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BURNLEY FOOTBALL & ATHLETIC COMPANY, LIMITED (THE)
PRELIMINARY

1 The Regulations contained in Table A in the First Schedule to The Companies Act 1948
shall to apply to this Company

1A
(a) The Rules and Regulations of The Football Association Limited
for the time being shall be decemed to be incorporated herewith and
shall prevail in the event of any conflict with the provisions set out
herein.

(b) No proposed alteration to the provision sect out herein shall be
effective unless the proposed alteration has been approved in
writing by The Football Association Limited 14 days or more
before the day on which the alteration is proposed to take place

2 In these Articles, unless the context otherwise requires
"the Act" shall mean The Companies Act 1948, and every other Act incorporated
therewith, or any Act or Acts of Parliament substituted thercfor, and in case of any
such substitution the references in these Articles to the provisions of the Act shall

be read as references to the provisions substituted therefor in the new Act or Acts
of Parliament,

"the Register" shall mean the Register of Members to be kept as required by Section
110 of the Act;

"Month" shall mean calendar month;
"Paid up" shall include "credited as paid up",
"United Kingdom" shall mcan Great Britain and Northern Ireland,

""Seal" shall mean the common seal of the Company;
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"Office" shall mean the registered office for the time being of the Company,

"Secretary" shall include any assistant or deputy secretary and any person
appointed to perform the duties of the Secretary temporarily,

"In writing" shall include printed, lithographed, typewritten, and visibly
represented or reproduced by any other mode

Words and expression which have a special meaning assigned to them in the Act shall
have same meaning in thesc Articles.

Words importing the singular number only shall include the plural, and the converse shall
also apply

Words importing males shall include females

Words importing individuals shall include corporations.

3 (a) No share shall be sub-divided

(b) A shareholder may have issued to him a Scason Ticket subject to a deduction
of 5% from the amount charged to non-sharcholders, tickets so issued must
not be sold and the privileges granted under this Article shall be restricted to
such Shareholder and does not devolve on the personal representative of the

" Sharcholder or a transfcrec and in case of transference or death to such
member of his family as shall become the registered holder of the Shares the
privilege cannot be sold or granted to any other Transferece The season ticket
referred to shall only admit the holder thereof to the Ordinary Football
Matches arranged by the Club Any sharcholder or other person using or
permitting his ticket to be used in an unauthorized manner shall be deprived
of the privileges attaching to such ticket for a period of twelve calendar
months. No sharcholder shall be entitled to more than one Season Ticket as a

Sharcholder.
4 Not Used.
5 The Company may pay a commission to any person in consideration of his

subscribing or agreeing to subscribe, whether absolutely or conditionally, for any
Shares in the Company, or procuring or agreeing to procure subscriptions whether
absolute or conditional, for any Shares in the Company at any rate not exceeding
ten per centum of the price at which the said Shares arc issued Such commission
may be satisfied by payment in cash or by the allotment of fully or partly paid
Shares or partly in one way and partly in the other. The Company may also on any
issuec of Shares pay such brokerage as may be lawful
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10

11

SHARE CAPITAL

Section 550 of the Companies Act 2006 shall apply to the Company and pursuant to
section 567 of the Companies Act 2006 the effect of section 561 and section 562
of the Companies Act 2006 shall be excluded in relation to all allotments of
cquity securities

SHARES AND SHARE CERTIFICATES

Without prejudice to any special rights previously conferred on the holders of existing
Shares in the Company, any Share in the Company may be issued with such
preferred, deferred, or other special rights, or such restrictions, whether in regard
to dividend, voting, return of capital, or otherwise, as the Company may from time
to time by Ordinary Resolution determine.

(a) Any Preference Share may, with the sanction of a Special Resolution, be issued on
the terms that it is, or at the option of the Company, is liable to be redeemed on
such terms and in such manner as the Company before the issuc of the Shares may
by Special Resolution determine. ’

(b) Preference Shares may be issued (with a cumulative preference dividend not
exceeding £.7-50 per cent or such other dividend as may be allowed from
time to time by the Football Association for a period not exceeding three
years) but the Company may not issue more Preference Shares than its
subscribed Ordinary Shares.

The Shares shall be under the control of the Directors, who may allot and dispose of or
grant options over the same to such persons, on such terms, and in such manner as they
think fit.

~Save as required by Statute the Company shall be entitled to treat the person whose

name appears upon the Register in respect of any Share as the absolute owner
thercof, and shall not (save as aforesaid) be under any obligation to recognise any
trust or cquity or equitable claim to or partial interest in such Share, whether or
not it shall have express or other notice thercof

Every Member shall be entitled without payment to one Certificate under the Seal for all
the Shares registered in his name or, in the case of Shares of more than one class
being registered in his name, to a separate Certificate for cach class of Shares so
registered Every Certificate shall specify the number and class of shares in
respect of which it is issued and the distinctive numbers, if any, of such Shares
and the amounts paid up thereon respectively Every such Certificate shall be
delivered to the Member within two months after the allotment or lodging with
the Company of the transfer, as the case may be, of the Shares Comprised therein
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12 If any Member shall require additional Cecrtificates he shall pay for each
additional Certificate such sum, not exceceding twenty-five pounds, as the
Directors shall determine ‘

13. If any Certificate be defaced, worn out, lost or destroyed, a new Certificate may be
issued on payment of twenty-five pounds or such less sum as the Directors may.
prescribe, and the person requiring the new Certificate shall surrender the defaced
or worn out Certificate, or give such evidence of the loss or destruction of the
Certificate and such indemnity to the Company as the Directors think fit

