agze of 70 or any otheor age. No svecial
notice need be given of any Resoslution for the appointment or
ro-gppointment or apmroving the appointment as & Dirsctor of a
person who sha”l have aitained the age of 72 and it shall not
be necessary to give to the members notice of tha ago of any
irector or person proposed to he appointed or re-nppeinted
as sich,

17. Regulation 93 of Tabe A shall be struck out and the “nllowing
regulation substituted therefor:-

! The election of Directors shall teke place at the

" annual General Meeting and not less than twenty-

Y eight days prior to the date thereof nominatipns

" for vacancies in the Pirectorate shall be sent to

" the Secretary at the Registered Office of the Company.
" The latest date for receiving nominations shall be

U intimeted annually in the local press, and such press
i notice shall be inserted not later than one week

i ppior to the last date for roceiving such nominations.
" 7f the nunber of canditates exceeds the number to

! be elected, a ballot shall take place at the said Meeting.
" fny canditate may withdraw his name by notice (in

W writing) to tho Sceretary not less than four days

" prior to the election.

" The nomination paper which may be obiained from
the Sceretary shall be in the following form:.-

—n
-

1 T hercby nominate {insevt full neme and occupation)

[T METPIE PN IR ro L —
-

n oot (state residence) ~- -
! g5 a canditate for the ensuing election of Directors
L of the Heart of Midlotnian Football Club Limited.

% (ignature) - e

# (address) - o

o gasond sucn nomirahticu.

K] (Gip: llature) s hatS 4 R s wRaT o EYpar

AU GES ) memseasmbir s tami vt 14 seinenad 4 beah f b
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: 19, Regulation 126 of Toble A shall be amended as followse
@ At the end of the Reguiaiion thaere shadl be added the following:-

t Tn zecorance with the provisioas in section 148,
" sub secticas (1) ani (2} of the Act, the Balance
* ® Srest sh=all bs r.E up date moi earlier than

ta a
t the date of the mseting by rore Than three months.!

EDINEURGH; 20tk ipril, 1689, QCertified that what is ‘contained
on. this znd the ihx __:rece—sd‘;_"’g vzges are the Articles
of fSssociacior of Ezart of ¥idlothizn Fooibzall Club.
T'?ﬂ‘i"‘edr wziclh wiow 80T SIG Ty Spacisl E-’.esolui,ion of

= Company passed on Ene "_?n-c_..._, ~=inth dzy of April, 1949,

Re 8. ¥X. GRLLOWAY .
ChaiTrane
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No. of Company 5863‘/§

THE COMPANIES ACTS 1948 to 18976

ORDINARY RESOLUTION

of
HEART OF MIDLOTHIAN FOOTBALL CLUB LIMITED

passed 28th April 1980

/.;t
e
7

/

At an Extraordingry General Meeting of the ahove-named Company

/ _
duly convened aﬁé held at Westfield Halls, WEStfield Avenue;
Vi

Edinburgh on. Wonday, 28th April 1980 the following Resolution

‘was dulv passed as an Ordlnary Resolution:-

// . - =

" RESOLUTION

THAT the share capital of the Company be increased
from £5,000 to £20,000 by the creation Qfla further
150,000 Shﬁres of ten pence each ranking pari ?assu
in all respects with the existing Shares of ten

pence each.

(oA

Chairman,

OV

B T FUSI

DT

A 7



Margin reserved for binding

No. of Company...‘.....5.3..5.5:......
W}fﬁ
THE COMPANIES ACTS 1948 TO 1967

Notice of increase in nominal capital

Pursuant to Section 63 of the Companies Act 1948

To the Registrar of Compantes - = - , '{'
Name of Company.... HEART OF MIDLOTHIAN FOOTBALL CLUB

»*
e e T e phrdelovrrleriiielivivfbrivut i ETPOPRPRROUOPAOUNNY U 3 | .1 |

hereby gives you notice that by ordinary/extmor&:mryfspccm!** resolution of the company daled the
28th..day..of. .April..1980......, the noniinal capital of the company has been increased by the
addition thereto of a sum of £.1.2..00Q..............beyond the regustered capital of £.2.2.900. ..o
The additional ¢apital is divided as follows:-

Number of shares Class of share . Noeminal amount of each share

150,000 Ordinary 10p.

The conditions (eg voting rights, dividend rights, winding up rights, etc.) subject to which the new shares have been
or are to be issued are as follows:- B '

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

The new shares rank pari passu in all respects with the 'existincj/~

shares of 1lOp each.
Signed...., D(C\?%\%W

------------------------------------------- YT TL TIPSR F o I ITTRIYY

Srate whether a ':
Direetor or Secretary

iy
kY
kY
\k
* Delete “Limited” if not applicable \\.,
** Delete as neccssary “{see notes overleaf)
Presented B! popS, MURRAY & JAMIES N’i“\W: 8.5 p‘;;% \
‘ 66 Queen Street, f‘}&_/-. o "i‘p = \\\’ \-‘\
Edinburgh, '( 8941 11m “\y}' A
EH2 4NE ANANIRACFN ¥ I A "\
B / )
Presentor’s reference: JRSB/H21/03 AR t Forty NoJt0

o e




e A I N TN I NV T D AR p—

No. of Company 5863

151

THE _COMPANIES ACTS 1948 to 1976

SPECIAL RESOLUTION

of
HEART OF MIDLOTHIAN FOOTBALL CLUB LIMITED

passed 28th April 1980

At an Bxtraordinary General Meeting of the above-named Company
duly convened and held at Westfield Halls, Westfield Avenue,
Edinburgh on Monday, 28th April 1980 the following Resolution
was duly passed as a Special Rgsolution:-

‘RESOLUTION

THAT the Articles of Association of the Company be altered
as follows:
(2) by deleting Article 3 and substituting therefor a new
Article 3 in the folIOW1nq terms.

"3, No member shall hold (whether jOlntly or solely)
Shares of a nominal value exceeding £100 in
aggregate," 7

y
(b) by deleting Article 4 and substituting therefor a new
Article 4 in the following terms:

"4, No member shall hold Shares of a nominal value
of less than E10 in aggregate; provided that

{a) for the purposes of the foregoing limit a
joint holding shall be deemed to be divided
equally between each of the joint holders,
and

(b) this Article shall not apply to any member
holding {whether jointly or solely) Shares
of a nominal value of less than £10 in
aggregate at the time of the adoption of
this Article or to any spouse or issue of a
member or deceased member to whom a Share
or Shares are transferred or transmitted in
terms of the proviso to Article 6 hereof.

(¢) by inserting after Article 5 a new Afthleoﬁ-iﬁgEﬁe@%M

following terms: f ﬁ{ﬂ M
,g\
"6. Subject as hereinafter provided the Dlreé%drs >§y
shall refuse to register any transfer or . \
transmission of any Share which, taking into = . V&p

hassinmon

yr'*% &/ZQJ )
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account any other transfers or transmissions
to be accepted for registration at the same
board meeting, would result in the transferor,
the transferee or the person seeking to be
registered as a result of such transmission
holding any number of Shares of a nominal
value exceeding £100 in aggregate 'contrary to
Article 3 hereof or less than £10 in aggregate
contrary to Article 4 hereof. Provided that
the Directors shall nevertheless have the
power to register a transfer or transmission
of the whole holding of a member, oxr of a
number of members holding jointly, in favour
of either the spouse or one of 'the issue of
such member or any one of such members."

(d) by deleting Articles 7, 9, 10 and 19;

(d) by inserting after Article 6 a new Article 8 in
the following terms:

"8. Every member (except, in the case of a joint
holding, any member other than the first
member appearing on the Register of Members
in respect of such joint holding) on the
Register of Members on the 15th day of May
immediately preceding the. commencement of the
foothall season in that year shall be entitled
(subject to application b&ing made by a date
to be prescribed in each.jyear by the Directors
and thereafter subject to -availability) to
purchase from the Company $mne Season. Ticket
for admission to the Centxe¢’.Stand. The price
or prices payable for such Season Tickets, shall
be determined by Ordinary Rssolution of the
members at the Annual General Meeting of the
Company for the year preceding the year in
which the relevant season commences. . Such
resolution may provide:

{a) that the price payvable shall be a variable
price according to the number of shares
held by the. purchasing member; and

(b) that the price payable by a member who is
on the said last mentioned date over the
age of 65 may be lower than that paid by
a member who is not on the said date over
the said age.

All classes of Season Tickets shall be subject
always to any regulations for the time being o
any football association, league or alliance .0f
which the Company may be a member, and

(£) By renumbering drticle 6 as Article 7, Article 8
as Article 9 and Agticles 11 to 18 inclusive as
Articles 10 to 17 inclusive,

K R acds

Chairman.

LR >R Py R S SN S STRESTT
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No. 5863

CERTIFICATE OF INCORPORATION

I HEREBY CERTIFY that the "HEART OF MIDLOTHIAN

FOOTBALL CLUB LIMITED" is this day incorporated

under the Companies Acts, 1862 to 1900 and thé? 7

this Company is LIMITED. = ‘ BN
. I s
o . P

Given ﬁgder my hand -at Edinburgh, this twéntyr

ninth day of April One thousand nine hundred and

|

five, , | o R i

KENNETH MACKENZIE

-Registrar of Joint-Stock Companies.

ot et
il .
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The Companiesg Acts, 1862 to 1900

. The Companies acts, 1948 to 1976

COMPANY LIMITED RY SHARES

8 MEMORANDUM OF AB3OCIATION

[ : ’ of

HEART OF MIDLOTHIAN TFOOTBALL CLUB A LIMITED

T e

I. The name of the Company is the “HEART OF MIDLOTHIAN FOOTBALL
CLUB LIMITED". .

'II. The registered office of the Company is situate in Scotland.,

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

i 1. To acquire and take over as a going concern the
undertaking and all or any of the assets and liabilities
of the Heart of Midlothian Football Club Limited,
Edinburgh and, with a view thereto, to enter into the
agreement referred to in Clause 3 of the Company's
Artlcles of Association,. and to carry the same into

effect, with or without modificgtion.

2. To carry on the business of a Football Club, and promote
the practice and exercise of Football, Cricket, Lacrosse,,
Pushball, Lawn Tennis, Hockey, Bowls, Cycle Riding,
Motoring, Running, Jumping, and other atheletic sports,
games, and exercises; and to establish, engage, and
maintain teams of football and other players, whether
amateur or professional; and to hold and arrange football
and other matches and competitions; and to buy, sell,

: exchange, or hire all articles implements, fixtures,

1 furniture, apparatus, and things used in the playingwq;’

f ’ practice of such games or pursuits, and any other R

implements, or things uged or required therefor, or for

the promotion of the objects of the Company, “inciading
prizes to be given in any competition:promateagby.hhe

Company. : qf

3. To carry on, prosecute, conduct and manage the huslness
or businesses of Wine and Spirit Mexchants, or of
Restaurant, Buffet or Cafe Proprietors, Lessees, or

1 Oceupilers, Contractors for, or Purveyors and Vendors of,

Provisions and Refreshments of all kinds, and any other

—
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business which may seem to the Company capable of being
convenlently carried on in connection with any of the
Company's objects, or calculated directly or indirectly
to enhance the value of, or render profitable, any nf
the Company's Property or rights.

To buy, sell, and deal in all kinds of apparatys, and
all kinds of Provisions, liquid and solid, required by
persons frequenting the Company's grounds and premises.

To acquire money by gift or subscription, and to ‘
distribute the same in or 'about the furtherance of all
ox 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 objects,; on such terms as
may be prescribed, :

To join in and promote competitions fer challenge cups
or other similar competitions for the purpose of the
Company, or for the benefit of charities or other like
objects. : ‘o

To make, improve, revise, amend, establish, or alter
the rules regulating any or all of the sports and
pastimes above enumerated. B

To co-operate or join with any persen 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 acqguire and undertahg the whole or any part of the -
business, property and undertaking of any other}companyg,
partnership, or individual carrying on any business which
this Company is authorised to carry on, and to pay for
such business, property, and undertaking in cash, or in
shares, stock, or debenture of the Company, or partly in
each of such modes. ! R T

To acquire an interest in, or amalgamate with, or enter
into partnership or into any arrangement for sharing
profits or interests, or for co~operation, or: for limiting
competition, or for mutual assistance with any company,
partnership, association, or individual carrying on, or
about to carry on, any business, undertaking .or transaction
which the Company may legally carry on or enter into, or
any business, undertaking, or transaction capable of being
conducted so as, directly or indirectly, to benefit the
Company, and to give or accept, by way of consideration
for any such acts or things, cash, shares, debentures,
stock or securitles, and to hold and retain or sell,
mortgage and deal with any shares, debentures, or
securities so received, or to distribute the same among

the members of the Company.

To .sell, dispose of, Or transfer the business, property,
and undertaking of the Company, or any part thereof, in
consideration of payment in cash, or in shares, or stock,
or in debentures or other securities of any other company,




.3-

i or partly in each of such modes of payment, or for such
other consideration as may be deemed proper, and to

; distribute the price, however paid or satisfied, among
the members in or towards satisfaction of their interests
in the assets of the Company.

12, To promote any other company for the purpose of carrying
on any business which the Company is authorised to carry
on, or for acquiring all or any of the property, rights,
and liabilities of the Company, or for any other purpose
which may seem, directly or indirectly, calculated %o
benefit the Company.

T e - -

T

=

13. To acquire by absolute title, lease, or otherwise, and
hold, let, and use lands, heritages, and other real
property, and rights in lands, heritages, and real
property.

1l4. To acquire, construct, fit up, and maintain, alter or

: remove such buildings, stands, pavilions, refreshment and
recreation rooms, cycle and other tracks, roads, approaches,
and other erections and works necessary or convenient #or
the purposes of the Company. :

i 15, To sell, feu, excamb, improve, develop, lease, bond, . -
mertgage, dispose of, turn to account, or otherwise deal
with all or any part of the property and rights of the-
Company. o .

S

16. To fix and enforce a scale of charges and regulatibqs for
admission to the grounds, buildings, pavilions, and ‘stands
of the Company, and generally to manage the same as may be. -
required for the objects gf the Company. s v

17. To subscribe to, and become a member of, the Scottish
. Football Association, and the Scottish Football League,
b or any other Association, League, Alliance, or Company
“having objects altogether or in part similar to those of
the Company. : ‘ : '

18, To insure against losses, damages, risks, ¢laims, and
. liabilities of all kinds, whether for loss of life or
] R personal injury (including power to insure players of the g
” Company against accident for their own benefit), or for \
loss and damage to property, and that by insurancde effected |
3 with other companies or persons, or by joining any :
' ‘zssociation for mutual or other insurance, indemnity or
protection, or by all or any of these modes.

19. To invest the mcnies of the Company not immediately 5{4
required upon such securities as may from time to time [/
be determined. -

cash credit, or overdraft, or upon bond, debentures,
mortgage, promissory note, or receipt, or in any other
manner; and to grant security for all or any of such sums ,
and by way of such security to dispone, mortgage, pledge,
or charge the whole or any part of the property, assets

L

20. To borrow any sum Or sums of money by way of discount, l
]
!

T R ke e
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Qr revenue of the company, including capital, or to
dispone, transfer, or convey the same abselutely or
in trust, and to give to creditors powers of sale and
other usual ang negessary powers; and also to raise
money by issues of debentures or preference stock.

L_._A_\__

T

~

5

21l. To advance neney by way of loan or otherwise with or
without security, to any company, association, or
individual, and to allow time for repayment of any
such loan; and to grant guarantees for thco payment of
any sum or sums of money, or the performance of any
contract or cbligation by any company, assoclation,
oxr individual. '

R T g

> vy

R Vot N

22. To draw, make, accept, endorse, discount, execute,
and issue promissory notes, bills of exchange, and
other negctiable instruments: S

B A M My Ly eyt o

23. 7o permit -and aliow any person or persons, club or
society to use and enjoy lands, buildings, pavilions
and stands, and other property of the Company, for
suck purpose and upon such terms and conditdons”as
shall be fixed and determined. ‘ |
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24. To arrange with amateur football. players, cricketers,
and other athletes, and to hire, employ, and pay
professional football players, cricketers, -and other.
professional athletes, officials, and also servants
and workmen for attending to the ground or property
for the time being oi the Company, taking gate money
‘at matches, sports, dnd festivals, and for carrying
- out any other object which the Company shall -think
advisable. ‘ ‘ S , )

Sl E LT
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+25, To pay-all or any expenses incurred in connection with

‘ the negotiations, formation, promotion, and R
incorporation of the Company, and remunerate any
persons for rendering services to the Company, and
that either in proportion to the returns or, profits of ! i
the Company, or of any particular business carried on I ¥
by it, or otherwise, as the Directors may think Fit. :

——

¥

L B
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26. To make gilfts or grant bonuses to persons in the
employment of the Company, and to provide for the _
~welfare of persons in, or formerly in, the employment,
" and the wives, widows, children, and other dependentsg
of such persons, and to give or make donations,
subscriptions, or other payments or beneiiits to any R
person; or to public, charitable, educational, trade, s
or other institutions or, objects, ‘

27, To use any sum wtficllinay be'set aside as a reserve fund,
or special reserye fund, &s working capital, or in any
other way the Company may deem right or suitable; ox
to invest the same upon such securities as may from
time to time be determined, or in the erection of
tenements or dwellinghouses or shops and dwelling-

houges.
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IV,
Y.

‘ passu in all respects with the existing shares., ¢

5.
28. To do all sueh other things as are incidental or

conducive to the attainment of the above objects or
any of them., . : :

-

The liability of +he members is limited.

The capital of the Company is £5,000*%, divided intpe Shazes
of £1 each, with power to increase the capital, and to
issue any part of itg capltal, original or increased,

with such preferential, deferred or special righes, oo
privileges, or conditions, as may be determined by, “or in
accoxdance with, the regulations of the “cmpany. The
Company has also power t¢ reduce the capifal, and to subw
divide or consolidate the Shares. : we s -

N

*Note o : : IS

Gi

On 28th April 1980 the existing 5,000 Shares of £1 in the -
capital of the Company were sub-divided -into 50,000 Shares
of 10p. each and the capital was increased to £20,000 by -

the creation of 150,000

Shares of 10Op. each ranking pari

W

0
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6.

' WE, the several persons whose names and addresses are subscribed,
are desirous of being formed into a Company ~ pursuance of this
Memorandum of Association, and we respectiy agree to take the

number of shares in the capjtal of the Compan._ set opposite to
our respective names,

Number of Shares
NAMES, ADDRESSES and DESCRIPTIONS of SUBSCRIBERS taken by each
'Subscriber
WILLIAM LORIMER, 19 Beaverhall Terrace,
Edinbuxgh, Venetian ‘Blindmaker Cne Share =
JOHN CAMPBELL, 15 Leven Terrace, F&inburgh,
Butcher N One Share .
W‘LLulAM CAMERON PEAT BROWN, 23 Muriesteon
' Craucent, Edinburgh, Joiner - One Share
WILLIAM DAVIDSON TELFER, 22 Mertoun Place, « o .
Edinburgh,;Sanitary Inspector .. . | Cne Share .
THOMAS WATER“WON 30 Duff Street Edinburgh, ) " ;u 5 "‘_ >/
Dairy Inspector S . el , One Share
JAMES GALBRAITH ROBERTSON, 112 Causeways:lde, - \ B
R Edinburgh, Tobacconist ‘ One Share - - .
[ “ o - " s '
- N
ROBERT CHEYNE, 161 Dalry Road, Bdinburgh, -
Butchers' Contractor \ - One Share :
JOHN ALEXANDER MURRAY, 10 Poluarth ’I‘errace, - f s
Edinburgh, Spirit Merchant o | . Onme Share
~ JAMES GREIG, 96 Vicolson Street, Edinburgh, : R
Joiner . o , One E£hare

i
Dated the fourth and seventh days of April 1905.
Witness to the signing hereof by all of the above partiusﬁ—
'JAMES G. BRYSON,

of 50 George Street, Bdinburgh,

solicitor.
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THE COMPANIES acrs, 1862 to 1900
THE COMPANIES acrs, 1948 to 1976

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
(as altered by Special Resolution
passed on 28th April 1980)
of BN
HEART OF MIDLOTHIAN FOOTBALL CLUB LINMTTED

e,
BN
R

4

1. Subject as hereinafter provided the regulations contained
~in Table A, Part I in the first schedule to the Companies
Act, 1948 (hereinafter referred to as "Table A") shall
- apply to this Company. -

2. Subject as hereinafter mentioned the Directors may carry
out the objects of the Company whether the whole of the
shares shall have been subscribed or not, and they may

allot the shares as and when they ‘think proper.

3. No member shall hold (whether jointly or solely) Shares
of a nominal value exceeding £100 in aggregate,

4, No member shall hold Shéres of a nominal valﬁe of less than

£10 in aggregate; provided that ’ BN

(a) for the purposez of the foregoing limit a joint
holding shall be deemed to be divided equally
between each of the joint holders; and’ .

{b) this Article shall not apply to any member holding~

’ (whether jointly or solely) Shares of ‘a nominal
value of less than £10 in aggregate at the time of
the adoption of this Article or to any spouse or
issue of a member or deceased member to whom a
share or shares are transferred or transmitted in
terms of the proviso to Article 6 hereof.

