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 : COMPANY LIMITED BY SHARES.

MEMORANDUM  OF ASSOCIATION

OF THE

KILMARNOCK FOOTBALL CLUB, LID.

1. The Name of the Company is ** Tnr KiLMaryock FoornaLl CLUB, LiMITED.”
2. The Registered Office of the Company wui be situale in Scotland.

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

(@) To take over the whole property and assets, obligalions and liabilities of the
Kilmarnock Toothball Club, and with thal object to adopt and carry
into cffect, with or without such modifications as may be agreed on,
an agreement between the Viee-Prosident, and Treasurer and oth r
members of a Special Commitice of said Club of the first part, and
James Dunbar Mackintosh, Solicitor, Kilmatnock, as Trustee fov behool
of a Company to be formed and registered under the name of Tur
Kinaarsock Foorsanl Cres, Lisirep, of Lhe second part (being this
Company), daled the Levesctd day of june, Nineteen Hundied and Six.

(b} To promote the praclice ¢ 1d play of football, cricket, hockey, latrosse, lawn
tennis racquefs, fives, bowls, cycling, jumping, the physical training and
develor , »nt of the human frame, and other athietic sports, games, awd
exercises « { every description; dancing, concerts, theatrical, and other
entertinmiznts and exhibitions ; and any other games, pastimes, sperts,
recreationy, amusements, or enlerfainments, and in connection there-
with lo carry on the business of printers and publishers, T
to buy, exchange, sell, or hire all articles, implements,  Gxtures, -
furniture, apparatus, ane things used in the playing or practice i:t RE(;ISTE '
games o pursuits, and any odier implements or things used or rlquired ~ *» REL
by the members of the Company or {or the promotion ol the objeets 0[2“ i
the Company, —— o= \ ]
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(¢) To hold, carry on, or arrange for and conducl foothall, crickel, amd other
athletic sports, games, matiches, competilions, or enterlainments; sl
for the.. or any other lawful purpose to engage such person or persons as
may be deemed necessary or advisable, and to remunerale any persoen or
Company for services rendered to wie Company.

() To effect insurance against accidents to the players, also against fire damages
or burglary to the buildings or properties of the Company.

(¢) To purchase, lease, or acquire as tenants or otherwise, and lay out and prepare
land or other propertly for any of the purposes of the Company, and also
to build and erect such buildings, stands, pavilions, walls, gales, lences,
entrances, and other erections ag may from time to time be required for
the purposes of the Company, and fo remove or enlarge or otherwise alter,
rebuild, improve, repair, or deal with any such stands, Dbuildings,
pavilions, and premises, or any other property of the Company.

(/} To join in and promote competilions for challenge cups or other similar
competitions for the purposes of theCompany or for the benefit of charities
or other like objects. -

{¢) To improve, revise, amend, establish, or aller the rules regulating any or all
of the sports and pastimes above enumerated, and Lo join or subscribe to
any union or association for the like objects.

(4} To acquire or undertake the whole or any part of the business assets of any
. person, firm, or company, carrying on any of the businesses or ubjects
which this Company is anthorised to carry on, and as part of the con-
sideration lor such acquisition to undertake the labilities of such person,
firm, or company, or to acquire an interest in, wmalgamate with, or enter
into any wrrangements for sharing profits. or for co-operation, or lor
{ limiting campetition, or for mutual assistance with any such petson, firm,
‘ or company, and to give, or accept by way of consideration for any of the
4 acts or things aforesaid, any shares, debentures, or sveurilivs that may be
j agreed upon, and to hold or retain, or sell, mortgage, and deal with any
" shares, debenlures, or securitics so received.

(1) To take, or otherwise acquire, and hold shares in any other company having
; ~ objects allogether or in part, similar Lo these of this Company, or carrying
on any husiness capable of bring conducted so as to directly or indirectly
benefit this Company.

. (/) To accept from any member, cither veluntarily or on such terms and
. conditions as shall be agreed on, a surrender or transier of his shores
or any part thereof,

{#) To acquire and hold by purchase, lease, or otherwise, any lands, buildings,

tenements, hereditaments, or premises or property of any other dL‘SL‘l‘iptﬂ)ﬂ

l which may from time to time or atany time he required by the Company

to promote the abjects ol the Company 3 and (o sell, ley, exchange, mort-

gage, improve, develop, alter and repair, lease, underlet, assign, let for

hire, and generadly Lo manage or olherwise .. vith or dispose of all or

any |3:1rl. or parts of the lands, buildings, (« . aents, hereditaments, and

premises or other property, goods, chaticls, and effcets of the Cum{mn\'

lor such interests, and upon and subject to such terms and cunditimfs’

and at such rents or other pay ments, and for such purposes and gvncrﬂ.ll);
in such mamter as the Company shall from time o time think pmp'ur.