JOINT HOLDERS OF SHARES

14  ‘Where two or morc persons are rcgistered as the holders of any Share they shall be
deemed to hold the same as joint tenants with benefit of survivorship, subject to the
provisions following

(a) the Company may but shall not bec compellable to accept or register more than one
person as the holder of or entitled to any Share,

(b) the joint holders of any Share shall be liable severally as well as jointly; in respect of
all payments which ought to be made in respect of such Shares;

(c) on the death of any one of such joint holders the survivor or survivors shall be
the only person or persons recogniscd by the Company as having any title to
such share, but nothing herein contained shall release the estate of a deceased
joint holder from any liability in respect of any Share which had been jointly
held by him,

(d) any one of such joint holders may give effectual receipts for any dividend, bonus, or
return of capital payable to such joint holders,

(e) only the person whose name stands first in the Register as one of the joint
holders of any Share shall be entitled to delivery of the Certificate relating to
such Share, or to receive notices from the Company, or to attend or vote at
General Meetings of the Company, and any notice given to such person shall
be deemed notice to all the joint holders

CALLS ON SHARES

15  The Directors may from time to time make calls upon the Members in respect of
all moneys unpaid on their Shares (whether on account of the nominal amount of
the Shares or by way of premium) and not by the terms of issuc thercof made
payable at any fixed time, provided that no call shall exceed onc fourth of the
nominal amount of the Share, or be made payable within one month after the date
when the last instalment of the last preceding call shall have been made payable,
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16

17

18

19

20

21.

22.

and each Member shall, subject to receiving fourteen days' notice at least, specifying
the time and place for payment, pay the amount called on his Shares to the persons
and at the times and places appointed by the Directors A call may be made payable
by instalments

A call shall be deemed to have been made at the time when the resolution of the Directors .
authorising such call was passed

If a call payable in respect of any Share or any instalment of a call be not paid before or on
the day appointed for payment thereof, the holder for the time being of such Share
shall be liable to pay interest on the same at such rate, not exceeding ten per centum
per annum, as the Directors shall determine from the day appointed for the payment
of such call or instalment to the time of actual payment, but the Directors may, if they
shall think fit, waive the payment of such interest or any part thereof.

If by the terms of the issue of any Shares, or otherwise, any amount is made payable
at any fixed time, whether on account of the nominal amount of the Shares or by way
of premium, every such amount shall be payable as if it were a call duly made by the
Directors, of which due notice had been given, and all the provisions hereof with
respect to the payment of calls and interest thereon; or to the forfeiture of Shares for
non-payment of calls, shall apply to every such amount and the Shares in respect of

which it is payable

The Directors may, if they think fit, receive from any Member willing to advance the same
all or any part of the moneys uncalled and unpaid upon any Shares held by him, and
upon all or any of the moneys so paid in advance the Directors may (until the same
would, but for such advance, become prescntly payable) pay interest at such rate
(not exceeding, without the sanction of the Company in General Meeting, six per
centum per annum) as may be agreed upon between the Member paying the moneys
in advance and the Directors

TRANSFER AND TRANSMISSION OF SHARES

The instrument of transfer of any Share in the Company shall be in writing, and shall be
signed by or on behalf of the transferor and the transferor shall be deemed to remain the
holder of such Share until the name of the transferee is entered in the Register in respect

thereof

Shares in the Company may be transferred in any usual or common form in any other form
of which the Directors shall approve

The Directors may refusc to register any transfer of Shares whercon the Conipany
has a lien, or a transfer of Shares not fully paid, or to a person of whom they do not
approve The Register of Transfer of Shares shall be closed for thirty days prior to
the Annual General Mecting or at such times and for such periods as the Directors
may from time to time dctermine, but so that registration of Transfers
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26

shall not be suspended for more than thirty days in any year The Directors may decline to

recognisc any instrument of transfer unless

(a) a fee not exceeding ten pounds paid to the Company in respect thereof;
and;

(b) the instrument of transfer is accompanied by the Certificate of Shares 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.

If the Directors refuse to register a transfer of any Shares they shall within two
months after the date on which the transfer was lodged with the Company send to
the transferee notice of the refusal and return to him the instrument of transfer

The Company shall be entitled to charge such fee, not exceeding fifteen pence as the
Directors may from time to time determine for registering any probate, letters of
administration, certificate of marriage or death, or other instrument relation to or affecting
the title to any Shares

On the death of any Member (not being one of two or more joint holders of a Share) the
legal personal representatives of such deceased Member shall be the only persons
recognised by the Company as having any title to Share or Shares registered in his name.

Any pcrson becoming entitled to a Share by reason of the death or bankruptcy of a
Member may upon such evidence being produced as may from time to time be
required by the Directors, elect cither to be registered as a Member in respect of
such Share, or to make such transfer of the Share as the deceased or bankrupt
person could have made If the person so becoming entitled shall elect to be
registered himself shall give to the Company a notice in writing signed by him
that he so elects The Directors shall in cither case have the same right to refuse or
suspend registration as they would have had if the death or bankruptcy of the
Member had not occurred and the notice of the election or transfer were a transfer
executed by the Member

Any person becoming entitled to a Share by reason of the death or bankruptcy of the
holder shall be entitled to the same dividends and other advantages to which he
would be entitled if he were the registered holder of the Share, except that he shall
not, unless and until he is registered as a member in respect of the Share, be
entitled in respect of it to exercise any right conferred by Membership in relation
to Meetings of the Company Provided always that the Directors may at any time
give rotice requiring any such person to elect either to be registered himself or to
make such transfer as aforesaid, and if such notice is not complied with within
ninety days after service thereof the Directors may thereafter withhold payment of
all dividends and other moneys payable in respect of such Share until the
requirement of the notice has been complied with.
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28.
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32.