TRANSFER OF SHARES

5. Regulation 24 of Table A shall be strubk out and the
fgglowing regulation substituted the:efor:-

"The Directors may refuse to register a transfer of
any share on which the Company may have a lien, or
in the case of a share not fully paid up, where they
are not satisfied as to the financial responsibility
of the proposed transferee, or, In the case of a
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fully paid up share, where the Directors are not
satisfied that {t ig in the true interests of the
Company that such a transfer should take place and
they shall not be bound to specify the grounds
upon which registration is declined."

6. Subject as hereinafter provided the Directors shall refuse

‘ to register any transfer or transmission of any Share B
N which, taking into account any other transfers or

i transmission to be accebted ‘for 'registration at . ‘
) the same board meeting, would result in the transferor, ]
the transferee or the person seeking to be registered as a
result of such transmission holding any number ©f Shares
5 of a nominal value exceeding £100 in aggregate contrary to
Article 3 hereof.or less than £10 in aggregate contrary to
Article 4 hereof. provided that the birectors shall ,
nevertheless have power t0 register a transfer or p
transmission of the whole holding of a member, or of a
number of members holding jointly, in favour of either the
Spouse or one of the issue of such member or any one of
such members. C :

S
Y s

X ey c

In the event of the Directors being asked at any time to
find a purchaser or transferee for any share or ghares
belonging to a member, or being asked by the executors or
representatives of a deceased membier to find a purchaser
or transferee for any share or shares belonging to a . I3
deceased member, such share or shares shall only be- i
acquired by or transferred to, persons who have intimated
to the Directors that they wish to acquire shares. The
price to be paid for the Shares shall be arranged between
seller and buyer. In the event of there being more than
one applicant, such shares or shares shall be balloted for
by the Directors and the ballot shall be conclusive and
final, J

N
-1
.
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' SEASON TICKETS

8. Every member (except, in the case of a joint holding, any ]
member other than the first member appearing on the . p

' Register of Members in respect of such joint holding) on i

L

|

e g e
A
SO

the Register of Members on the 15th day of May immediately
preceding the commencement of the football season in that
year shall be entitled (subject o application being made -
by a date to be prescribed in each year by the Directors
and thereafter subject to .availability) to purchase from.
the Company one Season Ticket for admission to the Centre
Stand. The price or prices payable for such Season
Tickets shall be determined by Ordinary Resolution of the
members at the Annual General Meeting of the Company for
the year preceding the year in which the relevant season
commences, Such EKesolution may provide: '

(a) that tae price payable shall be a variable price
according to the number of shares held by the
purchasing member; and

(b) that the price payable by a member who is on the
said last mentloned date over the age of 65 may be
lower than that paid by a member who is not on the
said date over the said age, ,
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All classes of Season Ticket shall be subject always to
any regulations for the time being of any football

assoclation, leugue or alliance of which the Compaiy nay
be a member, ’

PROCEEDINGS ap GENERAL: MEETINGS

Regulation 53 of Table A shall be struck cut and the
following regulation substituted therefor:- v

"No business shall be transacted at any General
Meeting unless a quorum of members is present at .
the time when the meeting proceeds teo business.
Twenty members pPresent, whether Directors or not,
shall constitute a quorum.," '

VOTES OF MEMBERS -

No instrument appointing-a proxyiéhéll be valid after the
expiry of tweélve months from the date of its execution.

DIRECTORS

Regulation 75 of Table A shall be struck out and the'

" following regulation sulistituted therefor:- \

. v - L . . n\‘\
“The nunber of Directors of the Company shall' not. ‘S
exceed ‘seven.” ' - &

Regulation 77 of Table A shall be struck out and the
following regulatjon substituted therefor:-

"Thezéﬁalificationlof a Director shall be the holdifg
"in his own right of one share of the Company."

Regulation 87 of Table A shall be struck ok,

Regulation 88 of Table A shall be amended by the deletion ;

of the words "or 185" where they occur in sub section (a).

" Any person may beyappointed or re-appointed a Director of

the Company notwithstanding that at the time of his
appointment or re-appointment he shall have attained the
age of 70 and no Director of the Company shall vacate ‘his

- office by reason of his having attained the age 'of 70 or

any other age. No special notice need be given .of any
Resolution for the appointment or re~appointment or
approving the appointment as a Director of a person who
shall have attained the age of 70 and it shall not be
necegsary to give to the members notice of the age of any

' Director or person proposed to be appointed or re-appointed

as such.

Regulation 93 of Table A shall be struck out and the
following regulation substituted theretor:-

“The election of Directors shall take place at the
Annual General Meeting and not less than twenty-

.
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eight days prior to the date thereof nominations
for vacancjesg in the Directorate shall be sent to
‘the Secretary at the Registered Office of the Company.
The latest date for receilving nominations shall he
intimated annually in the local press, and such press
notice shall be inserted not later than one week
prior to the last date for receiving such nominations.
If the nurber of candidates exceeds the number to
be elected, a ballot shall take place at the said
) Meeting. any candidate may withdraw his name by
] . hotice (in writing) to the Secretary not less than
! . - +our days prior to the election.
o '
The nomination Pape. which may be obtained from the
Secretary shall be in the following form:-

I hereby nominate (insert full name and occupation) '

'."“"l-'iﬂlQla.c.qlc.-l.'..-Iolt.o!uoo...-looouno-
e

of (stiate residence)...;................;..........

as a candidate for the ensuing election of Directors
of the Heart of Midlothidn Football Club Limited.

(Signéllture) “«r e uis ; e c”-:“l:? ‘-“‘ L R R S - LI I . L

B s g e e i e ¥ S

- \n‘f‘f_\/‘t:, - :\'{,

:: ‘. ; 4‘:? L;)'l::::‘ ‘\’“ \_'. - h (a-‘c-édhx.essj : *e 8 9w r.{/'i\';&-wq * & 2 s et e s 00 0. * e+t e v e . -
= , :

Tsi, o ) - ‘ :

i "I .second such nomination. >

E 4‘- ‘ ' . ‘:‘ (Signatur_e) .ll'-'.I.:!llll‘.'.I\U.-..‘..""I...;IT.}; '\;I
?‘w . R ' - :

;”‘_ : - (édar?ss) T nl;-‘l:‘u‘-oob-‘br- nso.---c'--‘-;--Q;on.tv‘;;oo- —)",’A ‘
E":‘-rip wa g n -:( N ] H, s . “ . B .

s I accépt‘Such‘nomination.“

| v S .

! s . L v ‘ ".,‘ \ N . :

i‘ = “C‘:"",\” . ' » (Signature) -'.l".‘Il.n..-..’.-.ll’...,‘....y‘l‘l.'. T
f R - ;.!I N

‘:‘ (delt,‘e) . l.liiivi__=l.llﬁ..¢4cbh'Qlkul..l.\\\\‘l‘v' “',_',,""'

| 3 P ‘ S ' o

; and whenlso;complEted shall be sent to theASecretary

g as before specified." _

j DIVIDENDS:, AND RESERVE
Lo 17.-Notice of any dividend that may have-been declarsd shall
; ' , be given tn each member, and all dividends unclaimed for

three years after having been declared may be forfeited // p
by the Directors for the benefit of the %ompany. j€/

]
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HEART OF MIDLOTHIAY FOOTBALL CLUB LIMIPED
Registered in‘Scotland No. 5863 1975

At an Extraordinary General Meeting of the above Compan
Westfield Hall, Westfield Aveaue, gdinburgh, on Thurs
Twenty First day of May 1981 at 7.30 p.m. the folloys
resolution Mo. 1 was passed as a special Resoluti
£o'llowing Resolution No. 2 was passed as an ordina

RESOLUTION NO. 1

pHAT the Articles of association of the C%mpany
as follows:

(a) by deleting Article 3 and renumbe%ﬁng articles 4 to
17 as Articles 3 to 16.

{a) by deleting article 5 (as renumbered) and subsgtituting
' t+heraefor a new article 5 in the following terms:

5., Subject as hereinafter provided the pirectors shall
refuse to register any transfer o transmission

of any share which, taking into account any othex
transfers or rransmission to be accepted for
registration at the same Board Meeting would
resuit in the trangferor, the rransferee or the
person seeking to be registered as a result of such
transmission holding any number of Shares of less
+han £10 in aggregate contrary to Article 3 hereof.
Provided that the Directors.shall nevertheless
have powexr to register a transfer or transmission
of the whole holding of a member or of a numbey of
members holding jointly in favour of either the
spouse Or One of the issue of such member or any
one of such menbers. ' ’

RESOLUTION NO. 2

mHgAT the share capital of the Company be increased from
£20,000 to 250,000 by the creation of a further 300,000
ghares of ten pence each ranking Eari,pgsSu in all respects
with the existing Shares of ten pence each and that the
pirectors of the Company be empowered to allot and issue
at their discretion up o 250,000 Shares of ten pence each

such authority to explre on 20th May 1986.

Tl a2

pirector

At i R e S
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Piease do not
write inthis
blading margin

]
Y
Please completa

legibly, praferably
In black type, ar

Form No, 1(

THE COMPANIES ACTS 1948 TO 1976

1)
3

Notice of increase in nominal capitai
Pursuant to section 63 of the Companies Act 1948

To the Registrar of Companies For officia!_ use Company number

FETE T
L_l_ii_t.(:tf 5863

bold bleck Jetiaring Name of Company

*delute if
Inappropriate

tdelete as
appropriate

Note

This notice and a
printed copy of
the resolution
authorising the
Increase must be
forwarded to the
Registrar of
Companles
within 15 days
after the passing
of the resolution

tdelete as
apprepriate

Heart of Midlothian Football Club N E
Limiteg*

r—
hereby gives you notice in accordance with section 63 of the Companies Act 1948 that by [ordinary)
| edrasucinarybisnegiallt resolution of the company dated 2lst May 1981 '
the nominai capitai of the Company has been increased by the addition thereto of the sum of
£_30,000 — beyond the registered capital Of.f.fiQ, Q00

resolution authorising the increase is forwarded hisrewith
lis divided as follows :

A printed copy of the-
The additional capita

Number of shares
300,000

Class of share Nominal amount of each share

Oxdinary £0.10

s

A
(if any of the new s!iares are preference shares w..ute whether they are redeemabie or not)

The conditions (eg. voling rights, dividend rights, winding-up rights etc.) subjectto which the hew
shares have been or are to be issued are as follows: ; -

- Ranking pari passu with the existing ordinary shares
of the Company,
Please tick here jf pro———
continued overleat '
4-‘;‘_-=

¢=-m“-""“‘-"""-'---... ‘\2

For official use
General section - -

[Director] [Seerstary)i Date

Presentor's hame, address and

reference (if any):

Tods Murray & Jamieson
. .y

66 Queen Street

Edinburgh

WHM/H21

"y “
PoSTGrmmatos Roghsrate




HEART OF MIDLOTHIAN FOOTBALL CLUB
/ LIMITED
[}
Registered in Scotlznd No. 5863 {C%z?

At an Extraordinary General Meeting of the above CompaJ :
at Westfield Halls, Westfleld Avenue, Edinburgh on Wedne ayJ

the 22th day of July, 1981 at 7.30 p.m. the following Resolution

was passed as a Special Resolution

.;\\,/3 \:} RESOLUTION ! | P
THAT ‘the Articles of Association of the Company be” altergd

as feollows:-

: 3 ; ,
(a) by deleting Article 5 and substituting therefor a new g
Article 5 in the following terms:- '

5., Subject as hereinafter provided the Directors shall not |
allot any Shares and shall refuse to register any J%mm;;
transfer or transmission of any Shares.whichy—taking |
_into account..any- tuer “HIL8Ement or .any other transfers

" or transmission to be accepted for registration at the
same Board Meeting, would result in the allottee, the
transferor,: the transferee or ‘the person seeking to be
registered as a result of siich transmission holding ,
(whether jointly or solely) more than 25 per cent-of any
class of issued Shares “of the Company or any number of
Shares less than £10° “in aggregate contrary to Article
3'hereof. Provided that (a) this Article shall not |
apply to Pentland Securltles Limited (Company No. 66612) _
and (b)) the D¢rectorq ‘shall nevertheless have power
to register” ‘a transfer or transmission of the whole

; holding of a Member, or of a number of Members holding -

. jolntly, in favour of either the spouse oxr one of the

issue ‘of such Member or any one of such Members notwith-
:standing that the transferee or the person seeking to be
registered as a result of such transmission shall hold
‘Shares less than £10 in aggregate provided that such

transferee or other person shall not thereby hold more

than 25 per cent of any class of issued Shares of the
Company . -

b T T e T AT T e e =AY

oo o oot e o o < o e

{(b) by inserting after Article 10 as renumbered two new _ )
. Articles 11 and 12 in the following terms: ‘

1l.puring such period as Pentland Securities Limited shall
be the holder of 25.1 per cent or more of the issued
Ordinary Shares of the Company Pentland Securities
Limited shall be entitled to nominate one Directoxr of
the Company. Alexander Wallace Mercer, a Director of
the Company at the date of the adoptionof this Article
shall be deemed to be a Director so nominated. The |
The Ordinary Shares of the Company shallnot be LedeSLgnated
without the sanction of a Special Resolution of the 4
Company . A Director nominated under this Article may, ‘
at any time be removed and any vacancy caused by ch,;
Director ceasing to hold office may be fi Led ;
further/

e e w et T wm

it

m
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2.

by ) >
further nomination made by Pentland Securities Limited,
In the event of any Resolution being proposed at any
General Meeting of the Company to remove any Director
nominated in accordance with this Article, on a poll
upon such Resolution the vote or votes cast by any
Member or Members voting against such Resplution shall
be deemed to be increased to such an extent that will
ensure that the total number of votes cast against
such Resolution amounts to at least 51 per cent of
the total votes cast upon such Resolution. In the
" event of any Resolution being proposed at any General .
Meeting of the Company to re—appoint, following his
retirement by rotation, any Director nominated as
aforesaid, on a poll upon such Resoclution the vote _
or votes cast by any Member or Members voting in favour
of such Resolution shall be deemed to be increased to :
such an extent as will ensure that the total number .of i
votes cast for such Resolution amounts to at least 51
..~ per cent of the total votes cast upon such Resolution.
Any nomination or removal of ‘a Director pursuant: to this
Article shall be effected by notice in writing given to
the Company. . L

ik
e
i

12. Notwithstanding Regulation 80 of Tablé A the Directors
shall not have power without the authority of a Special .
Resolution of the Company passed in General Meeting.. . ...
:to sell, feu, lease, exchange or otherwise ‘dispose of
the heritable property of’ the Company-provided that °
nothing in this Article contained.shall 'prevent the’
Directors without. the authority of such a Special -
Resolution from granting a heritable or other security
over the heritah+é property of the Company or .any part
or parts thereof or from-“selling, exchanging or otherwise.
disposing of or granting any feu or lease of any part

b

or parts of such heritable property which in the reasonabl

opinion of the Directors shall not constitute a .
‘'substantial part thereof. T

\(p) Bylrenumbering'ﬁrticles 12 to 17 as aArticles 13 to 18.

‘ DIRECTOR
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Form No R?7
THE COMPANIES ACTS 1948 TO 1980 :

Application by an old public
company for re-registration
as a public company

LS
Pursuant to section 8(3) of the Companies Act 1980

3

For official wse ~ Company number
== o= =7
:_'_:.2':.1:.!.; 2863

Nams of company

HEART OF MIDLOTHIAN FOOTRALL CLUB LIMITED

hereby applies to be re-registered as a public company under the Companies Acts 1948 to 1980 by the name of
HEART OF MIDLOTHIAN FOOTBALL CLUB Pal.C.

and, for that purpose, delivers the undermentioned doctiments for registration under the said Acts,

: .y
NI
CA_S
[Director] {Seerstary} T Date &6
10th March, 1982

Signed

Documents dativerad for registration with this epplication

1 Printed copy of memorandum as altered in pursuance of the Ditactors resolution under section 8(4) of the
Companies Act 1980

2 Declaration made by a Director or the Secretary {on Form No. R8) of the company verifying that a Directors

Resolution under section 8(3} of the Companies Act 1980 has been pasted and that the conditions specified
in section 8{11) hava been satisfied,

Presentor's name, address and

reference {if any):
Tods, Murray & Jamieson,
W.S.,
66 Queen Street,
Edinburgh, EH2 4NE
WHM/H21

For official use

Genaral section Paost room
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THE COMPANIES ACTS 1248 TO 1980 _Form Na.i@

Declaration by Director or Secretary
on application by an old public
company for re-registration as a
public company

Pursuant to section 8{6){b} of the Companies Act 1980

For officizl use Company number
-r-=T - | b |
L2 2 5863 r
md e oD R 1
Mame of Company
HEART OF MIDLOTHIAN FOOTHALL CLUB
Limited

1, ALEXANDER WALLACE MERCER
of __ Almondale, 4, Essex Road, Edinburgh, EH4

being [the secretary) [a director] * of the above named company, do solemnly and sincerely declare that:

1 the directors havs passed a resolution complying with section 8(4) of tho Companies Act 1980 that the company
should be re-registered as a public company and;

2 the conditions specified {n section 8{11} of the Agt ware satisfied at the time of the resolution.

And | make this solemn Declaration conscientiously believing

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

Statutory Declarations Act 1835 {

Declared at _@M’éﬂé 4 Y Signatire of Declarant

the day of /%'f &" ;’

One thousand gine hundred and %‘_ﬁﬂ;
before me G/M W

A Commissioner for Qaths or Notary Public or Justice of the
Peace or Soliciter having the powers conferred on g
Commiissioner for Daths

Presentor’s name, address snd
reference (if any}:

Tods, Murray &
Jamieson, W.S.,

66 Queen Street,

EDINBURGH, EHZ 4NE

For official use
Gensral section

WHM/H21




1.
The Companies Acts, 1862 to 1900
The Companies Acts 1948 to 1980

—_— 5’5g%_!3 |

COMPANY LIMITED BY SHARES
J'N\\
— X

MEMORANDUM of ASSOCIATION AT

-

of

HEART OF MIDLOTHIAN
"O0TBALL CLUB p.1l.c.

e T

———— e

. The name of the Company is the "HEART op MIDLOTHIAN FOOTBALL
CLUB p.l.c.

2. The Company is to be a public company,

3. The Registereq Office of the Company will be situated
in Scotlang,

Oof the Heart of Midlothian Football Club Limited,
Edinburgh, and, with a viey thereto, to enter into the -
agreement referred to in Clause 3 of the Company's
Articles of Association, ang to carry the same into
effect, with or without modification,

(2) 7o Carry on the business of a Footbalj Club, ang
promote the practice and exercise of Football, Cricket,
Lacrosse, Pushball, Lawn Tennis, Hockey, Bowls, Cycle
Riding, Motoring, Running, Jumoing, ang other athletic
Sports, games, and eXercises; and to establish, engage,
and maintain teams of football ang other players,
whether amateur or bProfessional; and to hold ang
arrange football angd other matches and Competitiong;
and to buy, sell, exchange or hire all articles,
implements, fixtures, furniture, apparatus, and things
used in the playing or bractice of such games or pursuits
and any other implements, Ox things used or regquired
therefor, or for the promotion of the objects of the
Company, including prizes to be given in any competition
promoted by the Company .

To carry on, pProsecute, conduct and manage the businessg
Or businesses of Wine ang Spirit Merchants, or of
Restaurant, Buffet or Cafe Proprietors, Lessees, or
Occupiers, Contractors for, or Purveyors ang Vendors of,
Provisions ang Refreshments of all kinds, ang any other

conveniently carried on in Connection with any of the
Company s objects, or calculated directly or indirectly
to enhance the value of, or rendey profitable, any of
the Company’s broperty or rights,

(4)/
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(7)
(8)
(9)
(10}

(11)

{12}/

2,

To buy, sell, and deal in all kinds of apparatus, and all
kinds of provisions, liquid and solid, reguired hy
persons frequenting the Compary's grounds and premises.

To acquire money 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 raise or
grant sums of money to be awarded as prizes or otherwise
in connection with any such objects, on such terms

as may be prescribed.

To join in and promote competitions for challenge cups
or other similar competitions for the purpose of the
Company, or for the benefit of charities or other like
objects.

To make, improve, revise, amend, establish, or alter
the rules regulating any or all of the sports and
pastimes above enumerated.

To 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 acquire and undertake the whole or any part of the
business, property and undertaking of any other company,
partnership, or individual carrying on any business
which this Company is authorised to carry on, and to
pay for such business, property, and undertaking in
cash, or in shares, stock, or debenture of the Company,
or partly in each of such modes.

To acquire an interest in, or amalgamate with, or

enter into partnership or into any arrangement for
sharing profits or interests, or for co-operation,or
for limiting competition, or for mutual assistance

with any company, partnership, asscciation, or individual
carrying on, or about to carry on, any business, under-
:taking, or transaccion which the Company may legally
carry on or enter into, ox any business, undertaking,
or transaction capable of being conducted so as,
directly or indirectly, to benefit the Company, and to
give or accept, by way of consideration for any such
acts or things, cash, shares, debentures, stock or
secuvrities, and to hold and retain or sell, mortgage
and deal with any shares, debentures, or securities so
received, or to distribute the same among the members
of the Company.