() To carry on business as club proprietors and in conncelion therewith o obtain
rog:sltrmi(m under the Licensing (Seotland) Act, 1903, or any other "‘\(.‘l
dealing with cubs in Scotland, and tor that purpose to i)u » and sell l*l)ll:uCHn
tibles, vigars, tobacea, wine, spirits, and heverages of all Kinds and other
articles usually dealt in by similar clubs, o

{m) To apply the funds of the Company lo charitable

h . urposes, or in subserip-
tions to any funds, club, Pur] » O 1 subserip

or institution, as may be deered desitable,



(1) To permit and allew wpy peraon o persons, club, or sociely, to use and enjoy
the said grouads, lands, buiblings, fenements, and hereditaments lov such
purposes aud upon such terms il conditions a5 shall be fixed and
determined. -

{») To became, il necessary, & member of ard subseribe to the Scottish Football
Association, the Scottish Football League, and any other Association,
League, Altiance, or Competition having nhjects altogether or in part,
similar to those of the Company.

(73 To mvest the moneys of the Company upon such & arities as may from
Gme o time be determined, or in the crection ot tenenents of dwelling-
houses, or shops amd dwetling-ouses,

{7} To sell, fen, improve, manage, develop, teare, bomd, mortgage, dispone af,
or otherwise deal with all or any part of the property of the Company,

{r) To borrow, or raise money, by mortgage o iaeege F (he property, and in
particular Ly the issue ol debentures or  debenture  stack, - honds,
acceptances, promssory nofes, or other pegatiable instruments ol the
Company, and either with or without the whole ar any part of the property
or assels of the Company being given as securily for such money, and
gencratly in such manner and upon such terms as the Company shall
think fit, and to pay off or re-borrow such money and in such manner and
upon such terms as miay appear fit or expedient.

(s} To raise money by subseription, and to grant any vights and privileges to
subycribers. ‘

(¢) To pay all or any expenses incurred in connection with the formation, promo-
tion, and incorporatl.m of the Company.

(1) To do all such other Jawiul acts and Vhings as are incidental or conducive vo
the attainment of the objects or any of them.

4. The liability of the members is limited,

5. The Capital of the Company is [3009, divided into jooo Ordinary Shares of f1
cach, with power to increase or teduce the same, and o issue any part of the original or
mcreased Capital, with such preferences, priovities, rights or privileges, or subject to such
Jestrictions or with rights postponed or deferred, in such manner as the regulativns of the
Company may from tim .o time determine.



IPE, the several Persons whose Names and Addresscs are subser thed, are destrons of being
formed info a € nmpruw i purswance of this Memorindum of «ssocialion, and we

respectively agre. to take the number of Shares in the Capital of the Compuny set
opposite our respective names.
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Fhe Companies :ets, 1802 {0 1900,

ARTICLES OIF ASSOCIATION

KILMARNOCK FOOTBALL CLUB, - 11,

1. Subject as heveinafler provided, the regulations contained in the Table marked
A in the First Schedule to the Companies Act, 1862 (Loreinalter called ** Table A Y shall
apply to this Company. ‘

BUSINIESS AND AGREEMENTS.

2. Subject as hereinafter mentioned, the Directors may carry out the objects of the
Compuzy, whether the whole of the Shares have been subseribed or not, and they may
allot the Shares as and when {hey think proper: The minimum subscription on which

_he Directors may procecd to allotment is one hundred shires,

3- The Directors shall adopt on behall of the Company the Agreement dated the
Aetaran~sAs day of June, Nineteen Hundecd amd Six, and made between the
Vice-President and  freanrer and other members of o Special Commitiee of {he
Kilmarnock Football Club, and James Dunbar Mackiniosh, Solicitor, Kitmarnock. as
Truslee for behoof of a Compuany to he formed and registered under the name of T
KiLyMaRNOCK YootsaLL CLus, Luuten, mentioned in the Company's Memorandum of
Associat on. and may carry, the said Agreement into cifect, with full power, nevertheless,
from Lime to time to agree { « 'y modification or alteration of the terms thereol, cither
before or alter the executivn e reol.