FORFEITURE OF SHARES AND LIEN

If any Member fail to pay any call or instalment of a call on the day appointed for payment
thercof, the directors may, at any time thercafter during such time as any part of the
call or instalment remains unpaid, serve a notice on him, requiring him to pay so
much of the call or instalment as is unpaid, together with interest accrued and any
expenses incurred by reason of such non-payment

The notice shall name a further day (not being earlier than the expiration of fourtcen
days from the date of the notice) on or beforec which such call or instalment and all
interest accrued and expenses incurred by reason of such nonpayment are to be paid,
and it shall also name the place where payment is to be made The notice shall also
state that in the event of non-payment at or before the time stated and at the place
appointed the Shares in respect of which such call or instalment is payable will be
liable to forfeiture

If the requisitions of any such notice as aforesaid be not complied with, any Shares
in respect of which such notice has been given may, at any time thercafter before
the payment required by the notice has been made, be forfeited by a resolution of
the Directors to that effect, and any such forfeiture shall extend to all dividends
declared in respect of the Shares so forfeited, but not actually paid before such
forfeiture

Any Shares so forfeited shall be deemed to the property of the Company, and may be sold or
otherwise disposed of in such manner, cither subject to or discharged from all calls
made or instalments duc prior to the forfeiture, as the Directors think fit, or the
Directors may, at any time before such Shares arc sold or otherwise disposed of, annul
the forfeiturc upon such terms as they may approve. For the purpose of giving effect to
any such sale or other disposition the Directors may authorise some person to transfer
the Shares so sold or otherwise disposed of to the purchaser thereof or other person
becoming entitled thereto ‘

Any person whose Shares have been forfeited shall cease to be a Member in respect
of the forfeited Shares, but shall, notwithstanding, remain liable to pay to the
Company all moneys which at the date of the forfeiture were presently payable by
him to the Company in respect of the Shares together with interest thereon at such
rate, not exceeding ten per centum per annum, as the Directors shall appoint, down
to the datec of payment, but his liability shall cease if and 'when the Company receive
payment in full of the nominal amount of the Shares The Directors may, if they
shall think fit, remit the payment of such interest of any part thereof

When any Shares have been forfeited an entry shall forthwith be made in the Register
recording the forfeiture and the date thereof, and so soon as the Shares so forfeited
have been sold or otherwise disposed of an entry shall also be made of the manner and
date of the sale or disposal thereof
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The Company shall have a first and paramount lien upon all Shares not fully paid held by
any Member of the Company (whether along or jointly with other persons) and
upon all dividends and bonuses which may be declared in respect of such Shares,
for all debts, obligations, and liabilitics of such Member to the Company Provided
always that if the Company shall register a transfer of any Shares upon which it has
such a lien as aforesaid without giving to the transferce notice of its claim, the said
Shares shall, in default of agreement to the contrary between the Company and the
transferee, be freed and discharged from the lien of the Company.

The Directors may, at any time after the date for the payment or satisfaction of such debt,
obligations, or liabilities shall have arrived, serve upon any member who is
indebted or under any obligation or liability to the Company, or upon the person
entitled to his Shares by rcason of the death or bankruptcy of such Member, a
notice requiring him to pay the amount due to the Company or satisfy the said
obligation or liability and stating that, if payment is not made or the said obligation
or liability is not satisfied within a time (not being less than fourteen days)
specified in such notice, the Shares held by such Member will be liable to be sold,
and if such Member or the person entitled to his Shares as aforecsaid shall not
comply with such notice within the time aforesaid, the Directors may sell such
Shares without further notice, and for the purpose of giving cffect to any such sale
the Directors may authorise some person to transfer the Shares so sold to the
Purchaser therecof

Upon any sale being made by the Directors of any Sharcs to satisfy the lien of the Company
thereon, the proceeds shall be applied First, in the payment of all costs of such sale,
next, in satisfaction of the debts, obligations, and liabilities of the Member to the
Company and the residue (if any) shall be paid to the person entitled to the Shares
at the date of the Sale, or as he shall in writing direct.

An entry in the Directors’ Minute Book of the forfeiture of any Shares, or that any Shares
have been sold to satisfy a lien of the Company, shall be sufficient evidence as-
against all persons claiming to be entitled to such Shares, that the said Shares were
properly forfeited or sold; and such entry, the receipt of the Company for the price
of such Shares, and the appropriate Share Certificate, shall constitute a good title to
such Shares, and, subject to the duc signature of a transfer if the same be required,
the name of the purchaser or other person entitled shall be entered in the Register
as a Member of the Company, and he shall be entitled to a Certificate of title to the
Shares and shall not be bound to see to the application of the purchase money nor
shall his title to the Sharcs be affected by any irrcgularity or invalidity in the
proccedings in reference to the forfeiture or sale The remedy (if any) of the former
holder of such Shares and of any person claiming under or through him shall be
against the Company and in damages only

The Company may by Ordinary Resolution increase the Capital by the creation of new
Shares, such increase to be of such aggregate amount and to be divided into Shares of such
respective amounts as the resolutions shall prescribe
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Any capital raised by the creation of new Shares shall, unless otherwise provided by
the conditions of issue, be considered as part of the original capital, and shall be
subject to the same provisions with reference to the payment of calls and the
forfeiture of Shares on non-payment of calls, transfer and transmission of Shares,
lien, or otherwise, as if it had been part of the original capital