To sell, dispose of, or transfer the business, property,
and undertaking of the Company, or any part thereof, in
congideration of payment in cash, or in shares, or stock,
or in debentures or other securities of any other

company, or partly in each ©of such modes of payment ox for

such other consideration as may be deemed proper, and to
distribute the price, however paid or satisfied, among
the members in or towards satisfaction of their interests
in the assets of the Company.

|



3,

K (12) To promote any other company for the purpose of
carrying on any business which the Cowmpany is
. / authorised to carry on, or for acquiring all or any
ey of the property, rights, and liabilities of the
B Company, or for any other purpcse which may seem,
@ directly or indirectly, calculated to benefit the
p Company.

o {13) To acquire by absolute title, lease, or otherwise, and
hold, let, and use lands,heritages, and other real
property, and rights in lands, heritages, and real
property.

(14) To acguire, construct, f£it up, and maintain, alter or
remove such buildings, stands, pavilions, refreshnent
and recreation rooms, cycle and other tracks, roads,
approaches, and other erections and works necessary
or convenient for the purposes of the Company.

(15) To sell, feu, excamb, improve, develop, lease, bond,
nortgage, dispose of, turn to account, or otherwise
deal with all or any part of the property and rights
of the Company.

{16) To fix and enforce a scale of charges and regulations
for admission to the grounds, buildings, pavilions, and
stands of the Company, and generally to manage the
same as may be required for the objects of the Company.

(17) To subscribe to, and become a member of, the
Scottish Football Association, and the Scottish
Football League, or any other Association, League,
Alliance, or Company having objects altogether or in
part similar to those of the Company.

(18) To insure against losses, damage, risks, claims, and
liabilities of all kinds, whether for loss of life or
personal injury (including power to insure players of
the Company against accident for their own benefit),
or for loss and damage to property, and that by
insurance effected with other companies or persons, or
by joining any association for mutual or other insurance,
indemnity or protection, or by all of these modes.

(19) To invest the monies of the Company not immediately
required upon such securities as may from time to time
be determined.

(20) To boxrrow any sum or sums of money by way of discount,
cash credit, or overdraft, or upon bond, debentures,
rortgage, promissory note, or receipt, or in any other
manner; and to grant security for all or any of such
sums, and by way of such security to dispone, mortgage,
pledge, or charge the whole oxr any part of the property,
assets or revenue of the Cowmpany, including capital,
or to dispone, transfer, or convey the same absolutely
or in trust, and to give to creditors powers of sale
and other usual and necessary powers; and also to
raise money by issue of debentures or preference stock.

(21} /
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The Regilstrar of Companies, 12tb warch, 1982
102 George Street,
IDINBURGH, EH2

Por the attention of Mr. Henderson

Dear Sir,

Heart of Midlothian Football Club Limited

We return the Annual Return for the above Company together
with your note on allotments.

As explained to Mr. Hen'erson on the telephone it has
taken us some considerable time to reconcile the figures as
this involved an inspection of the Register of Members and
of course there are a considerable number of them.

However, the position appears to be as follows:-—

You pointed out that while the number of shares stated in the
Annual Return to be in issue at the date of that Return, which
was 12th August, 1981 was 482,820, the various Returns of
Allotments, which had been made over the last two vears
together with the shares originally in issue, totalled 485,430,
There was therefore an apparent discrepancy of 2,600 shares.

This discrepancy is resolved as follows:-

1. 2,300 shares which were included in Returns of Allotments
(not 2,200 as we advised you on the telephone) were never
paid for. Thay should not therefore have heen included
in any.rPUC2, We therefore advised the Board that they
should follow the proper procedure and pass a Resolution
forfelting these shares to the Company. This was done
and the forfeited shares shbseguently re~issued and, of course,
included therefore in a rurther Return of Allotments.
It is not possible to say, to whom they were re~issued as

]

they simply went back into the pool of unissued shares.

2. The PUC2 lodged in June, 1980 - Document 185 - stated that
the number of shares, which had been allotted, was 64,920.
In fact this was clearly “an error because on adding up
the shares detailed in the list of allottees referred to
in tha¥ Return the total is 64,620, Thre was, therefore,
an error of 300 shares.

On that basis, therefore, the pogjtion now reconciles as
follows:~ )

Shares/



The Registrar of Companies

Shares in issue prior to the rights issue 1980 - 50,000
Document 185 - 64,620
Document 188 - 8,610
Document 189 - 4,180
Document 152 - 17,530
Document 196 - 255,000
Document 197 - 4,690
Document 200 - 77,710
Document 202 : - 2,050
Document 204 - 740

485,130

2,300
482,830

Less F¢.feited Shares subsequently re-issued -

This is the number of Shares in the Annual Return.

We have accordingly had a Statutory Declaration made by
one of the Directors in the t&ims discussed with Mr. Henderson
cn the telephone and this is enclosed.

We mentloned-also on the telephone that in the course of
our inspection of the Company's Register we discovered that
the wrong person had been named in the PUC2 - Document 204,-
He was stated to be Roy P. West. In fact the Secretary
has made a mistake here and confused him with his brother,
Alan L. West, who should have bheen the allottee named in that

Return. As, suggested by you we therefore enclose a corrective
Allotment in relation to Alan L. West ang #e supersedes Document
204. ) : -

As stated earlier in this letter and in the Annual Return
the shares in issue at 12th August last were 482,830. Since
then a further Return of Allotments has been made for 16,720
shares and we now enclose a further PUC2 for the allotment of
a further 450 shares being the balance of the authorised share
capital of the Company. That share capital is now fully
issued therefore at 500,000 shares and as these are 10p. shares
the issued share capital is £50,000. We also enclose a cheque
£6r E5 in payment of the capital duty on the new allotment.

Finally we enclose Form R7 and R8 for re~registration as
a public company under the Companies Act 1980 together with
a copy of the Memorandum of Association of the Company as
altered by Resolution of the Board of the Company dated
3rd November, 1981

Yours faithfully,

Enc. /MW
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To adyance honey by way of loan or otherwise with or without
security, to any company, dssociation, or individual, and to
allow time for repayment of anv such loan: and to grant
guarantees for the payment of any sum or sums of money, or the

To draw, make, accept, endorse, discount, execute, and igsue
promissozxy hotes, bills of exchange, and other negotiable
instruments,

To permit and allow any person or persons, club or society to
use and enjoy lands, buildings, pavilions and stands, and other
Property of the Company, for such purpose and upon such terms
and conditions as shall be fixed and determined,

To arrange with amateur foothall players, cricketers, and other
athletes, and to hire, employ, and pay professional football
players, cricketers, ang other professional athletes, officials,
and also servants ang workmen for attending to the ground or
Property 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 advisabla.

To pay all or any expenses incurred in connection with the
negotiations, formation, promotiocn, and incorporation of the
Company, and remunerate any persons for rendering services to the
Company, and that either in proportion to the vefurnsg or profits
of the Company, or of any particular businecgs carried on by it,
or otherwise, as the Directors may think fit,

To make gifts or grant bonuses to.persons in the employment

of the Company and to provide for the welfare of persons in, ox
formerly in, the employment, and the wives, widows, children,
and other dependants of such persons, and +o give or make
donations, subscriptions, or other payments or benefits to any
person, or to public charitabie, educational;trade, or other
institutions or objects,

To use any sum which may be set aszide as a reserve fund, or
special resarve fund, as working capital, or in any other way
the Company may deem right or suitable; or to invest the same
upon such securitieg as may from time tro time be determined, or
in the erection of tenements or dwellinghouses or shops and
dwellinghouses,

(28) 7To do all such other things as are incidental or conducive to the
attainment of the above objects oxr any of them.

5. The liability of the members is limited.

6. The capital of the Company is £5,000, divided into Shares of £1
each, with power to increase the capital, and to issue any part of
its capital, original or increased, with such preferential, deferred
Or special rights, privileges, or conditions, as may be determined
by, or in accordance with, the regulations of the Company. The
Company has also power to reduce the capital, and to subdivide or
consolidate thne Shares, .

"Note

On 28th April 1980 the existing 5,000 Shares of £1 in the capital of the
Company were subdivided into 50,000 Shares of 10p. each and the capital
was increased to £20,000 by the creation of 150,000 Shares of 10p each
ranking pari passu in all respects with existing Shares.
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the Company wés further increased to E50 ¢
hares of L0p each ranking parij Passu in all
isting Shares,

Several persons whose' names and addresses are subscribed, are desi
g formed into a Company in Pursuance of thig Memorandum of Associat
ely agree to take the Qumber of shares in the cavital of ¢
POsite to our respective hanes,

Names,

Addressag and p

escription of
Subscribers

Number of Shares
taken by each Subscriber

WILLIAaM LORIMER
Beaverhali Terrace,

Edinburgh One Share

Venetian Blindmaker

JOHN CAMPRELZ, : .
115 Leven Terrace, Edinburgh One Share
Butcher '

WILLIAM CAMERON PEAT BEROWN ! !
43 Murieston Crescent, Edinburgh One Share
Joinaer

WILLIAM DAVIDSON TELFER »
22 Martoun Place, Edinburgh \ One
Sanitary Inspector :

Share.
THOMAS WATERSTON
30 Duff Street, Edinburgh - One Share .
Dairy Inspector
JAMES GALBRATTH ROBERTSON
llz'Causewayside, Edinburgh One Share
Tobacconigt

ROBERT CHEVYNE

161 Palry Road, Edinburgh One Share
Butchersg? Contractor

JOBN ALEXANDER MURRaY

1o Polwarth Terrace, Edinburgh
Spirit Merchant

- One Share
JAMES GREIG
96 Nicolson Street, Edinburgh One Share
Joiner

g hereof by all_gf the above vartiesg
JAMES G. BRYSON ”

of 50 George Street, Edinburgh
Solicitor.



CERTIFICATE OF INCORPORATION
ON RE-REGISTRATION
AS A PUBLIC COMPANY

No. 535y"€, (4

I hereby certify that

HEART OF MIDLOTHIAY FUOTBALL CLUB pelece

1981
has this day been re-registered under the Companies Acts 1948 to MB8Xas a

public company, and that the Company is limited.
Dated at Edinburgh the 8 Agsg1 1682

Qi

SNQ e -
i'l‘:.":;\,) ,_"-&M}'-‘W

Registrar of Companies

BMSH1 0501513 1,000 I1X0 AP, (3049 €458
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HEART OF MIDLOTHIAN FOOTBALL CLUB LTDA
QE/QfO

Companies Act 1980 - Section 8 ‘

At a Meeting of the Directors of Heart of Midlothian E otball

Sy
February, 1982 the following Resclution was passed pm” ﬁé%t to |

\c““\

club held at Tynecastle Park, Gorgie Road, Edlnburg

Section 8 of the Companies Act 1980:

.'}j} “‘
"IT IS RESOLVEDR that the Company be re—regi;:;ZEE\\iié;f

as a public company uncer the Companies Acts)}ﬁda to

1980 by the name of HEART OF MIDLOTHIAM FOOTBALL

CLUB p.l.c. and that its Memorandum and Articles of

Association be altered accordingly as follows:-—

(a)l by deleting Clauses I and II thereof and
substituting therefor the following {lauses:

1. The name of the Cempany shall be "Heaft of
Midlcthian Football Club p.l.c."

2. The Company is to be a public company.

3. The Registered Office of the Company will be
situated in Scotland. R
and

(b) by renumbering Clauses III,IV and V thereof as

Clauses 4, 5 and 6 theréof“.

Certified /a Tkue Copy.
Qllfatio.

Secretary.




HEART OF MIDLOTHIAN FOOTBALL CLUB PLC

Registered in Scotland No. 5863
SPECTAL RESOLUTION

At an Extraordinaryv General Meeting of Heart of Midlothian
Football Club PLC held at Westfield Hall, Westfield Avenue,
Edinburgh on 28th July, 1983 the following Resolution was
passed as a Special Resolution:

"THAT the Articles of Association of the Company
be altered as follows:-~
(a) by deleting Article 5
(b} Dby renumbering Articles 6 to 17 as
Articles 5 to 16"

Secretary

Registered Office:
Tynecastle Park,
Gorgie Road,
EDINBURGH, EH11 2NL

- ‘.----'"""
;w\tﬁfﬂk =t

‘sﬁﬁawﬁ%}r
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HEART OF MIDLOTHIAN FOOTBALL CLUB PLC

At an Extraoxrdinary Meeting of the above Company duly convened
and held at Westfield Hall,, Westfield Avenue, Edinburgh on 28th
July, 1983 the sub-joined Special Resolution was duly passed viz:-

"THAT the Articles of Association of +he Company be
. altered as foliows:~

(a} by deleting Article 5;
(b} by renumbering Articles & to 17 as Articles
5 to 16"

[t .

Secretary
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COMPANY LIMITED BY SHARES AN 'g,;,

ARTICLES QF ASSOCIATION

{as altered by Special Resolutions passed on 28th April,
1980, 2lst May, 198L, 29th July, 1981, 28th July, 1983
and 26th September 1989)

of

HEART OF MIDLOTHIAN FOOTBALL CLUB p.l.c.

1. Subject as hereinafter provided the regulations
contained in Table A, Part 1 in the first schedule of the
Companies Act 1948 (hereinafter referred to as "Table A")
shall apply to this Company.

2. Subject as hereinafter mentioned the Directors may
carry out the objects of the Company whether the whole of
the shares shall have been subscribed or not, and they may
allot the shares as and when they think proper.

3. No member shall hold shares of a nominal value of less
than €10 in aggregate; providing that

(a) for the purposes of the foregoing limit a joint
holding shall be deemed to be divided equally between
each of the joint holders; and

(b} this Article shall not apply to any member holding
{whether jointly or solely) shares of a nominal value
of less than £10 in aggregate at the time of the
adoption of tnis Article or to any spouse or issue of a
member or deceased member to whom a share or shares are
transferred or transmitted.

TRANSFER OF SHARES

4. Regulation 24 of Table A shall be struck out and the
following regulation substituted thereof:

"The Directors may refuse to register a transfer of any
share on which the Company may have a lien, or in the
case of a share not fully paid up, where they are not
satisfied as to the financial standing of the proposed
transferee, or, in the case of a fully paid up share,
where the Directors are not satisfied that it is in the
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true interssts of the Company that such a transfer
sbonld take place and they shall not be bound to
specify the grounds upon whisth registration is
declined."

5. In the avent of the Directors being asked at any time
to find a purchaser or transferee for any share or shares
belanging to a member, or being asked by the executors or
representatives of a deccased member to find a purchaser or
transferee for any share or shares belonging to a deceased
member,, such share or shares shall only be acguired by or
transferred to, persons who have intimated to the Directors
that they wish to acquire shares. The price to be paid for
the shares shall be arranged between seller and buyer. 1In
the event of there being more than one applicant, such share
or shares shall be balloted for by the Directors and the
ballot shall be conclusive and final,

SEASON TICKETS

6. Every member (except, in the case of a joint holding,
any member other than the first member appearing on the
Raegister of Members in respect of such joint holding) on the
Register of Members on the 15th day of May immediately
preceding the commencement of the football season in that
year shall be entitled (subject to application being made by
a dato to be prescribed in each year by the Directors and
thereafter subject to availability) to purchase from the
Company one Season Ticket for admission to the Centre Stand.
The price or prices payable for such Season Ticket shall be
determined by Ordinary Resolution of the members at the
annual General Meeting of the Company for the year preceding
the year in which the relevant seascn commences. Such
Resolution may provide:

(a) that the price payable shall be a variable price
according to the number of shares held by the
purchasing member; and

(b) that the ptice payable by a member who is on the
said last mentioned date over the age of 65 may be
lower than that paid by a member who is not on the said
date over the said age.

A1l classes of Season Ticket shall be subject always to any
regulations For the time being of any football association,
league or alliance of which the Company may be a member.

PROCEEDINGS AT GENERAL MEETINGS

7. Regulation 53 of Table A shall be struck out and the
following regulation substituted therefor:

"No business shall be transacted at any General Meeting
unless a quorum of members is present at the time when
the meeting proceeds to business. Twenty members
present, whether Directors or not, shall constitute a
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guoram.”
VOTES OF MEMBERS

¥ No instrument a~pointing a proxy shall be valid after
the expiry of twelve months from the date of its execution,

DIRECTORS

M, Regulation 75 of Table A shall be struck out and the
tollowiig regulation substituted therefor:

"Pha number of Directors of the Company shall not
axc:»2d seven,"

10. During such period as Pentland Securities Limited shall
oe holder of 25.1 per cent or more of the issued Ordinary
Shares of the Company Pentland Securities Limited shall be
entitled to nominate one Director of the Company. Alexander
Wallace Mercer, a Director of the Company at the date of the
adoption of this Article shall be deemed to be a Director so
nominated. The Ordinary Shares of the Company shall not be
redesignated without the sanction of a Special Resolution of
the Company. A Director nominated under this Article may at
any time be removed and any vacancy caused by such Director
ceasing to hold office may he filled by a further nomination
made by Pentland Securities Limited. In the event of any
Resolution being proposed at any General Meeting of the
Company to remove any Director nominated in accordance with
this Article, on a poll upon such Resolution the vote or
votes cast by any member or members voting against such
Resolution shall be deemed to be increased to such an extent
that will ensure tha: the total number of votes cast against
such Resolution amounts to at least 51 per cent of the total
votes cast upon such Resolution. In the event of any
Resolution being proposed at any General Meeting of the
Company to re-appoint, following his retirement by rotation,
any Director nominated as aforesaid, on a pell upon such
Resolution the vote or votes cast by any member or members
yoting in Eavour of such Resolution shall be deemed to be
increased to such an extent as will ensure that the total
number of votes cast For such Resolution amounts to at least
51 per cent of the total votes cast upon such Resoclution.
any nomination or removal of a Director pursuant to this
Article shall be effected by notice in writing given to the
Company.

11. Notwithstanding Regulation 80 of Table A the Directors
shall not have power without the authority of a Special
Resolution of Lhe Company passed in General Meeting to sell,
feu, lease, exchange or otherwise dispose of the heritable
property of the Company provided that nothing in this
Article contained shall prevent the Directors without the
authority of such a Special Resolution from granting a
heritable or other security over the heritable property of
the Company ox any part or parts thereof or from selling,
exchanging or otherwise dispnsing of or granting any feu or
lease of any part of such heritable property which in the
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reasonable opirion of the Directors shall not constitute a
substantial part thereof,

12. Regulation 77 of Table A shall be struck out and the
following regulation substituted therefor:

"The qualification of a Director shall be the nolding
in his own right of one share of the Company”.

13. Regulation 79 of Table A shall be struck out and the
following regulation substituted therefor:

"The Directors may exercise all the powers of the
Company to borrow and raise money up to a limit of two
million pounds sterling (£2,000,000) upon such terms
and in such manner as they think Eit and to grant any
mortgage, charge or security over its undertaking,
property, and uncalled capital, or any part therecof,
and, subject (in the case of any security convertible
into shares or other relevant securities) to Section 80
of the Companies Act 1985, 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 party.”

14. Regulation 87 of Table A shall be struck out.

15. Regulations 88 of Table A shall be amended by the
deletion of the words "or 185" where they occur in
sub-section {(a).

16. Any person may be appointed or re~appointed a Director
of the Company notwithstanding that at the time of his
appointment or re-appointment he shall have attained the age
of 70 and no Director of the Company shall vacate his office
by reason of his having attained the age of 70 or any other
age. No special notice need be given of any Resolution for
the appointment or re—appointment or approving the
appointment as a Director of a nerson who shall have
attained the age of 70 and it shall not be necessary to give
the members notice of the age of any Director or person
proposed to be appointed or re-appointed as such.

17. Regulation 93 of Table A shall be struck out and the
Following regulation substituted therefor:

"The election of Directors shall take place at the
Annual General Meeting and not less than twenty-eight
days prior to the date thereof nominations for
vacancies in the Directorate shall be sent to the
Secretary at the Registered Office of the Company. The
latest date for receiving nominations shall be
intimated annually in the local press, and such press
notice shall be inserted not later than one week prior
to the last date For receiving such nominations, IE
the number of candidates exceeds the number to be
elected, a ballot shall take place at the said Meeting.
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Any candidate may withdraw his name by notice (in
writing) to the Secretary not less than four days prior
to the election.

The nomination paper which may be obtained from the
Secretary shall be in the following Eorm:~

T hereby nominate (insert Ffull name and occupation).

P T e A B R A I B B R BN B A L B I S L

of (stake residence) ..ivieessvrssssacsttsssnsvansssens
as a candidate for the ensuing election of Directors of
the Heart of Midlothian Football Club p.l.c.
(Signatir@) v iuieeiansrssncsssasassossossasncosns
(BAATESS) c v vveeonoosnonnsasncassvsssraasmatnsssssns
(51gNatuUr@) es e eresvestorsssocsssonsasnocnnasss
(BAAY eSS ) vt i cvaressaaensotassssnasacsrarscronasnne
I second such nomination.
(S1ignAature) cveeeveseeseanssnsasacasassssanens ser e
(AAAr eSS ) v v e evenasansssasansnsoanssesstonsnonsas .
I accept such nomination.

(SignatlUre) suveeseneconacssssssossancasassvasansoss

(Date).l.llI‘l..lﬁ..l'..ll..'..l..l

and when so completed shall be sent to the Secretary as
before specified.™

DIVIDENDS AND RESERVE

Notice of any dividend that may have been declared

shall be given to each member, and all dividends unclaimed
for three years after having been declared may be forfeited
by the Directors Ffor the benefit of the Company.

altered by Special Resolution passed on wgnt ixth

September 1989. *

T
P A )

{(Director)

H23AARA
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"13.