TRANSFERS OF SHARES,

4. The Directors may refuse {o register a {ransfer of any share on which the Company
may have alien, or in the ease ol a share not tully paid up where they are not satisfied as
o the financial responsibility o) the proposed transferce. or in case where they are not
satisfied that it is in the true interests of the Company that sueh transfer should take
place, sand they need assign no reason.

5. The Company shall have a first and paramount lien upon the share of any member
who may be cither absolulely or contingently indebted or lable o e Company in any
amount or on any aecount whalsoever, and that whethior sucll member s indebied or
liable solely or jointly with any other person or persons, and whethor the debt or Liahility
he actually payable or not, and the Dircetors mag. adter any such delst or liability has
hecame actually pryable by a resolation to tiat cttec, wnalttely Jorert the slare ol any
member so indebted or liable to the Company as wotesaid, and may sell, disposs ol an

transfer the same and apply the proceeds of such sale T or towards [apsTRonE o satisLaclion
of the said debt or liability,

L o0 JUN. 1906

No.

e
1
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INCREASE IN CAPITAL.

. Clause 20 of Table A shall be modified Lo the effect thal us regards the issue of
Preference Shares, such Preference Shares may be fsrued with @ camudative Proference
Dividend not exceeding £5 per cenl. for a period not exceeding three years, and the Com-
pany shall not issue more Preference Shaves (han its Subseribed Orcinary Shaves. No
share shall be sub-divided. -

GENERAL MEETINGS.
7. Clanse 29 ol Table A shall not apply, and the lollowing clause shall be substituted :

The first Genersd Meeting of the Company shall be held wilhin a period of nol
less than one month nor mote than three moisths from the dade at which
the Tompany is enfitled 1o commence business, whizh shadl be ealled the
Statufory Mealing.

8. Clause 30 of Table A shall be struck ouf and the following clause substituted for it :

Subsequent Generat Mecrings shall be held at such time and place as may be
determined by the Directors, but a General Meeting shall be held onee at
Jleast in every year,

f. Clauses 32, 33 and 34 of Table A sholl be struck out and the lollowing clauses
substituted for them.

(1) The Direclors of the Company shall, on the regusition ot the holders of not
less Lhan one-tenth of the issued capital ¢f the Company upon which all
ealls or other sums then due have been paid, forthwith procced to convene
an Extraordinary General Mecling of the Company.

(2) ‘The requisition: must state the objects of the meeting, and must be signed by
the requisitionists and deposited at the Office of the Company, and may
consist of several documents m like form, each signed by one or more
tequisilionists

(3) If the Directors of the Company do not procedd to cause aneeting to be
held within twenty-one days irom the dale of (he requisttion heing so
deposited, the requisitionists, or a majority of (hem in value, may them-

- selves convene the meeting, but anv meetmyg so convened shall not be
held after three months iroim the date ol suel deposic,

(13 1 at any such meetivg a resolution requiring conlirmation at another
meeting is passed, the Directors shall {orthwith convene o turther
Extraordinary General Meeting for (he parpose of considering the resolu-
fion, and., if thought iit, of confirming it as u special vesolution; saud. if the
Directors do not convene the meeting widhin seven days from the date ol
the passing of the Jirst reselution, the requisitionists, or & majority of
them in value. may themselves convene the meeling.

(3} Any mecting convened under this seetion by the reguisitronists shall he can-
vened in e same manner, as oeaely as pessivle. as that in whieh
meetings are (o be convened by Directors.,

ro.5Clatise 37 of Table A shall be modified by providing that twenty members present,
whether Directors or nat, shall form o quorum.

11. Clause 38 of Table A shall Le modificd by (he substitution of ** hall an how *
for ' one hour.”

67

-

ooy



g
VOTES OF MEMBERS.

12. Clause 44 of Table A shall be struck out, and the following clause substituied
for it:

Each shareholder shall have one vole only.

13. Clauses 48, 49, 50, 51, 52, 53, 54, 58 5¢, 00, 03, and 08 of Table A élmll be struck
out and the following clauses substituted ;

() Voles must be given personally,

DIRECTORS.