39 The Company may by Special Resolution

40

41

42

(a) sub-divide its existing Shares or any of them into Shares of smaller amount than
is fixed by the Memorandum of Association® Provided that in the subdivision of
an existing Share the proportion between the amount paid and the amount (if
any) unpaid on each reduced Share shall be the same as it was in the case of the
Share from which the reduced Share is derived,

(b) consolidate and divide its capital or any part thereof into Shares or larger amount than
its existing Shares, and

(c) cancel any Shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person,

(d) reduce its Share Capital, any Capital Redemption Reserve Fund, and any Share
premium Account in any manner authorised by law

MODIFICATION OF RIGHTS

If at any time the capital is divided into different classes of Shares, the rights
attached to any class of any of such rights (unless otherwise provided by the terms
of issue of the Shares of that class) may, subject to the provisions of Section 72 of
the Act, bc modified, abrogated or varied with the consent in writing of the holders
of three fourths of the issued Shares of that class, or with the section of an
Extraordinary Resolution passed at a scparate General Mecting of the holders of
the Shares of the class To every such separate General Meeting the provisions of
these Articles relation to General Mectings shall, mutatis mutandis, apply, but so
that at every such separate General Meeting the quorum shall be two persons at
least holding or representing by proxy one third of the issued Shares of the class,
and that any holder of Shares of the class present in person or by proxy may
demand a poll

The rights attached to any class of Shares shall not (unless otherwise provided by
the terms of issuc of the Shares of that class or by the terms upon such Shares arc
for the time being held) be deemed to be modified or varied by the creation or issue

of further Shares ranking pam passu therewith
GENERAL MEETINGS

The Company shall in each year hold a General Meeting as its Annual General
Mecting in addition to any other Meetings in that year and not more than fiftcen
months shall elapse between the date of one Annual General Mecting and that of
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the next The Annual General Meeting shall be held at such time and place as the
Directors shall appoint All General Meetings other than Annual General
Meetings shall be called "Extraordinary General Meectings"

(1) The Directors may whenever they think fit and shall on the requisition of
members of the Company holding at the datc of deposit of the requisition not
less than one-tenth of such of the paid up capital of the Company as at the
date of the deposit carries the right of voting at general mectings of the
Company, forthwith proceed duly to convene an Extraordinary General
Meeting of the Company

(2) The requisition must state the objects of the meeting and must be signed by the
requisitionists and deposited at the registered office of the Company, and may
consist of several documents in like form ecach signed by one or more
requisitionists

(3) If the Directors do not within twenty-one days from the date of the deposit of the
requisition proceed duly to convene a mecting, the requisitionists, or any of them
representing more than onc half of the total voting rights of all of them, may
themselves convene a meeting, but any meeting so convened shall not be held

after the expiration of three months from the said date

(4) A mecting convened under this Section by the requisitionists shall be convened
in the same manner, as nearly as possible, as that in which meectings are to be

convened by Directors

(5) Any reasonable expenses incurred by the requisitionists by reason of the failure
of the directors duly to convene a meeting shall be repaid to the requisitionists
by the Company, and any sum so repaid shall be retained by the Company out
of any sums duc or to become due from the Company by way of fees or other
remuneration in respect of their services to such of the directors as were in

default

(6) For the purpose of this section the directors shall, in the case of a meeting at which a
resolution is to be proposed as a special resolution, be deemed not to have duly
convened the meeting if they do not give such notice thereof as is required by section

one hundred and forty one of this Act

In the case of an Extraordinary General Mceting called in pursuance of a requisition,
unless .such meeting shall be been called by the Directors, no business other than

that stated in the requisition as the objects of the Mecting shall be transacted

An Annual General Meeting and a Mceting for the passing of a Special Resolution shall be
called by twenty—onc days' notice in writing at the least, and a Meeting of the
Company other than an Annual General Meeting or a Mecting for the passing of a
Special Resolution shall be called by fourteen days' notice in writing at least The notice

shall be exclusive of the day on which it is served or deemed to be

10
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47

48

49

50

51

served and also of the day for which it is given, and shall specify the place, the
day, and the hour of meeting, and in case of special business the general nature of
the business The notice shall be given in manner hereinafter mentioned or in such
other manner (if any) as may be prescribed by the Company in General Meeting to
such persons as arec under these Articles entitled to receive such notices from the
Company Every notice calling in Annual General Meeting shall specify the
Meeting as such

A meeting of the Company shall, notwithstanding that it is called by shorter notice then specified
in the last preceding Article, be deemed to have been duly called with regard to length of notice
if it is so agreed:

(a) in the casec of a Mecting called as thc Annual General Meeting by all the Members
entitled to attend and vote thereat, and

(b) in the case of any other Meeting by a majority in number of the Members having
the right to attend and vote at the Mecting, being a majority together holding not
less than ninety-five per cent in nominal value of the Shares giving that right

In every notice calling a Mecting of the Company or of any class of Mcmbers of the Company
there shall appear with reasonable prominence a statement that a Member entitled to
attend and vote is entitled to appoint one or more proxies to attend and vote instead of
him, and that a proxy need not also be a member

The accidental omission to give notice to any person entitled under these Articles to reccive
notice of a General Meeting or the non-receipt by any such person of such notice, shall not
invalidate the proceecdings at that Meeting

PROCEEDINGS AT GENERAL MEETINGS

The business of an Annual General Meeting shall be to receive and consider the accounts and
balance sheets, the reports of the Directors and Auditors, and any other documents
required by law to be attached or annexed to the balance sheets, to clect Directors in
place of thosc retiring, to elect Auditors and fix their remuneration, and to declare a
Dividend All other business transacted at an Annual General Meeting and all business
transacted at an Extraordinary General Meeting, shall be decmed special