SPECIAL RESOLUTION

of

HEART OF MIDLOTHIAN FOCTBALL CLUB plc

AT AN EXTRAQORDINARY GENERAL MEETING of the above named
Company duly convened and held at Tynecastle Park, Gorgie
Road, Edinburgh on Twenty sixth September 1989 the
subjoined resolutions were duly passed as SPECIAL

RESOLUTIONS

1. THAT the Articles of Association of the Company be
altered as follows:

(a) by inserting the following Article after Article

Regulation 79 of Table A shall be

struck out and the following regulation
substituted therefor:

"The Directors may exercise all the
powers of the Company to borrow and
raise money up to a limit of two million
pounds sterling (£2,000,000) upon such
terms and in such manner as they think
fit and to grant any mortgage, charge or
security over its undertaking, property,
and uncalled capital, or any part
thereof, and, subject (in the case of
any security convertible into shares or
other relevant securities) to Section 80
of the Companies act 1985, 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 party.""; and

(h) by renumbering Articles 13 to 17 inclusive as
Articles 14 to 18 inclusive.

2. THAT for the purposes of Section 320 of the Companies
Act 1985 and Article 11 of the Articles of Asscciation



nE the Company the sale of the heritable property known as
and forming 7/9 McLeod Street, Bdinburgh ("the property") to
Pentland Securities (Holdings) Limited at a privce to be
independently certified as the market value of the property
followed by the lease back by the Company from Pentland
Securities (Holdings) Liwmited of the property on a ful}
rapairing and insuring basis at an independcrcly certified
market rental be approved and the Directors of the Company
be authorised to sell and lease back the property
accordingly. /

e, i

v
r. 5
B #
LI I IR I I T I I TR I T T I )

Director

D40ABR
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COMPANY LIMITED BY SHARES

No. SC58&3

SPECIAY, RESOLUTION
of
HEART OF MIDLOTHIAN FOOTBALL CLUB p.l.c.

AT AN EXTRAORDINARY GENERAL MEETING of the above named Company
duly convened and held at Tynecastle Park, Edinburgh on 29th

November 1991 the undernoted resolution was duly passed as a
SPECIAL RESOLUTION viz:-

RESOCLUTION

THAT the Articles of Association of the Company be altered by

deleting Article 13 and substituting therefor the following
Article:-

13. Regulation 79 of Table A shall be struck out and the
following Regulation substituted therefor:-

"The directors may exercise all the powers of the Company
to borrow and raise money without limit as to amount and
upon such terms and in such mannerx as they think fit and
to grant any mortgage, charge or security over its
undertaking, property and uncalled capital, or any part
thereof, and, subject (in the case of any security
convertible into shares or other relevant securities) to
Section 80 of the Companies Act 1985, to issue
debentures, debenture stock nd other securities whether
outright or as security foy’ #ny debt, liability or
obligation of the Compa oy of any third party."

LA R I L R T T T

Director

vty
,,,,, - My

PEANY z“,?;\t:;
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Certificate of Incorporation

I HEREBY CERTIFY that the "HEART OF MIDLOTHIAN
FOOTBALL CLUB LIMITEDY is this day incorporated under
the Companies Acts, 1862 to 1900 and that this Company
is LIMITED,

Given under my hand at Edinburgh, this Twenty
ninth day of April, One thousand nine hundred and five.

KENNETH MACKENZIE

Registrar of Joint-Stock Companies

SEAL



The Companies Acts, 1862 to 1900

The Companies Acts 1948 to 1981

COMPANY LIMITED BY SHARES

MEMORANDUM of ASSOCIATION
of

HEART OF MIDLOTHIAN
FOOTBA™% CLUB p.l.c.

1. The name of the Company is the "HEART OF MIDLOTHIAN

FOOTBALL CLUB p.l.c.

2. The Company is to be a public company.

3. The Registered Office of the Company will be situated

in Scotland.

4. The objects for which the Company is established are:
(1) Tc acquire and take over as a going concern the

undertaking and all or any of the assets and
liabilities of the Heart of Midlothian Football Club
: Limited, Edinburgh, and, with a view thereto, to enter
; into the agreement referred to in Clause 3 of the
| Company's Articles of Association, and to carry the
same into effect, with or without modification.

{(2) To carxy on the business of a Football Club, and
promote the practice and exercise of Football, Cricket,
Lacrosse, Pushball, Lawn Tennis, Hockey, Bowls, Cycle
Riding, Motoring, Running, Jumping and other athletic
sports, games and exercises; and to establish, engage
and maintain teams of footbhall and other players,
whether amateur or professional; and to hold and
arrange football aid other matches and competitions;

} and to buy, sell, exchange or hire all articles,
implements, fixtures, furniture, apparatus and things
I used in the playing or practice of such games or

: pursuits and any other implements, or things used c¢r
reguired therefor, or for the promotion of the objects
of the Company, including prizes to be given in any
competition prometed by the Company.

{3) To carry on, prosecute, conduct and manage the
business or busineses of Wine and Spirit Merchants, or
of Restaurant, Buffet or Cafe Proprietors, Lessees, or




Occupiers, Contractors for, or Purveyors and Vendors
0of, Provisions and Refreshments of all kinds, and any
other business which may seem to the Company capable of
being conveniently carried on in connection with any of
the Company's objects, or calculated directly or
indirectly to enhance the value of, or render
profitable, any of the Company's property or rights.

(4) To buy, sell and deal in all kinds of apparatus
and all kinds of provisions, liquid and solid, required
by persons frequenting the Company's grounds and
premises.

(5) To acquire money by gift or subscription and to
distribute the same in or about the furtherance of zll
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 objects, on such
terms as may be prescribed.

(6) To join in and promote competitions for challenge
cups or other similar competitions for the purpose of
the Company, or for the benefit of charities or other
like objects.

(7 To make, improve, revise, amend, establish or
alter the rules regulating any or all of the sports and
pastimes above enumerated.

(8) To co-oparate 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.

(9} To acquire and undertake the whole or any part of
the business, property and undertaking of any other
company, partnership or individual carrying on any
business which this Company is authorised to carry on,
and to pay for such business, property and undertaking
in cash, or in shares, stock, or debenture of the
Company, or partly in each of such modes.

(1L0) To acguire an interest in, or amalgamate with or
enter into partnership or into any arrangement for
sharing profits or interests, or for co-operation, or
for limiting competition, or for mutual assistance with
any company, partnership, association or individval
carrying on, or about to carry on, any business,
undertaking or transaction which the Company may
legally carry on or enter into, or any business,
undertaking or transaction capable of being conducted
so as, directly or indirectly, to benefit the Company,
and to give or accept, by way of consideration for any
such acts or things, cash, shares, debentures, stock or
securites and to hold and retain or sell, mortage and
deal with any shares, debentures or securities so
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received, or to distribute the same among the nembers
of the Company.

(11) To sell, dispose of or transfer the business,
property and undertaking of the Company or any part
thereof in consideration of payment in cash, or in
shares, or stock, or in debentures or other securities
of any other company, or partly in each ¢f such modes
of payment, or for such other consideration as may be
deemed proper, and to distribute the price, however
paid or satisfied, among the members in or towards the
satisfaction of their interasts in the assets of the
Company.

(12} To promote any other company for the purpose of
carrying on any business which the Company is
authorised to carry on, or for acquiring all or any of
the property, rights and liabilities of the Company. or
for any other purpose which may seem, directly or
indirectly, calculated to benefit the Company.

(L3) To acquire by absclute title, lease or otherwise,
and held, let and use lands, heritages and real
property, and rights in lands, heritages and real
property.

{14) To agquire, construct, £it up and maintain, alter
or remove such buildings, stands, pavilions,
refreshment and recreation rooms, cycle and other
tracks, roads, approaches and other erections and works
necessary or convenlent for the purposes of the
Company.

{(15) To sell, feu, excamb, improve, develop, lease,
bond, mortage, dispose of, turn to account or otherwise
deal with all or any part of the property and rights of
the Company.

(16) To fix and enforce a scale of charges ang
regulations for admission to the grounds, buildings,
pavilions and stands of the Company and generally to
manage the same as may be required for the objects of
the Company.

(17) To subscribe to, and become a memher of, the
Scottish Football Association and the Scottish Football
League or any other Association, League, Alliance or
Company having objects altogether or in part similar to
those of the Company.

{(18) To insure against losses, damage, risks, claims
and liabilities of 2ll kinds, whether for loss of life
or personal injury (including power to insure players
of the Company against accident for their own benefit),
or for loss and damage to property, and that by
insurance effected with other companies or persons, or
by joining any association for mutual or other




insurance, indemnity or protection or by all of thege
modes.

{13) To invest the monies of the Company not
immediately required upon such securities as may frem
time to time be determined.

(20) To borrow any sum or sums of money by way of
discount, cash credit, or overdraft, or upon bond,
debentures, mortgage, promissory note, or receipt, or
in any other manner; and to grant security for all or
any of such sums and by way of such security to
dispone, mortage, pledge or charge the whole or any
part of the property, assets or revenue of the Company ,
including capital, or to dispone, transfer or convey
the same absolutely or in trust, and to give to
creditors powers of sale and other usual and necessary
powers; and also to raise money by issue of debentures
or preference stock.

(21) To advance money by way of loan or otherwise with
or without security to any company, association or
individual and to allow time for repayment of any such
loan; and to grant guarantees for the payment of any
sum or sums of money, or the performance of any
contract or obligation by any company, association or
individual.

(22) To draw, make, accept, endorse, discount, execute
and issue promissory notes, bills of exchange and other
negotiable instruments.

(23) To permit and allow any person or persons, club
or society to use and enjoy lands, buildings, pavilions
and stands and other property of the Company for such
purpose and upon such terms and conditions as shall be
fixed and determined,

(24) To arrange with amateur football players,
cricketers and other athletes and to hire, employ and
pay professional football players, cricketers and other
professicnal athletes, officials and also servants and
workmen for attending to the ground or property 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.

{(25) To pay all or any expenses incurred in connectioen
with the negotiations, formation, promotion and
incorporation of the Company and remunerate any persons
for rendering services to the Company and that either
in proportion to the retuvrns or profits of the Company,
or of any particular business carried on by it, or
otherwise, as the Directors may think fit.

(26) To make gifts or grant bonuses to persons in the
employment of the Company and to provide for the




welfare of persons in, or formerly in, the employment,
and the wives, widows, children and other dependants of
such persons and to give or nake donations,
subscriptions or other payments or benefits to any
person, or to public, charitable, eductional, trade or
other institutions or objects.

(27) To use any sum which may be set aside as a
reserve fund, or special reserve fund, as working
capital, or in any other way the Company may deem right
or suitable; or to invest the same upon such securities
as may from time to time be determined, or in the
erection of tenements or dwellinghouses or shops and
dwell inghouses.

(28) To do all such other things as are incidental or
conducive to the attainment of the above objects or any
of them.

5. The liability of the members is limited.

6. The capital of the Company is £5,000%, divided into
Shares of £1 each, with power to increase the capital, and
to issue any part of its capital, original or ingreased,
with such preferential, deferred or special rights,
privileges, or conditions, as may be determined by, or in
accordance with, the regulations of the Company. The
Company has also power to reduce the capital, and to
subdivide or consolidate the Shares.

* Note

On 28th April, 1980 the existing 5,000 Shares of £1 in the
capital of the Company were subdivided into 50,000 Shares of
10p each and the capital was increased to £20,000 by the
creation of 150,000 Shares of 10p each ranking pari passu in
all respects with existing Shares.

On 2lst May, 1981 the capital of the Company was further
increased to £50,000 by the creation of 300,000 Shares of
10p each ranking pari passu in all respect with the existing
Shares.



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

Names, Addresses and Description of Number of Shares
Subsribers taken by each Subscriber

WILLIAM LORIMER
19 Beaverhall Terrace, Edinburgh Ona Share
Venetian Blindmaker

JOHN CAMPBELL
115 Leven Terrace, Edinburgh One Share
Butcher

WILLIAM CAMERON PEAT BROWN
23 Murieston Crescent, Edinburgh One Share
Joiner

WILLIAM DAVIDSON TELFER
22 Mertoun Plage, Edinburgh One Share
Sanitary Inspector

THOMAS WATERSTON
30 Duff Street, Edinburgh One Share
Dairy Inspector .

JAMES GALBRAITH ROBERTSON
112 Causewayside, Edinburgh One Share
Tobacconist

ROBERT CHEYNE
16l palry Road, Edinburgh One Share
Butchers' Contractor

JOHN ALEXANDER MURRAY
10 Polwarth Terrace, Edinburgh One Share
Spirit Merchant

JAMES GREIG
96 Nicolson Street, Edinburgh Cne Share
Joiner

Dated the fourth and seventh days of April 1905
Witness to the signing herecf by all of the above parties

JBRMES G. BRYSON
of 50 George Street, Edinburgh

Solicitor.




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

-

Mames, Addresses and Description of Number of Shares
Subsribers taken by each Subscriber

o A

WILLIAM LORIMER
19 Beaverhall Terrace, Edinburgh One Share
Venetian Blindmaker

JOBN CAMPEBELL
115 Leven Terrace, Bdinburgh Une Share
Burtcher

WILLIAM CAMERON PEAT BROWN

23 Murieston Crescent, Edinburgh One Share
Joiner

WILLIAM DAVIDSON TELFER
22 Mertoun Place, Edinburgh One Share
Sanitary Inspector

THOMAS WATERSTON
30 Duff Street, Edinburgh One Share
Dairy Inspector

JAMES GALBRAITH ROBERTSON
112 Causewayside, Edinburgh Une Share
Tobacconist

ROBERT CHEYNE
161 Dalry Road, Edinburgh One Share
Putchers' Contractor

JOPXY ALEXANDER MURRAY
10 Polwarth Terxrrace, Edinburgh One Share
spirit Merchant

JAMES GREIG

96 Nicolson Street, Edinburgh One Share
osoiner

Dated the fourth and seventh days of April 1505
Wwitness to the signing hereof by all of the above parties

JBMES G. BRYSON
of 50 George Street, Edinburgh

Solicitor.




The Companies Acts, 1862 to_ 1900

The Companies Acts, 1948 to 19281

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

(as altered by Special Resolutions passed on 28th April,
1980, 21lst May, 1981, 29%th July, 1981, 28th July, 183,
26th September 1989 and 29th November 1991)

of

HEART OF MIDLOTHIAN FOOTBALL CLUB p.l.c.

1. BSubject as hereinafter provided the regulations
contained in Table A, Part I in the first schedule of the
Companies Act 1948 (hereinafter referred to as "Table A")
shall apply to this Company.

2. Subject as hereinafter mentioned the Directors may
carry out the objects of the Company whether the whole of
the shares shall have been subscribed or not, and they may
allot the shares as and when they think proper.

3. No member shall hold shares of a nominal value of less
than £10 in aggregate; providing that

(a) for the purposes of the foregoing limit a joint
holding shall be deemed to be divided equally hetween
each of the joint holders; and

(b) this Article shall not apply to any member holding
(whether jointly or solely} shares of a nominal value
of less than £10 in aggregate at the time of the
adoption of this Article or to any spouse or issue of a
nenber or deceased member to whom a share or shares are
transferred or transmitted.

TRANSFPFER OF SHARES

4, Regulation 24 of Table A shall Dbe struck out and the
following regulation substituted thereof:

"The Directors may refuse to register a transfer of any
share on which the Company may have a lien, or in the
case of a share not fully paid up, where they are not
satisfied as to the financial standing of the proposed
transferee, or, in the case of a fully paid up share,
where the Directors are not satisfied that it is in the
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tree interests of the Company that such a transfer
should take place and they shall not be hound to
specify the grounds upon which registration is
declined.”

5. In the event of the Directors being asked at any time
to £ind a purchaser or transferee for any share or shares
belonging to & member, or being asked by the executors or
representatives of a deceased member to find a purchaser or
transferee for any share or shares helonging to a deceased
membar,, such share or shares shall only be acquired by or
transferred to, persons whoe have intimated te the Directors
that they wish to acquire shares. The price to be paid for
the shares shall be arranged between seller and buyer. 1In
the event of there being more than one applicant, such share
or shares shall be balloted for by the Directors and the
ballot shall be conclusive and final.

SEASON TICKETS

6. Every member (except, in the case of a joint helding,
any member other than the first member appearing on the
Register of Members in respect of such joint holding) on the
Register of Members on the 15th day of May immediately
preceding the commencement of the football season in that
year shall be entitled (subject to applicatien being made by
a date to be prescribed in each year by the Directors and
thereafter subject to availability) to purchase from the
Company one Season Ticket for admission to the Centre Stand.
The price or prices payable for such Season Ticket shall be
determined by Ordinary Resolution of the members at the
Annual General Meeting of the Company for the year preceding
the year in which the relevant season commences. Such
Resolution may provide:

(a) that the price payable shall be a variable price
according to the number of shares held by the
purchasing member; and

(b) that the price payable by a member who is on the
salid last mentioned date over the age of 65 may be
lower than that paid by a member who is not on the said
date over the said age.

All classes of Season Ticket shall be subject always to any
regulations for the time being of any football association,
league or alliance of which the Company may be a member.

PROCEEDINGS AT GENERAL MEETINGS

7. Regulation 53 of Table A shall be struck out and the
following regulation substituted therefor:

"No business shall be transacted at any General Meeting
unless a guorum of members is present at the time when
the meeting proceeds to business. Twenty members
present, whether Directors or not, shall constitute a
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quorum.,"
VOTES OF MEMBERS

8. No instrument appointing a proxy shall be valid after
the expiry of twelve months from the date of its execution,

DIRECTORS

9. Regulation 75 of Table A shall be struck out and the
following regulation substituted therefor:

"The number of Directors of the Company shall not
exceed seven."

10. During such period as Pentland Securities Limited shall
be holder of 25.1 per cent or more of the issued Ordinary
Shares of the Company Pentland Securities Limited shall be
entitled to nominate one Director of the Company. Alexander
Wallace Mercer, a Director of the Company at the date of the
adoption of this Article shall be deemed to be a Director so
nominated. The Ordinary Shares of the Company shall not be
redesignated without the sanction of a Special Resolution of
the Company. A Director nominated under this Article may at
any time be removed and any vacancy caused by such Director
ceasing to hold office may be filled by a further nomination
nade by Pentland Securities Limited. In the event of any
Resolution being proposed at any General Meeting of the
Company to remove any Director nominated in accordance with
this Article, on a poll upon such Resolution the vote or
votes cast by any member or members voting against such
Resolution shall be deemed to be increased to such an extent
that will ensure that the total number of votes cast against
such Resolution amouilts to at least 51 per cent of the total
votes cast upon such Resolution. In the event of any
Resolution being proposed at any General Meeting of the
Company to re-appoint, following his retirement by rotation,
any Director nominated as aforesaid, on a poll upon such
Resolution the vote or votes cast by any member or members
voting in favour of such Resolution shall be deemed to be
increased to such an extent as will ensure that the total
number of votes cast for such Resolution amounts to at least
51 per cent of the total votes cast upon such Resolution.
Any nomination or remcval of a Director pursuant to this
Article shall be effected by notice in writing given to the
Company.

1l. Notwithstanding Regulation 80 of Table A the Directors
shall not have power without the authority of a Special
Resolution of the Company passed in General Meeting to sell,
feu, lease, exchange or otherwise dispose of the heritable
property of the Company provided that nothing in this
Article contained shall prevent the Directors without the
authority of such a Special Resolution from granting a
heritable or other security over the heritable property of
the Company or any part or parts thereof or from selling,
exchanging or otherwise disposing of or granting any feu or
lease of any part of such heritable property which in the
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reasonable opinion of the Iirectors shall not constitute a
substantial part thereof.

12. Regulation 77 of Table A shall be struck out and the
following regulation substituted thesrefor:

"The qualification of a Director shall be the holding
in his own right of one share of the Company".

13. Regulation 79 of Table A shall be struck out and the
following regulation substituted therefor:

"The Directors may exercise all the powers of the
Company to borrow and raise money without limit as to
amount and upon such terms and in such manner as they
think f£it and to grant any mortgage, charge or security
over its undertaking, property, and uncalled capital,
or any part thereof, and, subject (in the case of any
security convertible into shares or other relevant
securities) to Section 80 of the Companies Act 1985, 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 party."

14. Regulation 87 of Table A shall be struck out.

15. Regulations 88 of Table A shall be amended by the
deletion of the words "or 185" where they occur in
sub-section {(a).

16. Any person may be appointed or re-appointed a Director
of the Company notwithstanding that at the time of his
appointment or re-appointment he shall have attained the age
of 70 and no Director of the Company shall vacate his office
by reason of bis having attained the age of 70 or any other
age. No special notice need be given of any Resolution for
the appointment or re-appointment or approving the
appointment as a Director of a person who shall have
attained the age of 70 and it shzll not be necessary to give
the members notice of the age of any Director or person
proposed to be appointed or re-appointed as such.

17. Regulaticon 93 of Table A shall be struck out and the
following regulation substituted therefor:

"The election of Directors shall take place at the
Annual General Meeting and not less than twenty-eight
days prior to the date thereof nominations for
vacancies in the Directorate shall be sent to the
Secretary at the Rugistered Office of the Company. The
latest date for receiving nominations shall be
intimated annually in the local press, and such press
notice shall be inserted not later than one week prior
to the last date for receiving such nominations. If
the number of candidates exceeds the number to be
elected, a ballot shall take place at the said Meeting.
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Any candidate may withdraw his name by notice (in
writing) to the Secretary pot less than four days prior
te the elgction.