{b) The number of Directors may from time to time be altered and fixed by a
special resolution of w General MMeeting, bul until puerwise fixed the
Directors shall be nine in number. :

{¢) The qualification of every Director shall be the holding in lis own right of
five shares of the Company, but the first Directors, who are all members
ol the vendor club, shall be sulticiently qualified by their subscription to
the Memorandum of Association fur the two shares which each of them
shall receive as partly paid up w the extent of ten shillings per share
under the Agreement of Sale.  Anyv shireholder who was w member of
the Kilmarnock Foothall Club ol the incorporation of this Company,
shall have a Dircctor’s qualification so long as he holds the two shares
allotted to him i terms of the agreement of sale.

(d) The Subseribers of the Memorandum of Association shall be the first Directors
of the Company.

(¢) The first: Directors shall retire at the Jirst Annual General \Ieelmg but
shall be eligible for re-clection.

(/) At the second Annuul General Meeting and every succeertig ,\nmml General
Meeting, three ol the Direclors shall retire from oliice, fiu ‘Dircetors whu
shall retire at the second and (hird Aunual General Meetings sholl he
determined by lot unless the Directors agree among themselves.,  Retiring
Birectors shall he efigible for re-cleciion.

{£) The remuneration ¢ the Directors shatl be fixed by the Sharcholders
in General Meeting.

. Without prejudice to the geeemal powersonferrod apon te Direetors, iis herelw
declared that they miay remy Coe o thime didesote any o the powers (other than the
power o make valls) o cammittecs consetitg of sucl piembers ol (heir Body or of the
Contgrany, of partly o) the one amld pantly o the othie, as ey tink Bt wnd the Ditectons
may partially or entirely delcgate o any such eoniadttee the g et ol the Corapany’s
unclut.thmq‘, or any pal or parls therenl, uponr surly LS as the D tons shall Uunl,
fit, provided dl\\'l}:-, thaat the Ditectons may ot any tme, and from time (o toue, withdiaw
such powers al their disciciion.

15. In Clause 57 of Table A, the words " 1 e s oot etnod e or pantici} ades m the
profits of any contract witly the Company,” shiadl be stiuek out, and the following yules
shall he subslituted :

(5) If he cease o be asharelwlder in the Company,

(0.3 I he gives the Comypany notice i wiiting that lie resigus his ollice.



DIVIDENDS.

h, Clause 72 ot Table W\ shall e mowned to the effect that where money is paid up
ue advanee o catls apon the lonting that the s shall carry mteresd, such money shall
Rt (whilst cizrving mterest) confer a right to participate in profits 5 and no larger dividend
shall he declared than is recommended by the Dircetors, but the Company in General
Mceting may declare a smaller dividend.,

17. Clauses 78, 79, 8o, 81, and 8z of Table A shall be struck out.

ACCOUNTS.
8. The Directors shall caise Lrue accounts o be kept :
{1) 1 the property of the Company;

(2} O1 the sums ol money reccived or expended by the Compuny and the matiers
in respect of which such receipt and expenditure has taken place ;

(3) Of the credifs and Nabilities of the Company; and

() Of all contracts in wriling, entered into by the Directors when, for what
purpose, and with whom.

19. The books ol account shall be kept at the Registervd Office of (he Campany.
The Directors shall, by resolution, determine 1o what extent and on what conditions the
bonks and accounts of the Company, or any and which of them., shall be open Lo the inspec-
tion of members ; and the members shall have only such rights ol inspection as are given
them by statute or by such resolution as aforesaid.

20. A Balance Sheet shall be made out once in every year and laid helore Cie Company
at the Ordinary General Meeting, and such Bulance Sheet shall be made up o date not
more than three months before sach mecting, und shall contain a summary of the property
and liabilities of the Company. A copy of such Balance Sheet shali, seven days hefore the
mecting to which it is to be submitted, be transmitied by post to cach of the Registered
Shareholders of the Company.
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THE KILMARNOCK FOOTBALL CLUB. LIMITED.
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@
STATEMENT of the Nominal Capital made pursuant to s, 112 of 54 and 45
Viet.. ch. 39, Stamp Act, 1891, a3 muo.uhrlud by s. 7 of 62 and U3 ’\'Tiur., ¢l 9 (Finanee et
1509), (Nore,—The Stamp Duty on the I\"’&Hi]l:}l Capital is ‘Fiw Shillings for every £10U
or fraction of £1OD.}
This Stﬂtelﬁ(?llt is to be filed witn bim Memoranduww of Agsociation, or other Document,
K. when the Company is registered.
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