No business shall be transacted at any General Meecting unless a quorum of
Members is present and such quorums shall consist of not less than twenty Members personally
present

If within half an hour from the time appointed for a General Meceting a quorum be not present
the Mecting, if convened upon the requisition of Members, shall be dissolved In any
other case it shall stand adjourned to the same day in the next week at the same time
and place; and if at such adjourned Meeting a quorum be not present within half an
hour from the time appointed for the Meeting, those
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Members who are present shall be deemed to be quorum, and may do all business which a
quorum might have done

52 The Chairman (if any) of the Board of Dircctors shall preside as Chairman at
every General Meeting of the Company If there be no such Chairman, or if at any
Meeting he .be not present within fifteen minutes after the time appointed for
holding the Mecting, or is unwilling to act as Chairman, the Members present
shall choose one of the Directors present to be Chairman, or if no Director be
present and willing to take the chair the Members present shall choosc one of
their number to be Chairman.

53  The Chairman may, with the consent of any General Meeting at which a quorum is
present (and shall if so directed by the Meeting), adjourn the Meeting from time to
time and from place to place; but no business shall be transacted at any adjourned
Meeting other than the business left unfinished at the Meeting from which the
adjournment took place When a Meecting is adjourned for thirty days or more,
notice of the adjourned Meeting shall be given as in the case of an original
Meeting. Save as aforesaid, it shall not be necessary to give any notice of an
adjourned Meeting or of the business to be transacted thereat

54. (a) At any General Meecting every question shall be decided in the first instance
by a show of hands, and unless a poll be (on or before the declaration of the
result of the show of hands) directed by the Chairman or demanded by at
least thrce members entitled to vote, or by onc or more Members representing
not less than one tenth of the total voting rights of all the Members having
the right to vote at the Mecting, or holding shares in the Company conferring
a right to votc at the meeting, being Shares on which an aggregate sum has
been paid up equal to not less than one-tenth of the total sum paid up on all
the Shares conferring that right, a declaration by the Chairman that a
resolution has been carried or not earned, or carried or not carned by a
particular majority, and an entry to that effect in the minute Book of the
Company, shall be conclusive evidence of the facts, without proof of the
number or proportion of the votes recorded in favour of or against such
resolution The demand for a poll may be withdrawn and subject to Article 55
hercof a poll may be taken by means of voting papers and the personal
attendance of the vote or his proxy may be dispensed with

(b) On the election of a Director or Directors the election shall be by ballot and each
person voting must vote for the number of Directors to be clected otherwise his
voting paper will be void

55. If a poll be directed or demanded in the manner before mentioned it shall be
(subject to the provisions of Article 58 hercof) taken at such time (but not more
than thirty days after such direction or demand) and in such manner as the
Chairman may appoint, and the result of such poll shall be deemed to be the
resolution of the Meeting at which the poll was directed or demanded
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56. In the case of an equality of votes at any General Meeting, whether upon a show of
hands or on a poll, the Chairman shall be entitled to a second or a casting vote

57  No objection to the admission or rejection of any vote shall be taken except at the Meeting
or adjourned Meeting at which the vote in dispute is given or tendered. The Chairman shall
determine any such objection if made within due time, and such determination shall be
final and conclusive.

58 A poll demanded upon the election of a Chairman or upon a question of
adjournment shall be taken forthwith. Any business other than that upon which
a poll has been demanded may be preceded with pending the taking of the poll

59 In the cvent of a poll or ballot being taken and in whatever manner, there shail be
appointed by the Members in General Meeting not less than three scrutineers
whose duty shall be to supervise the counting of the votes when the poll or ballot
takes place

VOTES OF MEMBERS
60 Each Member shall have onc vote for each share held by such member

61 If any Member be a person of unsound mind he may vote by his committee, receiver,
curator bonis, or other legal curator

62. No Member shall be entitled at any General Mecting or be entitled to any of the
privileges arising from the possession of a Share unless all calls or other sums
presently payable by him in respect of the Shares held by him in the Company
have been paid and no member shall be entitled to vote in respect of any share
that he has acquircd by transfer at any Meeting held unless he has been
possessed of the Sharc in respect of which he claims to vote for a least thirty
days prior to the time of holding the Meeting at which he proposes to vote

63  Upon a poll votes may be given cither personally or by proxy.

64 The instrument appointing a proxy shall be in writing under the hand of the
appointer, or if its attorney duly authorized in writing, or if such appointor be a
corporation cither under its common secal or under the hand of an officer or
attorney so authorised

65 A proxy need not be a Member of the Company

66 The instrument appointing a proxy, and the power of attorney or other authority
(if any) under which it is signed, or a notarially certified or office copy of such
power or authority, shall be deposited at the Office not less than forty-eight
hours before the time fixed for holding the Meeting or adjourned Meeting at
which the person named in such instrument is authorised to vote, or, in the casc
of a poll, not less than twenty-four hours before the time appointed for the taking
of the poll, and in default the instrument of proxy shall not be treated as valid
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The instrument appointing a proxy shall be deemed to confer authority to demand or join in
demanding a poll

A vote given or act done in accordance with the terms of an instrument of proxy shall be

valid notwithstanding the previous death or insanity of the appointor, or revocation of = . .