The newination paper which may be obtained from the
Secretary shall be in the following form:-

I hereby nominate (insert full name and occupation).
I.l..ﬁo.I..lll.-',".l..".Q.I'l‘..l....'..!I...l"".l..!

0f (State resSidence) +tieieieieescrneneensoissonnenncens
as a candidate for the ensuing election of Directors of
the Heart of Midlothian Football Club p.l.c.
(Bignatur®) cn it tiniusaeereononennosoncecsnensens
(AQAr eSS ) ev s in st tosaetaseoansnonanenosarneesnss
(B ignatlr ) t i iei e tetenseeerenensasssonssonens
X 1 o -
I second such nomination.
(5igmatlY ) c ettt it entnnranecnnnesnaroneeonnnss
T b o= = L
I accept such nomination.
L= = B o T 8 2 B o=

3 T -

and when so completed shall be sent to the Secretary as
before specified."

DIVIDENRDS AND RESERVE

18. HNotice of any dividend that may have been declared
shall be given to each member, and all dividends unclaimed
for three years after having been deciared may be forfeited
by the Directors for the benefit of the Company.

H23AAA




Please do not
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this margin

Please complete
legibly, preferably
in black type, or
hold block lettering
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§ the copv must be
printed or in some
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Secretary,
Administrator,
Administrative
Receiver or
Receiver
{Scotland} as
appropriate

COMPANIES FORM No. 123

Notice of increase
in nominal capital

Pursuant to section 1232 of the Companies Act 1985

To the Registrar of Companies Fer official use  Company number

(Address everleaf) r ) T B T B -i SC0035863

e e e v el e

Name of company

» Heart of Midlothian Football Club plc

gives notice in accordance with section 123 of the above Act that by resolution of the company
dateg __21st April 1992 the nominal capital of the company has been

increased by £ 200,000 beyond the registered capital of £ 30,000

A copy of the resolution authorising the increase is attached.§
The conditions {eg. veting rights, dividend rights, winding-up rights etc.} subject to which the new

shares have been or are to be issued are as follow: the incréased share capital represented
by 2,000,000 Ordinary Shares of 10p each shall rank pari passu in all

respects with the existing Ordinary Shares of Ll0p each save that they

will not participate in any dividend to be declared in respect of the

year ended 31lst May 1992.

Please tick here if
continued overleaf

Designationt Secretary Dat /«
X /i / i X

Presentor’s name address and For official Use !£.1-'=::" e
reference {if any): General Section /r ) " | Post raom
Tods Murray, WS, A b
66 Queen Street, Fooin Ma Yy
Edinburgh § <19 B o8 5
EH2 4NE % - \
PMCL/JMS/H21/61 . I




THE _COMPANYES ACT 1985

COMPANY LIMITED BY SHARES

No. SC005863

SPECIAL RESCLUTION
of
HEART OF MIDLOTHIAN FOOTBALL CLUB plc

AT AN EXTRAORDINARY GENERAL MEETING of the above named Company
duly convened and held at Edinburgh on 21st April 19¢2 the
subjoined resolution was duly passed as a SPECIAL RESOLUTIONW
viz:-

SPECIAL RESOLUTION

(A) THAT the authorised share capital of the Company be
increased from £50,000 to £250,000 by the creation of an
additional 2,000,000 Ordinary Shares of 10p each;

{B) THAT the Directors be generally and unconditionally
authorised for the purposes of Section 80 of the Companies
Act 1985 to allot relevant securities (as defined in the
said Section 80) of the Company up to a maximum nominal
amount of £200,000 during the period from the passing of
this resolution to 31st December 1992 and at any time
thereafter pursuant to any offer or agreement made before
the expiry of this authority which would or might require
the said relevant securities to be allotted after the
expiry of this authority;

(C) THAT upon the recommendation of the Directors, it is
desirable to capitalise the sum of £200,000 being part of
the amount standing to the credit of the Company’s share
premium account and that such sum be capitalised and
accordingly the Directors be and are hereby authorised and
directed to appropriate the said sum to the holders of the
Ordinary Shares of 10p each in the capital of the Company
registered at the close of business on 20th April 1992 and
to apply such sum in paying up in full at par on behalf of
such holders 2,000,000 Ordinary Shares of 10p each ranking
pari passu in all respects with the existing Ordinary
Shares of 10p each of the Company save that they will not
participate in any dividend to be declared in respect of
the year ended 31st May 1992 and that such shares be
allotted and distributed, credited as fully paid to and
among the said holders in the proportion of four of the
said Ordinary Shares of 10p for every one Oxrdinary;
of 10p each then held, and so that the Directors, =S
have full power to do such acts and things requ?dr,~ tof ™

f i
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give effect to the

said capit”lisation, allotment anad
distribution. /

Yy

/
Pz

Secretary

IMS-HMFC-SR (AC.ADMIN)
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The Companies Acts, 1862 to 13900

The Companies Acts 1948 to 1981

COMPANY LIMITED BY SHARES

MEMORANDUM of ASSOCIATION
of

HEART OF MIDLOTHIAN
FOOTBALL CLUB p.l.c.

1. The name of the Company is the "HEART OF MIDLOTHIAN
FOOTBALL CLUB p.l.c.

2. The Company is to be a public company.

3. The Registered Office of the Company will be situated
in Scotland.

4, The objects for which the Company is established are:

(1) To acquire and take over as a going concern the
vndertaking and all or any of the assets and
liabilities of the Heart of Midlothian Football Club
Limited, Edinburgh, and, with a view thereto, to enter
into the agreement referred to in Clause 3 of the
Company's Articles of Association, and to carry the
gsame into effect, with or without modification.

{2) To carry on the business of a Football Club, and
promote the practice and exercise of Football, Cricket,
Lacrosse, Pushball, Lawn Tennis, Hockey, Bowls, Cycle
Riding, Motoring, Running, Jumping and other athletic
sports, games and exercises; and to establish, engage
and maintain teams of football and other players,
whether amateur or professional; and to hoid and
arrange football and other matches and competitions;
and to buy, sell, exchange or hire all articles,
implements, fixtures, furniture, apparatus and things
used in the playing or practice of such games ox
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 promoted by the Company.

(3) To carry on, prosecute, conduct and manage the
business or busineses of Wine and Spirit Merchants, or
of Restaurant, Buffet or Cafe Proprietors, Lessees, or




Occupiers, Contractors for, or Purveyors and Vendors
of, Provisions and Refreshments of all kinds, and any
other business which may seen to the Company capable of
being conveniently carried on in connection with any of
the Company's objects, or calculated directly or
indirectly to enhance the valuc of, or repnder
profitable, any of the Ccmpany's property or rights.

(4) To buy, sell and deal in all kinds of apparatus
and all kinds of provisions, liquid and solid, required
by persons frequenting the Company's grounds and
premises.

(5) To acquire money by gift or subscription and Lo
distribute the same 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 objects, on such
terms as may be prescribed.

(6) To join in and promote competitions for challenge
cups or other similar competitions for the purpose of
the Company, or for the benefit of charities or other
like objects.

(7 To make, improve, revise, amend, establish or
alter the rules regulating any oY all of the sports and
pastimes above enumerated.

(8 To co—operate or join with any person oOr 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.

(9) To acquire and undertake the whole or any part of
the business, property and undertaking of any other
company s partnership or individual carrying on any
business which this Company is authorised to carxy on,
and to pay for such business, property and undertaking
in cash, or in shares, stock, or debenture of the

Company, or partly in each of such modes.

{10) To acquire an interest in, or amalgamate with or
enter into partnership or into any arrangement for
sharing profits or interests, or for co-operation, or
for limiting competition, or fer mutual assistance with
any company: par tnership, association or individual
carrying on, ©OY about toc carry on, any business,
undertaking or transaction which the Company may
legally carry on oI enter into, or any business,
undertaking or transaction capable of being conducted
so as, directly or indirectly, to benefit the Company.
and to give or accept, by way of consideration for any
such acts or things, cash, shares, debentures, stock or
securites and to hold and retain or sell, mortage and
deal with any shares, debentures or securities so




received, or to distribute the same among the menbers
of the Company.

(11) To sell, dispose of or transfer the business,
property and undertaking of the Company or any part
the reof in consideration of payment in cash, or in
shares, or stock, or in debentures or other securities
of any other company, or partly in each of such modes
of payment, or for such other consideration as may be
deemed proper, and to distribute the price, however
paid or satisfied, among the members in or towards Lhe
satisfaction of their interests in the assets of the
Company.

(12) To promote any other company for the purpose of
carrying on any business which the Company is
authorised to carry on, or for acquiring all or any of
the property, rights and liabilities of the Company, or
for any other purpose which may seem, directly or
indirectly, calculated to benefit the Conmpany.

(13) To acquire by absolute title, lease or otherwise,
and hold, let and use lands, heritages and real
property, and rights in lands, heritages and real
property.

(14) To acquire, construct, fit up and maintain, alter
or remove such buildings, stands, pavilions,
refreshment and recreation rooms, cycle and other
tracks, roads, approaches and other erections and works
necessary or convenient for the purposes of the
Company.

(15) To sell, feu, excamb, improve, develop, lease,
bond, mortage, dispose of, turn to account or ctherwise
deal with all or any part of the property and richts of
the Company.

(16) To fix and enforce a scale of charges and
regulations for admission to the grounds, buildings,
pavilions and stands of the Company and generally to
manage the same as may be required for the objects of
the Company.

(17) To subscribe to, and become a member of, the
Secottish Football. Association and the Scottislh Football
League or any cther Association, League, Alliance or
Company having objects altogether or in part similar to
those of the Company.

(18) To insure against losses, damage, risks, claims
and liabilities of all kinds, whether for loss of life
or personal injury (including power to insure players
of the Company against accident for their own benefit),
nr for loss and damage to property, and that by
insurance effected with other companies or persons, or

by joining any association for mutual or other
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ipsurance, indemnity or protection or by all of these
modes.

{19) To invest the monies of the Company not
immediately required upon such securities as may from
tire to time be determined.

(20) To borrow any sum or sums of money by way of
discount, cash credit, or overdraft, or upon bond,
debentures, mortgage, promissory note, or receipt, or
in any other manner; and to grant security for all or
any of such sums and by way of such security to
dispone, mortage, pledge or charge the whole or any
part of the property, assets or revenue of the Company,
inciuding capital, or to dispone, transfer or convey
the same absolutely or in trust, and to give to
creditors powers of sale and other usual and necessary
powers; and also to raise money by issue of dehentures
or preference stock,

(21) To advance money by way of loan or otherwise with
or without security to any company, association or
individual and to allow time for repayment of any such
loan; and to grant guarantees for the payment of any
sum or sumg of money, or the performance of any
contract or obligation by any company, association or
individual.

(22) Te draw, make, accept, endorse, discount, execute
and issue promissory notes, bills of exchange and other
negotiable instruments.

(23) To permit and allow any person OX persons, club
or society to use and enjoy lands, buildings, pavilions
and stands and other property of the Company for such
purpose and upon such terms and conditions as shall be
fixed and determined.

(24) To arrange with amateur football players,
cricketers and other athletes and to hire, employ and
pay professional football players, cricketers and other
professional athletes, officials and also servante and
workmen for attending to the ground or property 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.

{25) To pay all or any expenses incurred in connection
with the negotiations, formation, promotion and
incorporation of the Company and remunerate any persons
for rendering services to the Company and that either
in proportion to the returns or profits of the Company,
or of any particular business carried on by it, or
otherwise, as the Directors may think fit.

(26) To make gifts or grant bonuses to persons in the
employment of the Company and to provide for the




welfare of persons in, or formerly in, the employment,
and the wives, widows, children and other despendants of
such persons and to give or maké donatjons,
subscriptions or other payments or benefits to any
paerson, or to public, charitable, eductional, trade or
other institutions or objects,

(27) To use any sum which may be sef aside as a
reserve fund,; or special reserve fund, as werking
capital, or in any other way the Company may deem right
or suitable; or to invest the same upon such securities
as may from time to time be determined, or in the
erection of tenements or dwellinghouses or shops and
dwellinghouses,

(28) To do all such other things as are incidental or
conducive to the attainment of the above objects or any
of them,

5. The liabllity of the members is limited.

6. The capital of the Company is £5,000*%, divided into
Shares of €1 each, with power to increase the capital, and
to issue any part of its capital, original or increased,
with such preferential, deferred or special rights,
privileges, or conditions, as may be determined by, or in
accordance with, the regulations of the Company. The
Company has also power to reduce the capital, and to
subdivide,. or consolidate the Shares.

* Note

On 28th April, 1980 the existing 5,000 Shares of £1 in the
capital of the Company were subdivided into 50,000 Shares of
10p each and the capital was increased to £20,000 by the
creation of 150,000 Shares of 10p each ranking pari passu in
all respects with existing Shares.

On 2lst May, 1981 the capital of the Company was further
increased to £53,000 by the creation of 300,000 Sharaes of
10p each ranking pari passu in all respect with the existing
Shares,

On 21st April 1992 the capital of the Cowmpany was further
increased to £250,000 by the creation of 2,000,000 Shares

of 10p each ranking pari passu in all respects with the
existing Shares,.
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JAMES GREIG

¥E, the Several persons whose names and addresses are subsc;ibed, are
desirous of being formeg into a Company in Pursuance of this Memorandun

Associatiop, and we Lespectively agree to take the number ©of shares in
capital of the Company set opposite to ouy respecti

T ———— i ——

Namas, Addresses ang Description of
Subsribers

——————

WILLIAM LORIMER ]

19 Beaverhal] Terrace, Edinburgh One Share
Venetian Blindmaker

Number of Sharesg
taken by each Subscriber

JOHN CAMPBRELL

5 Leven Terrace, Edinburgh

One Share
Butcher

WILLIAM CAMERON PEAT BROWN

23 Muriesten Crescent, Edinburgh
Joiner

One Share
WILLIAM DAVIDSON TELFER

22 Mertoun Place, Edinburgh One Share
Sanitary Inspector

THOMAS WATERSTON

30 pursf Street, Edinburgh One Bhare
Dairy Inspector

JAMES GALBRAITH ROBERTSON

1i2 Causewayside, Edinburgh

One Share
Tobacconist

ROBERT CHEYNE

161 Dalry Road, Edinburgh One Share
Butchers! Contractor

JOHN ALEXANDER MURRAY

10 Polwarth Terrace, Edinburgh One Share
Spirit Merchant

36 Nicolson Street, Edinburgh

One Share
Joiner

Witness to the signing hereof by all of the

Pated the fourth ang Seventh days of

April 1905

above parties

JAMES G. BRYSON
of 50 George Street, Edinburgh

Solicitor.
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SHARE ALLQCATIOCN
The following resolution was unanimously passed.

1t was RESOLVED that pursuant to the authority glven by and the
directions contained in the Resolution of the Company passed at
the Extraordinary General Meeting of the Company held on 21st
April 1992 the sum of £200,000 being part of the amount standing
at credit of the Company's share premium account be capitalised
anda appropriated as therein set out and applied in paying up in
full at par on behalf of the aftermentioned shareholders the
aftermentioned shares. It was accordingly further RESOLVED that
2,000,000 Ordinary Shares of 10p each credited as fully paid up
be and are nereby allotted to the shareholders and in the
amounts set out in the Appendix tabled at this meting and
initialled by the Chairman for the purpuse of identification and
the Secretary be authorised to prepare and issue to t:he
ahovementioned shareholders share certificates in respect of the
allotments made to be given under the common or securities seal
of the company.

ANY OTHER COMPETENT BUSINESS

1) 1t was agreed that the AGM be on 13th August 1692, and that
as per the articles of association Mx J.G. Gulliver who had been
appointed during the year is required to retire. In addition Mr
L.W. Porteous retires by rotation.

2} 1t was noted that the Clubs request for a royalty payment for
use of the Heart of Midlothian Crest had been refused under Rule
3 of the Scottish Football League. The Secretary was asked the

investigate further.

That being all the business the meeting was closed with a vote of
thanks to the Chairman.

1t was agreed that the next meeting would not taka place as
scheduled on 29th June 1992 bhut at the discretion of the
Chairman.
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The Secretary

Heart of Midlothian Football Club plc
Tynecastle Park

Gargie Road

EDINBURGH

EH11 2NL

Our Ref: IMcC/HMcD/AP/14/1 17 June 1994

Dear Sir

This letter is formal notice of our resignation as auditors of Heart of Midlothian Football
Club plc. '

|
There are no circumstances connected with our resignation which we consider should be
brought to the attention of the members or creditors of the company.’

|

\

We confirm that no sums are due to us by the Company in respect of‘outstanding invoices or
in respect of work carried out but not invoiced,

Yours faithfully ‘
4
Aberdean, Bath, Bellost, Blimingham, Bourneenouth, Bracknall, Bristol, Cambridge, Cordifl,
Coleraing, Crawlay, Dantford, Edinburgh, Glasgow, beods, Leisesier, Liverpool, Londen,
. Manchestor, Miltors Keynes, Neweastie upor Tyne, Nottingham ond $authampton.,
DE!BIﬂ&TﬁUBhB L Principal placa of business ol which o list of partiness’ naes s availente;
w ' CL "
luhmats“ Potarhoreush Cour, 1 ?3 Flcat Streat, Londion EGAA 2TR
mtematm"a[ Authonsed by tha Institute of Chartared Accountants In England and Walos o cony on

invstmant buisinoss,




Heart of HMidlothian Football Club plc
Company Registration No : £5CD0S5863

Notice of Speciszl Resolutions

I hereby certify that the undernoted Special Resolutions were
duly approved by the reguisite majorities at a general meeting
of shareholders of the Company held at the cCapital Mcat House
Hotel, Clermiston Road, Edinburgh on Thursday 3rd November 1994:-

Special Resolution 1

"Part 1 THAT, the authorised share capital of the Company be
1ncreased from £250,000 (divided into 2,500,000
Ordlnary Shares of 10p each) to £1,050,000 by the
creating of an additional 8,000,000 Club Shdres of 10p
each having the rights and.pr1v1leges and being subject
to the restrictions contained in the Aarticles of
Association of the Company from time to time in force.

Part 2 THAT, the regulations contained in the document annexed
hereto and for the purposes of identification sigyned
as relative hereto be and are hereby approved and
adopted as the new Articles of Rssociation of the
Company in substitution for and to the exclusion of the
existing Articles of Association of the Company™.

Special Resolution 2

"THAT, for the purposes of Section 320 of the Companies Act 1985
and the Articles of Association of the Company, the sale by the
Company of the whole of the heritable property comprising the
retail shop, office suite and police accommodation, relative
parking area and ancillary ground known generally as 7/9 McLeod
Street, Edinburgh ("the property“) to Cosmepeolitan Investments
Limited ("Cosmopolitan”) at a price of £200,000 exclusive of VAT
followed by a lease back by the Company from Cosmopolitan of the
property on a full repairing and insurance basis at an initial
rental of £25,000 per annum and otherwise on the terms and
conditions set out in the missives of sale and lease concluded
between the Company and Cosmopolitan on 16 June 1994 (and
including an option for the Company to re-purchase the property),
Le approved and the directors of the Company be authorised to
sell and lease back the property accordingly".

A certified copy of the new Articles of Association adopted
pursuant to Special Resolution 1 accompanies this Notice.

(vl

Leslie W Porteous
Secretary
15th November 1994

A
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PRELIMINARY ' ;

In these Articles the follewing words bear the following meanings save where
otherwise specified or the context otherwise requires:-

"the 1985 Actv
"the 1989 Act™

“these Articles®

vauditor"”

“clear days"

"the Company"

"Directors?

"executed”

"Group"

"holder" or
“member”

"the London Stock
BExchange"

“month"

"Office"

"paid"

"register of
members"

*geal™

"Secretary"”

H stad ium"

"the Statutes”

r¢ransfer office”

the Companies Act 1985;
the Companies Act 1989;

these articles of assocliation of the Company as from time
to time altered;

the auditor feor the time being of the Company;

in relation to the period of a notice, that period excluding
the day when the notice is given or deemed to be given and
the day for which it is given or on which it is to take
effect;

Heart of Midlothian Football Club plc;

the directors, for the time being, of the Company or those
of such directors present at a duly convened meeting of |

the directors of the Company, or a committese thereof, at }
which a quorum is present; ) B
any mode of execution;

the Company and any subsidiary or aubsidiary undertaking
for the time being of the Company;

in relation to shares, the person
whose name is entered in the register of members as the
holder;

The International Stock Exchange
of the United Kingdom and the Republic of Ireland Limited;

calendar month;
the registered coffice for the time being of the Company;

paid or credited as paid;

e S Ty AL o e, e R D T e SRR T TA S e L M W T e e e

the register cof members to be
kept pursuant to section 352 of the 1985 Act;

the common seal (if. any) of the Company;

any person appointed by the Directors to perform the duties
0f the Secretary of the Company incluading (subject to the
provisions of the Statutes) an assistant or deputy Secretary
and, where two or more persons are appointed to act as joint
secretaries, shall include any one of those persons;

Tyneacastle Park, Gorgie Road, Edinburgh;

the 1985 Aact, the 1989 Act and every other statute
{including any orders, regulations or other subordinate
legislation made thereunder) for the time being in force
concerning companies and affecting the Company;

*
the place where the register of members is situate for the
time being; h



1.2

1.3

3.1

3.2

2

"transfer cffice” the place where the register of membere is situate for the
time being;

"year" calendar year.
In thegse Articles:-

(a) save as aforesaid and unless otherwise specified or the context otherwise
requires, words or expressions bear the same meaning as in the 1985 Act or
the 1989 Act (the definitions in the 1989 Act to prevail where such
definitions supersede or contradict those in the 1985 Act);

{b) the expression "Managing Director" shall include "Chief Executive";

() the expressions "debenture" and "debenture holder" shall respectively include
"debenture sBtock" and "debenture stockholder";

{d) all such provisions of these Articles as are applicable to paid-up shares
shall apply to stock and the words “share" and "shareholder" shall be
construed accordingly;

(e) references to writing include references to typewriting, printing,
lithography, photography and any other basis of representlng or reproducing
words in a legible and non-transitory form;

{£) a reference to any statute or provision of a statute includes a reference to
any statutory modification or re-enactment of it for the time being in force;

{g) unless otherwise specified or the context otherwise requires -~
(L) words in the singular include the plural, and vice versa;
(ii} -words importing any gender include all genders; and

(iii) a reference to a person includes a reference to a body corporate and
to an unincorporated body of persons;

{h) the headings r. inserted for convenience only and do not affect the
construction o. these Articles.

A special or extraordinary resolution shall be effective for any purpose for which
an ordinary resolution is expressed to be required under any provision of these
Articles.

The regulations contained in Table A in The Companies (Tables A toc F) Regulations
1985 (as amended by The Companies (Tables A to F) (Amendment) Regulations 1985) and
in any Table A applicable to the Company under any former enactment relating to
companies shall not apply to the Company.

SHARE CAPITAL

The authorised share capital of the Company as at the adoption of these Articles is
£1,050,000 divided into 2,500,000 Ordinary Shares of 10 perce each ("Ordinary
Shares") and 8,000,000 Club Shares of 10 pence each ("Club Shares") (together "the
shares").

The rights attaining to the shares under these Articles shall be in all respects the
same except that:~

3.2.1 The holders of tha Club Shares shall have the right to receive notice of and
attend and speak but not vote at general meetings of the Company other than
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for. the purpose stated in Articles 3.2.2 and 89 or az empowered to vote in
terms of Article 93,

3.2.2 The holders of Club Shares as 4 class sha))l have the right to appoint 2
' persens who are holders of Club Shares to be in offise as directors of the
Company in accordance with Article 89.

3.2.3 The provisions of Articles 4.1 and 4.2 apply.

Following the date of adoption of this Article, no member shall be registered as the
holder of shares of a nominal value of less than E10 in aggregate provided that:-

3.3.1 for the purposes of the foregoing limit the nominal value of a joint holding
shall be deemed to be held by each of the joint holders; and

3.3.2 this Article shall not apply to any spouse or issue of a member or deceased
member to whom a share or shares are transferred or transmitted.

Subject to the provisions of the Statutes, the Company may issue shares on the terms
that they are, or are to be liable, to be redeemed at the opticn of the Cocmpany or
the holder on such terms and in such manner as may be provided by these Articles
save that the date on or by which , or dates between which, any such shares are to
be or may be redeemed may be fixed by the Directors (and if so fixed the date or
dates must be fixed before the shares are issued).

PRIVILEGES

Every holder of Ordinary Shares (except, in the case of a joint holding, any member
other than the first member appearing in the Register of Members in respect of such
Joint holding)} appearing in the Register of Members on the 15th day of May
immediately preceding the commencement of the football season in that year shall be
entitled (subject to application being made by a date to be prescribed in each year
by the Directors) to purchase from the Company (at a price not greater than that at
which tickets of the following type are made'available to the public generally) one
season ticket, for admission to such section of the Stadium as the holder may elect
in which seats are available, and that kefore gzeason tickets for that section are
offered to persons who are not holders of Oxdinary Shares.

Every holder of 200 or more Club Shares (except in the case of a joint holding, any
member other than the first member appearing in the Register of Members in respect
of such joint holding) appearing in the Register of Members on the 15th day of May
immediately preceding the commencement of the foothall season in that year shall be
entitled (subject tc application being made by a date to be prescribed in each year
by the Directors) to purchase from the Company (at a price not greater than that at
which tickets of the following type are made available to the public generally) one
season ticket, for admission to such section of the Stadium as the holder may elect
in which seats ore available, and that after and subject to availability of season
tickets following the same having been made available to Ordinary Shareholders under

Article 4.1 but before season tickets for that section are offered to persons who
are not holders of shares.

Every holder of shares (excepZ, in the case of a joint holding, any member other
than the first member appearing in the Register of Members in respect of such joint
holding) appearing in the Register of Members shall be entitled on a first come
first served basis to purchase available match tickets for home games and such
tickets as are allocated to the Company for away matches during such period as the

Directors shall specify and that prior to such tickets being made available for
sale to persons who are not holders of shares.
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ISSUE OF SHARES

Supjene to the provisions of the Statutes relating to authority, pre-emption rights
and otherwise and of any resolution of the Company in General Mzeting passed
pursuant thereto, all unissuad shares shall be at the digposal of the Diregiora and
they may allet (with or without conferring a right of renunciation), grant Jptions
over or otherwise dispose of them to such persons, at such times and on such terms
as they think proper.

Pursuant to Section 80 of ths 1985 Act, the Directors are wgenerally and
uncondltionally authorised to arlot relevant securities (within the meaning of

Section 80 (2) of the Act) on such terms and at such time or times as they may in
their diseretion think f£it, PROVIDED THAT:-

{a) the maximum nominal amount of relevant securities to be allotied in pursuance
of such authority shall be the aggregate nominal amount of the unissued shares
in the capital of the Company at the date of adoption of this Article as part
of these Articles being 8,000,000 Club Shares of 10p each; and

{b) this authority shall expire, unless sooner revoked or altered by the Company
in general meeting, on the expiry of the period of five years from the
adoption of this Article as part of these Articles provided that the Company
may before such expiry make an offer or agreement which would or might regquire
relevant securities to be allotted after such expiry and the Directors may
allot rnlavant securities in pursuance of such offer or agreement as Lf the
power conferred hereby had not expfred.

The Directors are empowered pursuant to Section 95 of the 1985 Act to allot equity
securities (within the meaning of Section 94 of the 1985 Act) for cash pursuant to
the authority conferred on them in that behalf by Article 5.2 as if subw-section (1)
of Section 89 of the 1985 Act did not apply to any such allotment.

The Company .may exercise the powers of paying commissions conferred by the Statutes
to the full extent thereby permitted. Subject to the provisieons of the Statutes,
any such commission may ke satisfied by the payment of cash or by the allotment of
fully or partly paid shares or partly in ane way and partly in the other. The
Company may also on any issue of shares pay such brokerage as may be lawful.

The Company shall be entitled, but shall not be bound, to recognise in guch manner
and to such extent as it may think fit any Lrusts in respect of any of the shares
of the Company. Notwithstanding any such recagrition the Company shall not be bound
to see to the execution, administration or observance of any trust, whether express,
implied or constructive, in respect of any shares of the Company and shall be
entitled to recognise and give effec® to the acts and deeds of the registered
holders of such shares as if they were the absclute owners thereof. For the purpose
of this Article “"trust" includes any right in raspect of any shares of the Company
other than an absolute right thereto in the holder thereof for the time being or
such other rights in case of transmission thereof as are hereinafter mentioned.

The Directors may, at any time after the allotment of any share but before any
person has been entered in ‘the register of members as the helder, recognise a
renunciation thereof by the allottee in favour of some other person and may accord
to any allottee of a share a right to effect such renunciation upon and subject to
such terms and conditions as the Directors may think fit to impose.

VARIATION OF RIGHTS

Subject to the provisions of the Statutes, if at any time the capital of the Company
is divided into different classes of share, the rights attached to any class may be

varied or abrogated either while the Company is a going concern or during or in
eontemplation of a winding up:- '
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(a) in such manner (if any) as may be provided by those rights; or

{b) in tle absence of any such provision, with the consent in writing of the
holders of not less than three-quarters in nominal value of the issued shares
of that class or with the sanction of an extraordinary resolution passed at
a separate mezting of the holders of the shares of that class,

buiz not otherwise. To every such separate meeting the provisions of these Articles
cg.ating ©o genersl meetings shall apply except that the necessary quorum at any
such meeting other than an adjourned meeting shall be twenty persons or such persons

as shall betwe2n them hold not less than 20 per cent by nomiral value of the issued
shares of the class in juestion.

The rights attached to any shares shall not be deemed to be varied by the creation
or ispue of further shares ranking pari passu with them or subsequent to them.

ALTERATION OF CARPITAL

The Company may by ordinary resolution-

(a) increase its share capital by new sharea of such amount as the resolution
prescribes;

{b) consolidate and divide all or any of its share capital into shares of a larger
amount than its existing shares;

{c) sub-~divide its shares, or any of them, into shares of a smaller amount than
is fixed by the Memorandum of Association;

{d) determine that, as between the shares resulting from such a sub~division, any
of them may have any preference or advantage as compared with the others; and

{e) cancel shares which, at the date of the rassing of the resolution, have not
been taker or agreed to be taken by any person and diminish the amount of its
share capiyal by the amount of the shares so cancelled.

Whenever as a result of a consolidation of shares any members would become entitled
to fractions of a share, the Directors may on behalf of those members sell to any
person (including, subject to the provisions of the Statutes, the Company) the
shares representing the fractions for the best price reasonably obtainable and
distribute the net proceeds of sale (subject to retention by the Company of amounts
not exceeding £3 per member, the cost of distribution of which would be
disproportionate to the amounts invelved) in due proportion ameng those members, and
the Directors may authorise some person to execute an Llnstrument of transfer of the
shares te or in accordance with the directions of the purchaser. The transferee
shall not be bound to see the application of the purchase money nor shall his title
to the shares be affected by any irregularity in or invalidity of the proceedings
in reference toc the gale.

Subject to the provisions of the Statutes, the Company may by special resolution
reduce its share capital, any capital redemption reserve, share premium account or
other undistributable reserve in any way.

PURCHASE OF OWN SHARES

Subject to the provisions of the Statutes, the Company may purchace its own shares
{including redeemable shares).

SHARE CERTIFICATES

Every holder of shares shall be entitled without payment to a certificate for all
the shares of each class held by him:-
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(a) in the case of issue, within one month {or such longer period as the terms of
issue shall provide) after allotment;

{b) in the case of a transfer of fully paid shares, within 14 days afcer lodgment
of a transfer; or

{c) in the case of a transfer of partly paid shares, within two months after
lodgement. of a transfer;

or (upon payment of guch reasonable charge (Lf any) for every certificate after the
first as the Directors shall from time to time determine) to several certificates,
each for one or more of his shares of any one class provided that the Company shall
not be bound to register more than four persons as the joint holders of a shars and,
in the case of a share held jointly by several persons, the Company shall not be
bound to issue more than one certificate for each class of share so held and
delivery of a certificate to one of such persons shall be deemed sufficient delivery
to all. Every such certificate shall specify the number and class of shares,
debentures or other securities to which it relates and the amount paid up thereon.
No certificate shall be issued representing shares, debentures or other securities
of more than uwne class.

Bvery certificate for shares, warrants, debentures or other securities of the
Company shall (except to the extent that the terms and conditions for the time being
relating theretec otherwise provide) bear the signature of two Directors or one
Director and the Secretary or a person authorised to subscribe the certificate on
behalf of the Company provided that the Directors may by resolution determine,
either generally or in any particular case or cases, that any such signature shall
be affired by some method or system of mechanical signature.

(a} Wher? a member transfers some only of the shares comprised in a share
certificate the old certificate shall be cancelled and a new certificate for
the balance of such shares issued in lieu without charge.

(b) Any two or more certificates representing sharegs of any one class held by any
member may, at his request, be cancelled and a sxngle new certificate for- all’
such shares issued in lieu at a reasonable charge.

{c) If any member shall surrender for cancellatlon a share certificate
representing shares held by him and request¢ the Company to issue in lieu two
or more share certificates representing such shares in such proportions as he
may specify, the Directors may, if they think f£it, comply with such request
at a reasonable charge.

(d) If a share certifisate shall be damaged, defaced, worp out oy alleged to have
been lost, stolen oxr destroyed, it may be replaced by a new certificate on
request subject te (in the case of damage, defacement or wearing out) delivery
up of the certificate or (if alleged to have been lost, stolen or destroyed)
compliance with such conditions (if any) as to evidence and indemnity as the
Directors think fit. Any such replacement certificate shall be issued without
charge save that, in the case of alleged loss, theft or destruction, the
person to whom a new certificate ig issued shall pay to the Company any
exceptional out of nocket expenses incidental to the investigation of evidence
of loss, theft or destruction and the preparation of the requisite form of
indemnity as aforesaid.

{e) In the case of shares held jointly by several persons any such request nay be
made by any one or more cf the jeint holders.
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LIEN

The Company shall have a first and paramount lien on every share (not being a fully
paid share) for all amounts {whether presently payable or not) payable in respact
of that shaxs. The Company’s lien (if any) on a share shall extend to all dividends
and othex payments or distributions payable or distributable thereon or in respect
thereof, he Directors may deeclare any share to be wholly or in part exempt from
the provisions of this Article.

The Company may sell, in such manner as the Directors determine, any shares on which
the Company has a lien if an amount in respect of which the lien exists is presently
payable and is not paid within 14 clear days after notice has been given to the
holder of the share (or the person entitled to it in consequence of the death or
bankruptey of tha holder) demanding papment and stating that ;£ the notice is not
complied with the shares may be sold.

To give effect to the sale the Directors may authorise some person to execute an
instrument of transfer of the share sold to, or in accnrdance with the directions
of, the purchaser. The title of the transferce to the share shall not be affected
by any irregularity in or invalidity of the proceedings in reference to the sale.

The net proceeds of the zale, after payment of the costs, shall be applied in
payment of so much of the amount for which the lien exists as is presently payable
and any residue shall (upon surrender to the Company for cancellation of the
certificate for the share sold and subject to a like lien for any amount. not
presently payable as existed upon the share before the sale) be paid to the person
entitled to the share at the date of the sale.

CALLS ON_SHARES AND FORFEITURE

Subject to the terms of alletment, the Directors may make calls upon the members in
respect of any amounts unpaid on their shares (whether in respect of nominal value ’
or premium) and each member shall (subject to receiving at least fourteen c¢lear ff
days' notice specifying when and where payment is to be made) pay to theé Company as ¥
required by the notice the amount called on his shares. A call may be required to
be paid by instalments. A call may, before receipt by the Company ¢f an amount due
under it, be revoked in whole or in part and payment of a call may be postponed in
whole or in part. A person upon wbom a call is made shall remain liable for calls
made upon him notwithstanding the subsequent transfer of the shares in respect of
which the call was made.

A call shall be deemed to have been made at the time when the resolution of the
Directors authorising the call was passed.

The joint holders of a share shall be jointly and severally liable to pay all calls
in respect of ik,

If a call remains unpaid after it has become due and payable, the person from whom
it. is due shall pay interest on the amount unpaid from and including the day it
became due and payable until it is paid at the rate fixed by the terms of allotment ‘
of the shares in.guestion or in the notice of the calli or, if no rate is fixed, at %
the appropriate rate (as defined by the 1985 Act) but the Directors may walive 'R
payment of the interest wholly or in part. iy

|

|

|

|

|

An zmount due and payable in respect of a share at any fixed date, whether in
respect of nominal value or premium or as an instalment of a call, shall be deemed

to be a call and if it is not paid these Articles shall apply as if that sum has
beroms due and gayable by virtue of a call.

Subject to the terms of allotment, the Directors may differentiate between the
holders in the amounts and times of payments of =alls on their shares.
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The Pirsctors may receive from any member willing to advance it all or any park of
the amount unpaid on the shares held by him (beyond the sume actually called up) as
a payment in advance of calls and such payment ghall, to the extent of it,
extinguish the liability on the shares in respect of which it is advanced. The
Company may pay interest on the amount so recelved, or so much of it as exceeds the
sums called up on the shares in respect of which it has been received, at such rate
as the member and the Directors agree but a payment in advance of a call shall not
entitle the holder of the shares to participate in respect of the payment of &
diviclend declared or paid after the payment but before the call.

If a call remains unpaid after it has become due and payable the Directors may give
to the person from whea Lt is due not less than 14 clear days' notice requiring
payment of the amount unpaid together with any interest which may have acecrued. The
notice shall name the place where payment is to be made and shall state that if the
notice is not complied with the shares in respect of which the call was made will
be liable to be forfeited. If the notice is not complied with, any shares in
respect of which Lt was given may, before the payment regquired by the notice has
been made, be forfzited by a resolution of the Directors and the forfeiture shall
include all amounts {including dividends) payable in respect of the forfesited shares
and not paid before whe forfeiture.

Subject to the provisions of the Statutes, a forfeited share may be sold, re~
allotted or otherwise disposed of on such terms and in such manner as the Directors
determine either % the person who was before the forfeiture the holder or to any
other persun and, at any time before the disposal, the forfeiture may be cancelled
on such terms as the Directors determine. Where for the purposes of its disposal
a forfeited share is to be transferred to any person, the Directors may authorise
somaone to execute an instrument of transfer of the share to that person.

A person any of whose shares have been rforfeited shall cease td be a member in
respect of them and shall surrender to the Company for cancellation the certificate
for the shares forfeited but shall remain liable to the Company for all amounts
which at the date of forfeiture were presently payable by him to the Company in
respect of those shares with interest at the rate at which interest was payable on
those amounts before the forfeiture or, if no interest was so payable, at the
appropriate rate (as defined in the 1985 Act) from the date of forfeiture until
payment, but the Directors may waive payment wholly or in part or enforce payment
without any allowance for the value of the shares at the time of forfeiture or for
any consideration received on their disposal.

A statutory dezlaration by a Director or the Secretary that a share has been
forfeited on a specified date shall be conclusive evidence of the facts stated in
it as against all persons claiming to be entitled to the share and the declaratien
together with the receipt of the Company for the considoration (if any) given for
the share on the sale, re-allotment or disposal thereof and the share certificate
delivered to a purchaser or allottee thereof shall (subject to the execution of an
instrument of transfer if necessary) constitute a good title to the share and the
person to whom the share is sold, re-allotted or disposed of chall not be bound to
see to the application of the consideration, if any, nor shall his title to the
share be affected by any irregularity in or invalidity of the proceedings in
reference to the forfeiture, sale, re-allctment or disposal of the share.

TRANSFER OF SHARES

All transfers of shares shall be effectad by instrument in writing in any usual
form, or in any other form which the Directors may approve, and shall be executed
by or on behalf of the transferor and, where the share is not fully paid, by or on
behalf of the transferee. The transferor shall be deemed to remain the holder of
the shares concernmed until the name of the transferee is entered in the register of
members in respect thereof.
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The Directors may, in their absolute discretion and without giving any yeason,
refuse to register the transfer of a share unless the instrument of transter:-

(a) is lodged, duly ctamped or adjudged or certified as not chargeable to stamp
duty, at the transfer office or at such other place as the Directors may
appoint and is accompanied by the certificate(s) for the share(s) to which it
relates and such other evidence as the Directors may reasonably require to
show the right of the transferor to make the transfer (and, if the ipstrument
of transfer is executed by some other person en his behalf, the authority of
that person so to do);

{b} is in respsct of only one class of share; and
{c) ig in favour of not more than four transferees jointly.

The Directors may refuse to register a transfer of any share where the Directors are
not satisfied that it is in the best interests of the Company and its shareholders
that such a transfer should take place, The Directors shall not however be bound in
their notice of refusal under Article 33 to specify the grounds upon which
registration is declined.

In the event of the Directors being asked at any time to find a purchaser or
transferee for any share or shares belonging to a member, or being asked by the
executors or representatives of a deceased member to find a purchaser or transferee
for any share or shares belonging to a deceased member, such share or shares shall
where practicable only be acquired by or transferred to persons whe have intimated
to the Directors that they wish to acquire shares. The price to be paid for the
shares shall be arranged between seller and buyer. In the event of there being more
than one applicant, such share or shares shall be balloted for by the Directors and
the ballot shall be conclusive and final.

If the Directors refuse to register a transfer of a share, they shall within one
month after the date on which the transfer was lodged with the Company send to the
transferor and transferee notice of the refusal.

The registration of transfers of shares or of any class of shares may be suspended
at such times and for such periods (not exceeding thirty days in any year) as the
Directors may determine.

No fee shall be charged for the registration of any instrument of transfer or other
document relating to or affecting the title to any share.

The cCompany shall be entitled to retain any instrument of transfer which is ~
registered but any instrument of transfer which the Directors refuse to register
shall (except in the case of fraud) be returned to the person lodging it when notice
of the refusal is given.

If a member dies, the survivor (where he was a joint holder) or his personal
representative (where he was a sole holder or the only survivor of joint holders)
shall be the only person recognised by the Company as having any title to his
interest but nothing in this Article shall release the estate of a deceased member
from sny liability in respect of any share which had been jointly held by him.