the proxy, or of the authority under which the proxy was executed, or the transfer of
the Share in respect of which the proxy is given, unless notice in writing of such
death, insanity, revocation or transfer as aforesaid shall have been received by the
Company at the Office before the commencement of the Meeting or adjourned
Meeting or poll at which the vote was given or the act was done

An instrument appointing a proxy shall be in the following form, or in any other form of
which the Directors shall approve. '

LIMITED

Iy ’ Of ]
in the County of , being a member of the above

named Company, hereby appoint of
, or failing him, of
, as my proxy to vote for me and on my behalf at the Annual or (Extraordinary, as this case
may be) General Meeting of the Company to be held on the day of
, 19 , and at any adjournment thereof

As witness my hand this day of ,19

Where it is desired to afford Members an opportunity of voting for or against a resolution the .
instrument appointing a proxy shall be in the following form, or in any form which the
Directors approve:

LIMITED

,of ,in

the County of , being a member of the above named
Company, hereby appoint

of ' , or failing him,
of , as my proxy to vote for me and on

my behalf at the Annual (or Extraordinary, as the case may be) General Meeting of the
Company to be held on the day of

, 19 , and at any adjournment thereof

As witness my hand this day of , 19
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This form is to be used in favour of/against the Resolution Unless otherwise instructed, the
proxy will vote as he thinks fit

DIRECTORS

71 Unless and until the Company in General Mceting shall otherwise determine, the number
of the Directors shall be not less than three

72. Without prejudice to the generality of Articles 71 and 89, the Board of Directors
may from time to time resolve the number of Directors who shall constitute the
Board within the limitations prescribed by such Articles The Directors, in their
absolute discretion, may at any timec nominate, or remove, a President of the Club
who may hold the office of Director and be counted in the number of acting
Directors No resolution may be passed without the positive vote of a least 2
Directors

73. The qualification for every Director shall be the holding of Shares of the
Company to the nominal valuc of not less than £4000 (four thousand pounds)
PROVIDED THAT

(a) Shares held by a body corporate may be counted for the purposes of this Article as
held by a Director if that Director

(i) controls that body cbr_porate in the manner defined in section 255(2) of the
Companies Act 2006, or

(ii) is nominated in wring by the body corporate for the purposes of this
Article as being the person entitled to be treated as if he was the holder of
the Shares in respect of which the body corporate is registered as the
holder; :

(b) Shares held by one or more persons as trustees may be counted for the purposes of
this Article as held by a Director if that Director

(1) is a trustee of the trust and one of the registered holders of the Shares, or

(ii) where the trustec is a body corporate, is nominated in writing by the
body corporate for the purposes of this Article as being the person
entitled to be treated as if he was the holder of the Shares in respect of
which the body corporate is registercd as the holder, or

(iii) the Board receives satisfactory evidence from the trustees of the trust that
the Director has a substantial beneficial interest in the Shares, in the

opinion of the Board, held by that trust,

(c) Only shares issued as fully paid shall count for the purposes of this Article
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76

No Director shall be entitied to receive any remuneration in respect of his office as a
Director or as an employec of the Club A Director shall not apply for any salaried
position in the Club unless he has first resigned his position as a Director

The Directors shall be paid such travelling, hotel and other expenses as may
properly be incurred by them in the execution of their duties, including any such
expenses incurred in connection with their attendance at Meetings of Directors
and at General Mectings.

POWERS AND DUTIES OF DIRECTORS

The management of the Company shall be vested in the Directors under such
regulations as they shall in their discretion think fit to cstablish and they may
exercise all such powers of the Company as are not by law or by these Articles
required to be exercised by the Company in General Mecting subject nevertheless
to the provisions of these Articles to the requirements of the law and to such
regulations as may be from time to time prescribed by the Company in General
Meeting but no regulation made by the Company in General Meeting shall
invalidate any prior act of the Directors which would have been valid if such
regulation had not been made

77 Subject to the réstrictions herein and in the Memorandum of Association contained

the Directors shall have full power of management and control over the conduct
and affairs of the Company and of exercising all powers within the scope of the
Memorandum of Association and also power to do all acts and things which they
may consider proper or advantageous for carrying out the objects of the Company
and in particular (but so as not to restrain the preceding generality) they shall
have power to do the following things.

(a) to appoint thc Bankers and Solicitors of the Company to engage and
determine the duties and salaries of the Secretary or Secretaries, Professional
Players and Servants of the Company and to remove any such persons at
their discretion,

(b) to elect such persons as they shall approve to be playing member of the Company
upon such terms as they shall think fit,

(c) to acquire and undertake the whole or any part of the busincss and asscts of
any person, firm or company carrying on any of the businesses or objects
which this Company is authorised to carry on and as part of the consideration
for such acquisition to undertake the liabilities of such person, firm or
company or to acquire an interest in amalgamate with or enter into any
arrangement for sharing profits or for co-operation or for limited competition
or for mutual assistance with any such person, firm or company and to give or
accept by way of consideration for any of the acts or things aforesaid any
shares debenture or securities that may be agreed upon and to hold and retain
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or sell mortgage and deal with any shares dcbentures or securities so
received,

to issue season or other tickets admitting the holders thercof to the grounds of the
Company upon such terms and at such times and occasions and subject as before
mentioned and also to such regulation as the Directors may determine;

to use and dispose of sell or invest all the property or funds of the Company and
from time to time vary such investments at their discretion;

to make, alter and revoke all such rules and bye-laws and regulation relative
to the use of the property of the Company and to the conduct or holding of
the meetings for any of the purposes mentioned in the Memorandum of
Association as they may deem fit and proper provided that such by-laws are
not inconsistent with these Articles or with the Memorandum of Association;

to exercise all powers and functions relation to the Company not hereby solely
conferred upon the General Mectings of the Company;

to arrange such Football and other Matches, Fetes, Shows, Games and
Athletic Sports mentioned in the Memorandum of Association and to makec
all necessary arrangements for the holding thereof and to fix and enforce a
scale of charges thereto and generally to carry out the objects of the
Company;

to hire an office (if necessary) for carrying out the objects of the Company,

to draw, make, accept, endorse, discount, execute, and issue promissory
notes, bills of exchange, debentures and other negotiable or transferable
instruments,

to draw upon the Bankers of the Company for any sums nccessary for
payment and satisfaction of the dcbts and liabilities of the Company but all
cheques shall be signed by any two designated signatories, such designated
signatories being either a Director, Company Sccretary or General Manager.