A person becoming entitled to a share in consequence of the death or bankruptcy of
a member may, subject to Article 32.2 and upon such evidence being produced as the
Directors may properly require, elect either to become the holder of the share or
to have some person nominated by him registered as the transferee. If he elects to
hecome the holder he shall give notice to the Company to that effect. If he elects
to have another person registered he shall execute an instrument of transfer of the
share to that person. All the provisions of these Articles relating to the transfer
of shares shall apply to the notice or instrument of transfer as if it were an
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instrument of transfer signed by the member and the death or bankruptcy of the
member had not occurred.

A person becoming entitled to a share in consequence of the death or bankruptcy of
a member shall, upon such evidence being produced as the Directors may properly
require, have the rights to which he would be entitled if he were the holder of the
share except that he shall not, before being registered as the holder of the share,
be entitled in respect nf it to attend or vote at any general meeting or at any
separate meeting of the holders of any class of shares.

UNTRACED MEMBERS

The Company shall be entitled to sell in such manner and for such price ag the
Directors think fit any share held by a member, or any share to which a person is

entitled by transmission by death or bankruptey or otherwise by operation of law,
if:-

{3) for a period of 12 years before the giving of notice pursuant to sub-
paragraph (b) either (i} no cheque or warrant for amounts payable in respect
of the share, sent and payable in a manner authorised by these Articles, has
been cashed and no communication in respect of the share has been received by
the Company from the member or person concerned and during that period at
least three dividends in respect of the share have become payable; or {ii) no
communication in respect of the share has been received by the Company from
the members or person concerned or from any other person claiming right to the
share and the Directors have substantial reason to believe that the member or
person is no longer alive and that no transmission of his share took Place
before or after his death;

(b) the Company has, after the expiration of that period, by advertisement in both
a national daily newspaper published it ¢ United Ringdom and in a newspaper
circulating in the area of the last &ndwn ddiress to which cheques or warrants
were Sent, and by notice £+ %he Quetatione Department of the London Stock
Exchange if shares of the glass copcerned are listed or dealt in on that
exchange, given notice of its ingGention to sell such share; and

{c) the Company has not during the further period of three months after the date
of the advertisement and prior to the sale of the share received any
communication in respect of the share from the member or person concerned.

To give effect to the sale, the Directors may appoint any person to execute an
instrument of transfer of the share and the instrument shall be as effective as if
it had been executed by the registered holder of, or person entitled by transmission
to, the share and the title of the transferee shall not be affected by any
irregularity or invalidity in the proceedings relating thereto. The Company shall
be indebted to the former member or other person previously entitled to the share
for an amount equal to the net proceeds of the sale but no trust shall be created
and no interest shall be payable in respect of the proceeds of sale.

DESTRUCTION OF DOCUMENTS

The Company may destroy:-

(a) any instrument of transfer at any time after six years from the date on which
it is registered;

(b)  any dividend mandate or notification of change of namez or address at any time

after two years from the date on which it is recordad or the date on which it
is revoked or cancelled;

{c) any share certificate which has been cancelled at any time after one year from
the date of cancellation thereof;

b A nsra s e
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{d} any other dacuments on the basis of whieh any entry in the register of members
has been made at any time after six years from the date of the first entry in
the register of members in respect thereof.

It shall conclusively be presumed in favour of the Company that:~

(a) every entry in the register of members purporting to have heen made on the
basis of an instrument of transfer or other document so destroyed was duly and
properly made;

(k) every instrument of transfer so destroyed was a valid and effective instrument
duly and properly registered;

(c) every share certificate so destroyed was a valid and effective certificate
duly and properly cancelled; and

(d) every other document hereinbefore mentioned sc¢ destroyed was a valid and
effective document in accordance wit! the recorded particulars thereof in the
books or records of the Company.

Provided always that the foregoing provisions shall apply only to the destruction
of a document in good faith and without notice of any claim (regardless of the
parties thereto)} to which the document might be relevant.

Nothing herein ceontained shall be construed as imposing upon the Company any
liability in respect of the destruction of any document earlier than any of the
above periocds or in any other circumstances which would not attach to the Company
in the absence of this Article.

References in Article 41 to the destruction of any document include references to
the disposal of it in any manner.

STOGK -

The Company may by ordinary resolution convert any paid up shares into stock and re-
convert any stock into paid up shares of any denomination.

A holder of stock may transfer it or any part of it in the same manner, and subject
£o the same provisions of these Articles, as would have applied to the shares from
which the stock arose if they had not been converted, or as near theretc as
circumstances admit, but the Directors may fix the minimum amount of stock
transferable at an amount not exceeding the nominal amount of any of the shares from
which the stock arose.

A holder of stock shall, according to the amount of the stock held by him, have the
same rights as if he held the shares from which the stock arose provided that no
such right (except participation in dividends ‘and in the assets of the Company)
shall be conferred by an amount of stock which would not, if existing in shares,
have conferred that right.

GENERAL MEETINGS

all general meetings other than annual general meetings shall be called
extraordinary general meetings. BAn annual general meeting shall be held once in
every year at such time (within a period of not more than 15 months after the
holding of the last preceding annual general meeting) and place as may be determined
by the Directors.

The Directors may call extraordinary general meetings whenever they think fit and,
on a members' requisition under section 368 of the 1985 Act, shall forthwith (and
in any event within 21 days of the receipt of the requisite notice under the 1985
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Act) proceed duly to convene an extraordinary general meeting for a date not later
twenty eight days after the date of the notice convening the meeting.

If there are not within the United Kingdom sufficient Directors to call a
requisitioned general meeting, any pirector or, Lf there is no pirector within the
United Kingdom, any member of the Company may call a general meeting.

NOTICE OF GENERAL MEETINGS

Subject to the provisions of the statutes, an annual general meeting and any
extraordinary general meeting called for the passing of a special resclution or,
gave as provided by the Statutes, a resolution of which special notice has heen
given to the Cowpany shall be called by at least 21 clear days' notice, and all
other extraordinary general meetings shall be called by at least 14 clear days'
notice. The notice shall specify the place, the date and the time of meeting and
in the case of an annual general meeting shall specify the meeting as such. Every
notice shall contain a statement with reasonable prominence that a member entitled
to attend and vote is entitled teo appoint a proxy or proxies to attend and, on a
poll, vote instead of him and that a proxy need not be a member of the Company.
Subject to the provisions of these Articles, notices shall be given to all members,
to all persons entitled to a share in conseguence of the death or bankruptcy of a
member and to the Directors (whether or not they are also members of the Company)
and the auditor of the Company.

An extraordinary general meeting shall, notwithstanding that it has been called by
a shorter notice than that specified above, be deemed to have been duly called it
if is so agreed by a majority in number of the members having a right to attend and
vote thereat, being a majority togethex holding not less than 95 per cent in nominal
value of the shares giving that right.

The accidental omission to give notice of a meeting te, or the non~receipt of notice
of a meeting by, any person entitled to receive notice shall not invalidate the
proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

In the case of any general meeting at which business other than routine pusiness is
to be transacted, the natice shall specify the general nature of such business and,
if any resclution iz to be proposed as an extraordinary resolution or as a special
resolutioen, the notice shall contain a statement to that effect.

Routine business shall mean and include only business transacted at an annual
general meeting of the focllowing classes, that is to say:-

{a) declaring dividends;

(b) receiving and/or adopting the accounts, the reporis of the Directors and the
auditor and other documents required to he attached or annexed to the
accounts;

{c) appointing directors;

(d) re-appointing the retiring auditor (unless the auditor was last appointed
otherwise than by the Company in general meeting);

() fixing the remuneration of the auditor or determining the manner in which such

remuneration is to be fixed.

No businazss shall be transacted at any meeting unless a guorum is present at the
time when the meeting proceeds to business. Twenty persong entitled to vote upon the
businegs to he transacted (each being a member or a proxy for a member or, in the
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case of a corporation, a duly authorised representative of a corporation which is
a member) shall be a quorum,

If a quorum is not present within half an hour after the time appointed for holding
the meeting, or if during a meeting a quorum ceases to be present, the meeting shall
gtand adjourned to the same day in thes next week at the same time and place, or to
such time and place as the Directors may determine. If at the adjourned meeting a
quorum is not present within 15 minutes after the time appointed for holding the
meeting or if during the meeting a quorum ceases to be present, the meeting shall
be dissolved.

The Chairman (if any) of the board of Directors or in his absence the Vice-Chairman
(if any) or in the absence of both of them some ¢ther Director nominated by the
Directors shall preside as chairman of the meeting but if neither the Chairman nor
the Vice-Chairman nor such other Director (if any) is present within 15 minutes
after the time appointed for holding the meeting and willing to act, the Directors
present shall elect one of their number present to be Chairman and, if there is only
one Director present and willing to act, he shall be Chairman.

If no Director is willing to act as chairman, or if no Director is present within
15 minutes after the time appointed for holding the meeting, the members present and
entitled to vote shall choose one of their number to be Chairman.

A Director shall, notwithstanding that he is not a member, be entitled to receive
notice of and attend and gpeak at any general meeting and at any separate meeting
of the holders of any class of shares.

The Chairman may with the consent of a meeting at which a quorum is present {and
shall if so directed by the meeting) adjourn the meeting from time to time {or sine
die) or from place to place. In addition, the Chairman may, without the consent of
the meeting, adjourn the meeting from time to time and from place to place if it
appears to the Chairman that:-

57.1 the number of persons wishing to attend cannot be conveniently accommodated
in the place(s) appointed for the meeting; or

57.2 the unruly conduct of persons attending the meeting prevents, or is likely to
prevent, the orderly continuation of the business of the meeting; or

57.3 an adjournment is otherwise necessary so that the business of the meeting may
be properly conducted.

No business shall be transacted at an adjourned meeting other than business which
might properly have been transacted at the meeting had the adjournment not taken
place. when a meeting is adjourned for fourteen days or more, at least seven clear
days' notice shall be given specifying the time and place of the adjourned meeting
and the general nature of the businesgs to be transacted. Otherwise it shall not be
necessary to give any such notice.

If an amendment proposed to any resolution under consideration in good faith is
ruled out of order by the Chairman, the proceedings on the resolution shall not be
invalidated by any error in the ruling. 1In the case of a resclution duly proposed
as a special resolution or extraordinary resolution, no amendment thereto (other
than a mere clerical amendment to correct a patent error) may in any event by
considered or voted upon.

A resolution put to the vote of a meeting shall be decided on a show of hands of
those entitled to vote at the meeting unless before the show of hands or immediately
upon the declaration of the result thereof a poll is duly demanded. Subject to the
provisions of the Statutes, a poll may be demanded:-
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(a}) by the Chairman; or
{b} by not less than five members having the right to vote at the meeting; or

{c) by a member or members representing not less than one~tenth of the total
voting rights of all the members having the right to vote at the meating; or

(d) by a member or members holding shares conferring a right to vote on the
resolution on which an aggregate sum has been paid up equal te not less than
one-tenth of the total sum paid up on all the shares conferring that right,

Unless a poll is duly demanded, s declaration by the Chairman that a resolution has
been carried or carried unanimously or by a particular majority or lost or not
carried by a particular majority and an entry to that effect in the minutes of the
meeting shall be conclusive evidence of the fact without proof of the number or
proportion of the votes recorded in favour of or against the resolution.

The demand for a poll may, before the poll is taken, be withdrawn only with the
consent of the Chairman and a demand soc withdrawn shall not be taken to have
invalidated the result of a show of hands declared before the demand was made.

Subject to Article 63, a poll shall be taken as the Chairman directs and ‘he may
appoint scrutineers (who need not be members} and fix a time and place and method
for declaring the result of the poll. The result of the poll shall be deemed to be
the resolution of the meeting at which the poll was demanded.

A poll demanded on the election of a chairman or on a question of adjournment shall
be taken forthwith. A poll demanded on any other question shall be taken either
forthwith or on such date and at such time and Place as the Chairman directs, not
Feing more than 30 days after the poll is demanded. The demand for a poell shall not
prevent the continuance of a meeting for the transaction of any business other than
the question on which the poll was demanded. If a poll is demanded before the
declaration of the result of a show of hands and the demand is duly withdrawn, the
meeting shall continue as if the demand had not been made.

No notice need be given of a poll not taken forthwith if the date on which and the
time and place at which it is to be taken are announced at the meeting in respect
of which it is demanded. In any other case, at least seven clear days' notice
shall be given specifying the date on which and time and place at which the poll is
to be taken.

In the case of an equality of votes, whether on a show of hands or on a poll, the
Chairman shall be entitled to a casting vote in addition to any other vote he may

have.

VOTES OF MEMBERS

Subject to any special rights or restrictions as to voting affecting any class of
shares, on a show of hands, every member who, being an individual, is present in
person or, being a corporation, is present by a duly authorised representative who
is not himself a member entitled to vote, shall have one vote, and on a poll every
member who is present in person or by proxy or, being a corporation, by a duly
authorised representative shall have one vote, for every share of which he is the
holder.

In the case of joint holders the vote of the senior who tenders a vote shall be
accepted to the exclusion of the votes of the other joint holders, and seniority
shall be determined by the order in which the names of the holders stand in the
register of members in respect of the relevant holding.
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A member in respect of whom an ovder has been made by any court having jurisdiction
{(whethexr in the United Kingdom or elsewhere) in matters 'concerxning mental disorder
may vote, on a show of hands or on a poll, by any person authorised in that behalf
by that court whe may on a poll vote by proxy provided that evidence to the
satisfaction of the Directors of the authority of the person claiming the right to
vote has been deposited at the Office not less than 48 hours before the time
appointed for holding the meeting.

No member shall, unless the Directors otherwise determine, be entitled to vote at
any general meeting or at any separate meeting of the holdexs of any class of
shares, either in person or by representative or proxy, in respect of any share held
by him unless all amounts then payable by him in respect of that share have been
paid.

Ho objection shall be raised to the gualification of any voter or the counting of,
or failure to count, any vote except at the meeting or adjourned meeting at which
the vote objected to is tendered. Subject to any objection made in due time, every
vote counted and not disallowed at the meeting shall be valid and every vote
disallowed or not counted shall be invalid. Any objection made in due time shall
be referred to the Chairman whose decision shall be final and conclusive.

PROXTIES

On a poll votes may be given either personally or by representative or proxy (who
need not be a member). A member entitled to more than one vote need not, if he
votes, use all his votes or cast all the votes he uses the same way.

An instrument appointing a proxy shall be in writing in any usual form or in any
other form which the Directors may approve and shall be executed by or on behalf of
the appointor. A corporation may execute a form of proxy either under its common
seal or under the hand of a duly authorised officer. A member may appoint more than
one proxy to attend on the same occasion. Deposit of an instrument of proxy shall
not preclude a member from attending and voting at the meeting or at any adjournment
of it. ’

The instrument appointing a proxy and any authority under which it is executed or
a copy of the authority certified notarially ox in some other way approved by the
Directeors must -

(a) be deposited at the Office not less than 48 hours before the time for holding
the meeting or adjourned meeting at which the person named in the instrument
proposes to vote; or

{b) in the case of a poll taken more than 48 hours after it was demanded, be
deposited as aforesaid after the poll has been demanded and not less than 24
hours before the time appointed for taking the poll; or

{c) where the poll is not taken forthwith but is taken not more than 48 hours
after it was demanded, he delivered at the meeting to the Chairman or to the
Secretary or to any Director;

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

A vote given or poll demanded by proxy or by the duly authorised representative of
a corporation shall be valid notwithstanding the previous determination of the
authority of the person voting or demanding a poll, unless notice of the
determination was received by the Company at the Office before the commencement of
the meeting or adjourned meeting at which the vote is given or the poll demanded or
{in the case of a poll not taken on the same day as the meeting or adjourned
meeting) the time appointed for taking the poll.
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of a special resolution from (i) granting a heritable or other security over the
heritable property of the Company or any part of parts thereof, (ii) sellling,
exchanging or otherwise disposing of or granting any feu or lease of sany part of
such heritable property which in the resascnable opinion of the Directors shall not
constitute a substantial part thereof or (iili) leasing for commercial gain apy part
of such heritable property for normal commercial purposes compatible with the
business of the Company.

The Directors may exercise (without limitation) all the powers of the Company to
borrow money and to pledge or grant any security over all or any part of its
undertaking, property and assets (present and future) and uncalled capital.

The Directors may delegate any of their powers on such conditions as they may
determine -

{a) to any Managing Director or any Director holding any other executive office;
and

{b) to any committee consisting of one or more Directors and (if thought £it) one
or more other persons but a majority of the members of the committee shall be
Directors and no resolution of the committee shall be effective unless a
majority of those present when it is passed are Directors.

The Directors may, by power of attorney or ‘otherwise, appoint any person, whether
nominated directly or indirectly by the Directors, to be the agent of the Company
for such purposes and with such powers and subject to such conditions as they think
fit and any such appointment may contain such provisions for the protection and
convenience of persons dealing with the agent as the Directors may think £it and may
also authorise the agent to sub-delegate all or any of the powers vested in him.

Unti)l otherwise determined by the Company by ordinary resolution, the Directors
(other than alternate directors) shall be entitled to such remuneration {if any) for
their services in the office of director as the Directors may determine, such
remuneration being deemed to accrue from day to day.

The Directors may also be paid all travel, subsistence and other expenses properly
incurred by them in connection with the discharge of their duties as Directors.

Any Director who holds an executive office or who serves on any committee of the
Directors, or who otherwise performs services which in the opinion of the Directors
are outside the scope of the ordinary duties of the Director, may be paid such extra
remuneration by way of salary, commission oxr otherwise as the Directors may
determine.

ALTERNATE DIRECTORS

Any Director (other than an alternate director) may appoint any other Director, or
any other person approved by resolution of the Directors and willing to act, to be
an alternate director and may remove from office an alternate director appointed by
him. :

An alternate director shall (unless he is absent from the United Xingdom] be
entitled to receive notices of meetings of the Directors and of committees of the
Directors of which his appointor is a member, to attend and vote at any such meeting
at which the Director appointing him is not present and generally to perform all the
functions of his appointor as a director in his absence, but shall not {unless th2
Company by ordinary resolution otherwise determines) be entitled to «ny fees for his
services as an alternate director.

An alternate director shall cease to be an alternate director if his appointor
ceases to be a Director or on the happening of any event which, if he was a
Director, would cause him to vacate office as such.

Kl
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an appointment or remaval of an altsrnate director shall be by notice in writing to
the Company executed by the Director making or revoking the appointment or in any
other manner approved by the Directors.

Save as otherwise provided in these Articles, an alternate director ghall be deemed
for all purpases to be a Director and shall alone be responsible for his own acts
and defaults and he shall not be deemed to be the agent of the Director appointing
him.

APPOINTMENT AND RETIREMENT OF DIRECTORS

The right of the holders of Club Shares as a class to appoint Representative
Directors referred to in Article 3.2.2 shall be exercised in accordance with the
following provisions:-

89.1 the identity of the Representative Directors must be acceptable to the
majority of existing Directors (acting reasonably);

89.2 for so long as there are less than two Representative Directors in officn
elected by Club Shareholders, the Directors may appoint one or more persons
who are holders of Club Shares to fill such vacancies and may remove such
persons by notice in writing to them. Such person(s) shall retire and be
deemed to retire at the next following Annual General Meeting immediately
prior to Representative Directors being duly elected by Club Shareholderas to
replace such person(s) in accordance with the following provisions of this
Article;

89.3 where any Representative Director(s) appointed pursuant to these Articles is
due to retire at arn Annual General Meeting of the Company or there shall
otherwise be any vacancy which rewmains unfilled, the Directors shall arrange
a vote, either on a show of hands, by closed ballot or by such other means as
the Directors may determine, of the holders of Club Shares attending the
meeting for the purpose of filling any such vacancies in the number of duly
elected Representative Directors and, for the purposes of such vote, each
holder of Club Shares present in person or by proxy or if a corporation
present by its duly authorised representative shall have one vote for each
Club Share held;

89.4 each Representative Director shall retire and be deemed to retire immediately
prior to the commencement of the second Apnual General Meeting after the
Annual General Meeting at which he was duly elected and such retirement shall
be deemed to create a vacancy for the purposes of Article 85.3. Any
Representative Director so retiring immediately prior to any Annual General
Meeting shall be eligible for re-election and, unless he declines re-
election, shall be included as a candidate in the vote for appointment of
Representative Directors taken at the Annual General Meeting which follows his
retirement as aforesaid;

89.5 prior to each Annual General Meeting, the Directors either by press
advertisement or by individual notification to the holders of Club Shares
shall invite from each such holder one written nomination for the vacancies
(irrespective of the number of vacancies)} which will fall to be filled at the
forthcoming Annual General Meeting in accordance with Article 89.3 abhove.
Such advertisement or notification shall be made not less than six weeks prior
to the Annual General Meeting in question and written nominations shall
require to be lodged with the Secretary at the Office not latexr than twenty '
one days prior to the Annual General Meeting in question. The Directors shall
then determine which four individuals (being persons who are acceptable to the
Directors in accordance with Article 89.1) have received the most nominations
and particulars of the identity of such persons and the proposal that there
should be a vote or ballot on their appointment at the Annual General Meeting
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shall either be advertised or sent to holders of Club Sharps as aforesaid not
less than 14 clear days prior to the Annual General Meeting. The Directors
shall then put forward for the vote referred to in Article 89.1 above those
four individuals in guestion and those Representative Directors who are due
to retire at the Annual General Meeting and who are willing ko be re-zlected;

89.6 the vacancies for Representative Directors voted on at euch Annual General
Meeting shall be filled by thoss candidates who receive the highest number of
votes cast in their favour and, in the case of zn equality of votes fo; any
vacancy, the Chairman shall call for a second vote either at the Rnnual
General Meeting or at such later date as he shal)l determine.

89.7 The holders of Ordinary Shares shall not be entitled to participate in or vote
on the appointment, re-election or removal of a Representative Director under
this Article 89,

The holder or holders for the time being of a majority of Ordinary Shares of the
Company may from time to time appoint any person or persons as a Director or
Directors of the Company (either as an additional Director or to f£ill a vacancy) and
may remove from office any Director (other than a Nominated Director or a duly
elected Representative Director) howscever appointed. Any such appointment or
removal shall be effected by notice in writing signed by or on behalf of the member
or members making the same (in the case of a corporation holding any such shares the
signature of a director or the secretary thereof shtll be sufficient) and shall take
effect upon lodgement at the Office or from such later time as shall be stated in
such notice.

Any holder for the time being of 25.1 per cent or more of the Ordinary Shares of the
Company may from time to time appoint any one person as a Director of the Company
{"the Nominated Director") and may remove such Nominated Director. Any such
appointment or removal shall be effected by notice in writing signed by ox cn behalf
of the member making the same (in the case of a corporation holding any such shares
the signature of a director or the secretary thereof shall be sufficient) and shall
take effect upon lodgement at the office or from such later time as shall be stated
in sugh notice.

Bxercise of the rights referred to in Article 90.2 shall be subject to any written
arrangement as regards such exercise which may exist between the appointer and any
other member of the Company.

Except as provided for in Article 89.4, the Directors shall not be liable to
retirement by rotation.

The Directors may appoint a person who is willing to act to be a Director either to
£111 a vacancy or as an additional Director provided that the appointment does not
causea the number of Directors to exceed any number fixed as the maximum number of
Directors. A Director so appointed shall retire at the next following annual
general meeting but, subject as aforesaid, a Director who retires at an annual
general meeting may be re~appointed. If he is not re-appointed or deemed to have
been re-appointed, he shall retain office until the meeting appoints someone in his
place or, if it does not do so, until the end of the meeting.

Any person of 18 years of age or over may be appeinted a Director of the Company
and, subject to the Statutes, no Director of the Company shall be required to vacate
office at any time by reason of age.

DISQUALIEICATION AND REMOVAL OF DIRECTORS

Without prejudice to the provisions of the Statutes, the Company may by ordinarvy
resolutiori remove a Director before the expiration of his period of office (but such
removal shall be without prejudice to any claim to damages for breach of any
contract of servicsz between the Director and the Company) and may, by ordinary
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resolution, appoint another person instead of him. Notwithstanding any other
provigion of theee Articles, the holders of Club Shares shall have one vote foy eath
Club Share held by them on any resolution te appoint or remove a Representative
Director under this Article or on a resolution to remove a Representative Director
under section 303 of the 1985 Bhot.

The office of a Director shall be vacated forthwith if -

{a) he ceases to be a Director by virtue of any provision of the Statutes or he
becomes prohibited by law from being a director; or

{(b) he becomes bankrupt or makes any arrangement or composition with his creditors
generally or shall apply to the court for an interim order under section 253
of the Insvivency Act 1986 in connection with a voluntary arrangement under
that Act; or

(e} he is, or may be, suffering from mental disorder &nd either -

(1) he is simitted to hospital in pursuance of an agplication for admission
for treatment under legislation applicable to mental health; or

{ii) an order is made by a court having jurisdiction (whether in the United
Kingdom or elsawhere) in matters concerning mental disorder for his
detention or for the appointment of any person to exercise powers with
respect to his property ni affairs; or

{d) he resigns his office by notjce in writing to the Company; or
(e) in the case of a Director who holds any executive office, his appointment as
such is terminated or expires and the Directors resolve that his office be

vacated; or

{£) he is absent for morz than six consecutive months without permission of the

Directors from meetings of the Directers held during that period and the |

Directors resolve that his office be vacated; or

(g) not being a Representative Director or the Nominated Director, he is requested
in writing by all the other Directors to resign; or )

(h} in the case of a Representative Directnrz, he is guilty of sericus misconduct
to the prejudice of the Company and he is requested in writing by all the
other Directors to resign; or '

(i) in the case of a Representative Director, a resolution for his removal is put
to a Class Meeting of the holders of Clup Shares (on a poll in which each
holder of Club Shares present in person or by proxy or being a corporation is
present by a duly authorised representative shall have one vote for each Club
Share held by him)} is duly carried by a majority of the votes cast on the
resolution; or

{3} in the case of a Representative Director, he ceases to be a holder of Club
3hares.

IPAICTORS' INTERESTS

The Directors may appoint one or more of their number to the office of Managing
Director or to any other executive office under the Company and, subject to the
provisions of the Statutes, any such appointment may be made for such term, at such
remuneration and on such other conditions as the Directors think fit. Any
appointment of a Director to an executive office shall terminate if he ceases to he
a Director but without prejudice to any claim to damages for breach of the contract
of service between the Director and the Company.
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Subject to the provisions of the Statutes and provided that he has disclosed to the
Directors the nature and extsnt of any material interest of his a Director
notwithstanding his office -

{a) may be a party to, or otherwise interested in, any tranpsaction or arrangement
with the Company or in which the Company is otherwise interested;

(b) may be a Director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any bedy
corporate promoted by the Company or in which the Company is otherwise
interested; and

{¢) shall not, by reason of his office, be accountabie to the Company for any
benefit which he derives from any such office or employment or from any such
transaction or arrangement or from any interest in such body corporate;

and no such transaction or arrangement shall be liable to be avoided on the ground
of any such interest or bznefit.

A Director may hold any other office or place of profit under the Company (except
that of auditor) in conjunction with his office of Director and may act in a
professicnal capacity to the Company on such terms as to remuneration as the
Directors snall agree.

DIRECTORS' INSURANCE

The Directors may provide benefits, whether by the payment of gratuities or pensions
or by insurance or otherwise, for any Director whe has held but no longer holds any
executive office or employment with the Company or with any body corporate which is
or has been a subsidiary of the Company or a predecessor in business of the Company
or of any such subsidiary, and for any member of his family (including a spouse and
a former spouse) or any person who is or was dependent on him and may (as well
before as after he ceases to hold such office or employment) contribute to any fund
and pay premiums for the purchase or provigion of any such benefit.

Without prejudice to the provisions of Article 142, the Dirsctors shall have power
to purchase and maintain insurance for, or for the benefit of, any persons who are
or were at any time Directors, officers or employees of the Company or of its
subsidiary c¢ompanies including (without prejudice to the generality of the
foregoing) insurance against any liability incurred by such persons in respect of
any act or omission in the actual or purported executicn and/or discharge of their
duties and/or the exercisc or purported exercise of their powers and/or otherwise
in relation to their duties, powers or offices in relation to the Company or any
such other company.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of these Articles, the Directors way regulate theix
proceedings as they think fit.

A Director may, and the Secretary at the request of a birector shall, call a meeting
of the Directors. It shall not be necessary to give notice of a meeting to a
Director who is absent from the United Kingdom. Any Director may waive notice of
a meeting and any such waiver may be retrospective.

Questions arising at a meeting shall he decided by a majority of votes. In casze of
an eguality of votes, the Chairman shall have a second or casting vote. A Director
who is also an alternate director shall be entitled in the absence of his appointor
to a separate vote on behalf of his appointor in addition to his own vote.
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Any Director (including an alternate director) or a member of a committee of the
Directors may participate in a meeting of the Directors or such committee by means
of a conference telephone or similar communicating 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 at such meeting.

No business shall be transacted at any meeting of the Directors unless a gquorum is
present. The quorum may be fixed by the Directors and unless co fixed at any other
number shall be two. An alternate director who is not himself a Director shall, if
his appointor is not present, be counted in the quorum.

The continuing Directors or a gole continuing Director may act notwithstanding any
vacancies in their number but if the number of Directors is leas than the number
fixed as the minimum number of directers the continuing Directors or Director may
act only for the purpose of filling vacancies or of a calling a general meeting.

The Directors may elect from their number and remove a Chairman and a Vice-~Chairman
of the board of Directors. The Chairman, or in his absence the Vice-Chairman, shall
preside at all meetings of the Directors but if there is no Chairman or Vice-
Chairman or if at the m2eting neither the Chairman nor the Vice~Chairman is present
within five minutes after the time appointed for the meeting or if neither cf them
is willing to act as Chairman the Directors present may choose one of their number
to be chairman of the meeting.

Rll acts done by a meeting of the Directors or of a committee of the Directors or
by a person acting as a Director shall, notwithstanding that it may afterwards be
discovered that there was a defect in the appointment of any Director or that any
of them was disqualified from holding officé or had vacated office or was not
entitled to vote, be as valid as if every such person had been duly appointed and
was qualified and had continued to be a Director and had been entitled to vote.

A resolution in writing executed by all the Directors entitled to receive notice of
a meeting of the Directors or of a committee of the Directors shall be as valid and
effectual as if it had been passed at a meeting of the Directors or (as the case may
be) a committee of the Directors duly convened and held and may consist of several
documents in the like form each executed by one or more Directors but a resolution
executed by an alternate director need not also be executed by his appointor and,
if it is exaouted by a Director who has appointed an alternate director, it need not
aleo be executed by the alternate director in that capacity.

A Director may vote at and be counted in the guorum of a meeting of the Directors
or of a committee of Directors on any resolution concerning a matter in which he
has, directly or indirectly, an interest or duty which is material and which
conflicks orx may conflict with the interests of the Company provided that he shall
first have disclosed the nature of his interest to the Directors in accordance with
the 1985 Act.

For the purpose of Article 109, an interest of a person who is, for the purpose of
the 1985 Act, connected with (which words shall have the meaning given thereto by
section 346 of the 1985 Act) a Director shall be treated as an interest of the
Director and, in relation to an alternate, an interest of his appointor shall be
treated as an interest of the alternate without prejudice to any interest which the
alternate has otherwise.

The Company may by ordinary resolution suspend or relax to any extent, either
generally or in respect of any particular matter, any provision of these Articles
prohibiting a Director from voting at a meeting of the Directors or of a committee
of the Directors.

If a question arises at a meeting of the Directors as to the right of a Director to
vote, the question may before the conclusion of the meeting be referred to the

Chairman of the meeting (or, if the Director concerned is the Chairman, to the other
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Directors at the meeting) and his ruling in relation to any Director other than
himself (or, as the case may be, the ruling of the majority of the other Directors
in relation to the Chairman) shall be final and conclusive.
MINUTES
The Directors shall cause minutes to bes made in books kept for the purpose:-
{a) of all appointments of officers made by the Directors; and
(b) of all proceedings at meetings of the Company, of the holders of any class of
shares in the Company, and of the Directors and of committees of the Directors
including the names of the Directors present at each such meeting.
SECRETARY
Subject to the provisions of the Statutes, the Secretary shal) be appointed hy the
Directors for such term, at such remuneration and on such other conditione as they

think fit and any Secretary sc appointed may be removed by them.

EXECUTION OF DEEDS

The Company shall not have a sgeal.

Every deed, contract, document, instrument or other writing which requires to be
formally executed by the Company shall be subscribed on behalf of the Company by two
of the Directors of the Company, or by a Director and the Secretary of the Cocmpany,
or by any one or more persons authorised to subscribe such deed, contract, document,
instrument or other writing on its behalf.

AUTHENTICATION OF DOCUMENTS

Any Director or the Secretary or any person appointed by the Disectors or by a duly
authorised committee for the purpose shall have power to authenticate any documents
affecting the constitution of the Company, any resolutions passed by the Company or
the Directors or any committee, and any books, records, documents, and accounts
relating to the business of the Company, and to certify copies thereof or extracts
therefrom as true copies or extracts. ’

DIVIDENDS

Subject to the provisions of the Statutes, the Company may by ordinary resolution
declare 7ividends in accordance with the respective rights of the members but no
dividend shall exceed the amount recommended by the Directors.

Subject to the provisions of the Statutes, the Directors may pay interim dividends
if it appears to them that they are justified by the profits of the Company
available for distribution.

Except as otherwise provided.by these Articles or the rights attached to shares, all
dividends shall be declared and paid according to the amounts paid up on the shares
on which the dividend is paid. If any share is issued on terms that it ranks for
dividend as from a particular date, it shall rank for dividend accordingly. Fox the
purposes of this Article, no amount paid up on a share in advance of a call shall
be regarded as paid up on the share.

A general meeting declaring a dividend may, upon the recommendation of the
Directors, direct that it shall be satisfied wholly or partly by the distribution
of assets and, where any difficulty arises in regard to the distribution, the
Directors may settle the same and in partirular may lssue fractional certificates
(or ignore fractions) and fix the value ¢or distribution of any assets, and may
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determine that cash shall be paid to any member upon the footing of the value so
fixed in order to adjust the rights of members, and may vest any assets in trustees.

Any dividend or other money payable in respect of a share may be paid by cheque sent
by post to the registered address of the persocn entitled or, if two or more persons
are the holders of the share or are jointly entitled to it by reason of the death
or bankruptcy of the holder, to the registered address of that one of those persons
who ip first named in the register of members. Every cheque shall be made payable
to the order of the person or persons entitled or to such other person as the person
or persons entitled may in writing direct and payment of the cheque shall be a good
discharge to the Company. Any joint holder or other person jointly entitled to a
share as aforesaid may give receipts for any dividend or other money payable in
respect of the share.

No dividend or other money payable in respect of a share shall bear interest against
the Company.

The payment by the Directors of any unclaimed dividend or other moneys payable on
or in respect of a share into a separate account shall not constitute the Company
a trustee in respect thersof and any dividend which has remained unclaimed for
twelve years from the date when it became due for payment shall, if the Directors
so resolve, be forfeited and cease to remain owing by the Company.

CAPITALISATION OF PROFITS

The Directors may with the authority of an ordinary resolution of the Company -

{a) subject as hereinafter provided, resolve to capitalise any undivided profits
of the Company not required for paying any preferential dividend (whether or
not they are available for distribution) or any sum standing to the credit of
the Company's reserve accounts (including any share premium account, capital
redemption reserve or other undistributable reserve);

(b} appropriate the sum resolved to be capitalised to the members in proportion
to the nominal amounts of the shares (whether oz not fully paid) held by them
respectively which would entitle them to participate in a distribution of that
sum if the shares were fully paid and the sum were then distributable and were
distributed by way of dividend and apply such sum on their behalf either in
or towards paying up the amounts, if any, for the time being unpaid on any
shares held by them respectively, or in paying up in full unissued vhares or
debentures of the Company of a nominal amount equal to that sum, and allot the
shares or debentures credited as fully paid to those members or as they may
direct, in those proportions, or partly in one way and partly in the other but
the share premium account, the capital redemption reserve and other
undistributable reserve and any profits which are not available for
distribution may, for the purpose of this Article, only be applied in paying
up unissued shares to be issued to members credited as fully paid;

(c) resolve that any shares so allotted to any member in respect of a holding by
him of any partly paid shares shall so long as such shares remain partly paid
rank for dividend only to the extent that such partly paid shares rank for
dividends; and :

(d) generally do all acts and things required to give effect to such resolution.

RECORD DATES

Notwithstanding any other provision of these Articles but without prejudice to any
rights attached to any existing shares, the Company or the Directors may fix a date
as the record date by reference to which a dividend will be declared or paid or a
distribution, allotment or issue made and that date may be before, on or after the
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date on which the dividend, distribution, allocment or issue is declared, paid or
made,

ACCOUNTS

No member (other than a Director) shall have any right of inspecting any accounting
record or <ther document of the Company except as conferred by statute or authorised
by the Directors or by ordinary resolution of the Company .

A copy of every balance sheet and profit and loss account which is o he laid before
a general meeting of the Company (including every document required by law to be
attached or annexed thereto) and of the Directors' and auditor's reports shall, not
less than kwenty one days before the date of the meeting, be sent to every member
of, and every holder of debentures of, the Company and to every other person who is
entitled to receive notices of meetings from the Company under the provisions of the
Statutes or of these Articles provided that this Article 128 shall not regquire a
copy of these documents to be sent to more than one of joint holders or to any
person who is not entitled to receive notices of meetings and of whose address the
Company is not aware. Whenever a listing or quotation on any stock exchange for all
or any of the shares or debentures or other securities of the Company shall for the
time being be in force, there shall be forwarded to the appropriate officer of such
stock exchange such number of copies of such documents as may for the time being be
required under its regulations or practice.

AUDITOR

Subject to the provisicns of the Statutes, all acts done by any person acting as an
auditor shall, as regards all persons dealing in good faith with the Company, be
valid notwithstanding that there was some defect in his appointment or that h=z was

at the time of his appointment not qualified for appeintment or subsequently became
disgualified.

The guditor 'shall be entitled to attend any general meeting and to receive all
notice of, and other communications relating-to, any general meeting which any
nember is entitled to receive and to be heard at any general meeting on any part of
the business of the mesting which concerns the auditor.

NOTICES

Rny notice to be given to or by any person pursuant to these Articles shall be in
writing except that a notice calling a meeting of the Directors need not be in
writing.

The Company may give any natice to a member either personally or by sending it by
post in a prepaid envelope addressed to the member at his registered address or by
leaving it at that address. In the case of a joint holder, all notices shall be
given to the joint holder whose name stands first in the register of members in
respect of the joint holding and notice so given shall be sufficient notice to all
the joint holders. A member whose registered address is not within the United
Kingdom and who gives to the Company an address within the United Xingdom at which
noticas may be given to him shall be entitled to have notices given to him at the
address, but otherwise no such member shall be entitled to receive any notice from
the Company.

The signature on any notice regquired to he given by the Company may be typed or
printed or otherwise written.

A member present either in person or by proxy, or in the case of a corporate member
by a duly authorised representative, at any meeting of the Company or of the holders
of any class of shares shall be deemed to have received notice of the meeting and,
where requisite, of the purposes for which it was called.

........
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Every person who hecomes entitled to a share shall be bound by any notice in respect
of that share which, before his name is entered in the register of members, has been
given to the person from whom he derives his title but this Article does not apply
to a notice given under secticn 212 of the 1985 Act.

A notice sent by post shall be deemed to have been given on the day following that
on which the envelope containing the notice was posted. Proof that the envelope was
Properly addressed, prepaid and posted shall be conclusive evidence that notice was
given. A notice given by advertisement shall be deemed to have been served on the
day on which the advertisement appears.

A notice may be given by the Company to the person entitled to a share in
consequence of the death or bankruptcy of a member by sending or delivering it in
any manner authorised by these Articles for the giving of notice to a member
addressed to that person by name, or by the title of the representative of the
deceased or trustee of the bankrupt or by any like description, at the address, if
any, within the United Kingdom supplied for that purpose by the person claiming to
be so entitled. Until such an address has been supplied, a notice may be given in
any manner in which it might have been given if the death or bankruptcy had not
occurred.

Any notice required to be given by the Company to the members or any of them and not
expressly provided for by or pursuant to these Articles shall be sufficiently given
if given b advertisement inserted once in at least one national daily newspaper
with cirxculation in the United Kingdom.

If at any time by reason of the suspension or curtailment of postal services within
the United Ringdom the Company is unable effectively toc convene a general meeting
by notices sent through the post, a general meeting may be convened by a notice
advertised on the same date in at least one national daily newspaper with
circulation in the United Kingdom and such notice shall be deemed to have been duly
served on all members entitled thereto at noon on the day when the advertisement
appears. IN any such case the Company shall send confirmatory copies of the notice
by post if at least seven days prior to the meeting the posting of notices to
addresses throughout the United XKingdom again becomeg practicable.

WINDING UP

If the Company is wound up, the liguidator may, with the sanction of an
extraordinary resclution and any other sanction reguired by the Statutes, divide
among the members in specie the whole or any part of the assets of the Company and
may, for the purpose, wvalue any assets and determine how the division shall be
carried out as between the members or different classes of members. The liquidator
may, with the like sanction, vest the whole or any part of the assets in trustees
upon such trusts for the benefit of the members as he may with the like sanction
determine, but no member shall he compelled to accept any assets upon which there
is a liability.

PROVISTION_ FOR EMPLOYEES

The Director—~ may, by resolution, exercise any power conferred by the Statutes to
make provision for the benefit of persons employed or formerly employed by the
Company or any of its subsidiary undertakings in connection with the cessation, or
the transfer to any person, of the whole, or part of, the undertaking of the Company
or that subsidiary undertaking.

INDEMNITY

Subject to the provisions of and so far as may be consistent with the Statutes, but
without prejudice to any indemnity to which such person may otherwise be entitled,
every Director, Secretary, other officer or auditor of the Company Bhall.be enticled
to be indemrified out of the assets of the Company against all costs, charges,
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losses, expenges and liabilities incurred by him in the actual orx purported
execution and/or discharge of his duties and/or the exercise or purported exercise
of his powers and/or otherwise in relaticn to or in connection with his duties,
powers of office including (without prejudice to the generality of the foregoing)
any liability incurred by him in defending any proceedings, civil or criminal, which
ralate to anything done or omitted or alleged to have been done or omitted by him
ag an officer or employee of the Company and in which decree or judgement is given
in higs 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. '