to institute, conduct, defend, compromise and abandon legal proceedings by and
against the Company and its officers and otherwise concerning the affairs of the
Company,

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

to accept compromises of any debt due to the Company or of any claims or
demands of the Company;
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(o) to refer any claims or demands of and against the Company to arbitration and to
perform and observe the awards thercon

If any Director of other person shall become personally liable for the payment of any sum
primarily due from the Company, the Directors may execute or cause to be executed
any mortgage, charge or security over or affecting the whole or any part of the
assets of the Company by way of indemnity to securc the Director or person so
becoming liable as aforesaid from any loss in respect of such liability

A Director or any firm in which he is intercsted by act in a professional capacity for the
Company and he or such firm shall be entitled to remuneration for professional
services as if he were not a Director Provided that nothing herein contained shall
authorised a Director or any such firm to act as auditor to the Company

A Director may enter into or be interested in contracts or arrangement with the
Company (whether with regard to any such office or place of profit or any such
acting in a professional capacity or as vendor, purchaser or otherwise howsoever)
and may have or be interested in dealings of any nature whatsocver with Company
and shall not be disqualified from office thereby No such contract, arrangement, or
dealing shall be liable to be avoided, nor shall any Director so contracting, dealing
or being so interested be liable to account to the Company for any profit arising
out of any such contract, arrangement, or dealing to which he is a party or in which
he is interested by rcason of his being a Director of the Company

(1) A Director who is in any way, whether directly or indirectly, interested in any contract or
proposed contract shall declare the nature of his interest at a Mecting of the
Directors in accordance with the provisions of this Article

(2)In the case of a proposed contract such declaration shall be made at the Meeting of
Directors at which the question of entering into the contract is first taken into
consideration or if the Director was not at the date of that Mecting interested in the
proposed contract, at the next Meeting of the Directors held after he became so
interestcd Where the Director becomes interested in a contract after it is made, such
declaration shall be made at the first Meeting of Directors held after the Director

becomes so interested

(3) Provided that the director has declared the naturc of his interest, any director shall be
able to vote in regard to any contract, arrangement or dealing in which he is
intcrested or upon any matter arising thercout, and shall count towards the quorum
when any such contract, arrangement or decaling is under consideration.



(4) A general notice given to the Directors by a Director (if it is given at a
Meeting of Directors, or such Dircctor takes responsible steps to secure that
it is brought up and read at thc next Mceting of Directors after it is given) to
the effect that he is a member of a specified company or firm which may,
after the date of the notice, be made with that company or firm, shall for the
purpose of this Article be deemed to be a sufficient declaration of interest in
relation to any contract so made

82 A Director may be or continue or may become a Director or other Officer or
servant of, or otherwise interested in, any other company in which the Company
is in any way interested and shall not (in the absence of agreement to the
contrary) be liable to account to the Company for any emoluments or other
benefits reccived or rececivable by him as a Director, officer or servant of, or
from his interest in, such other company

83 The Directors may exercisc or procure the exercise of the voting rights attached to
shares in any other company in which this Company is or becomes in any way
interested, and may exercisc any voting rights to which they arc entitled as
Directors of any such other company in such manner as they shall in their absolute
discretion think fit, including the cxercise thereof in favour of any resolution
appointing themselves or any of them as Directors, officers or servants of such
other company, and fixing their remuneration as such, and may vote as Directors
of this Company in connection with any of the matters aforesaid

DISQUALIFICATION OF DIRECTORS
84 The office of a Director shall be vacated if the Director
(a) becomes bankrupt or compounds with his creditors generally,

(b) becomes of unsound mind,

(c) is convicted of an indictable offence, not being an offence under The Road Traffic
Act, 1930, or any statutory provision in lieu or modification thereof,
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(d) ceases to hold the necessary Share qualification,

(c) absent himself from the Meetings of Directors for a period of six months without
special leave of absence from the other Directors,

(f) becomes prohibited from being a Director by reason of any order made under Section
188 of the Act;

(g) gives the Company onc month's notice in writing that he resigns his office,

(H) is subject to a decision of The Football Association Limited that such person be
- suspended from holding office or from taking part in any football activity relating to
the administration or management of a Football Club,

(1) if he shall violate any clause in these Articles

But any act done in good faith by a Dircctor whose office is vacated as aforesaid
shall be valid unless, prior to the doing of such act, written notice shall have
been served upon the Company or an entry shall have been made in the Directors'
Minute Book stating that such Director has ceased to be a Director of the
Company

No person shall be incapable of being appointed a Director by reason of his
having attained the age of seventy years or any other age, nor shall any
Director vacate his office by reason of his attaining or having attained the age
of seventy yecars or any other years.

ROTATION OF DIRECTORS

In addition to any Director or Directors who have been co-opted to the Board
since the last Annual General Meecting, one third of the other Directors for the
time being or the number ncarest to but not cxceeding one third unless that
number be Icss than one shall retire from office at the Annual General Mceting in
every year, the Directors to retire in cach year being those who have been longest
in office since their last election, but as betwecen persons who became Directors
on the same day thosc to retire shall (unless otherwise agreed among themselves)
be determined by lot A retiring Director shall be eligible for re-election without
re-nomination

The Company at the Annual General Mecting at which any Director retires in
manner aforesaid may fill up the vacated office, and may fill up any other
offices which may then be vacated by electing the necessary number of persons.
The Company may also at any Extraordinary General Mceting, on notice duly
given, fill up any vacancies in the office of Director, or appoint additional
Directors, provided that the maximum number fixed as hereinbefore mentioned
be not exceeded
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If at any General Meeting at which an election of the Directors ought to take place, the
place of any retiring Director be not filled up, such retiring Director shall (unless a
resolution for his re-election shall have been put to the Meeting and lost) continue in
the office until the annual General Meeting in the next year, and so on from time to
time until his place has been filled up, unless at any such meeting it shall be
determined to reduce the number of Directors in office

The Company may from time to time in General Meeting increase the maximum number or
reduce the minimum number of Directors, and may also determine on what rotation such
increased or reduced number is to go out of office ‘

The Directors shall have power at any time and from time to time to appoint any other
person to be a Director of the Company, cither to fill a casual vacancy or an addition
to the Board, but so that the total number of Directors shall not at any time exceed
the maximum number fixed as hercinbefore mentioned Subject to the provisions of
Section 184 and 185 of the Act, any Director so appointed shall hold office only until
the next following Annual General Mecting when he shall retire but shall be eligible
for re-clection The continuing Directors may act notwithstanding any vacancy in
their body

The Company may by Ordinary Resolution, of which special notice has been given in
accordance with Section 142 of the Act, remove any Dircctor before the expiration
of his period of office (notwithstanding anything in these Articles or in any
agreement between the Company and such Director), and may by an Ordinary
Resolution appoint another person in his stead The person so appointed shall be
trecated for the purpose of determining the time at which he or any other Director is
to retirc as if he had become a Director on the day on which the Director in whose
place he is appointed was last appointed a Director

No person other than a Director retiring at the Mecting shall, unless recommended by the
Directors for election, be eligible for election to the office of Director at any General
Meeting unless, not less than fourteen nor more than twenty one days before the day
appointed for the Mceting, there shall have been left at the Office notice in writing,
signed by a member duly qualified to attend and vote at such Meeting, of his
intention to propose such person for clection, and also notice in writing signed by
that person of his willingness to be elected.

A single resolution for the appointment of two or more persons as Directors shall not be put
at any General Meeting, unless a resolution that it shall be so put has first becn agreed to by
the Meeting without any vote being given against it

PROCEEDINGS OF DIRECTORS

The Directors may mect together for the dispatch of business adjourn and otherwise
regulate their meetings as they think fit Questions arising at any meetings shall be
decided by a majority of the votes of the Directors present and voting The Quorum of
Directors shall be three '
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95  The Directors shall elect a Chairman of their meetings and determine the period
for which he is to hold office, but if at any meeting the Chairman be not prescnt at
the time appointed for holding the same, the Directors present shall choose one of
their number to be Chairman of such meeting In case of an equality of votes the
Chairman in addition to his original vote shall have a casting vote

96. The Directors may delegate any of their powers to Committees consisting of such
members of their body or of the Company or partly of the one and partly of the
other as they think fit. Any Committee so formed shall not constitutec a majority
of the number of Directors on the Board and shall in the excrcise of their powers
so, delegated conform to any regulations that may be imposed on them by the
Directors

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

98 A Committec may mect and adjourn as they think proper Questions arising at any
Meeting shall be determined by a majority of the votes of the members present and
voting and in case of an equality of votes the Chairman in addition to his original vote
shall give a casting vote

99  All acts done by any Meceting of the Directors or by a Committee of Directors or
by any person acting as a Director shall notwithstanding that it be afterwards
discovered that therc was some defect in the appointment of any Director or
person acting as aforcsaid be as valid as if such Director or person had been duly
appointed and was qualified to act

100. The Directors shall cause minutes to be made in a book provided for that purpose”

(1) of the names of the Directors present at ecach meeting of Directors and
Committee,

(2) of all appointments of Officers made by the Directors,
(3) of all orders made by the Dircctors and Committee,
(4) of all cheques drawn by the Directors upon the Bankers of the Company, and

(5) of all resolutions and proceedings of the Company and of the Directors and
Committees

101 A memorandum in writing signed by all the Directors for the time being entitled
to receive notice of a Meecting of Directors and annexed or attached to the
Directors' Minute Book shall be as effective for all purposes as a resolution of
the Directors passed at a Mceting duly convened, held, and constituted Ary such
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memorandum may consist of several documents in like form each signed by onec or more
of such Directors

ASSOCIATE DIRECTORS

102 The provisions of this Article shall govern the appointment and removal of Associate
Directors

(a) The Board may appoint as an Associate Director a person who is not at the time of
such appointment a Director of the Company,

(b) Once appointed the Associate Director will hold office for an initial terms of three
years or such other duration as the Board may resolve,

(c) The number of Associate Directors shall not exceed 50 (fifty)
(d) An Associate Dircctor of the Company shall cease to hold office
(i) if he becomes a Director of the Company
(ii) if he resigns his office by notice to the Company

(iii) if he commits any breach of any agreement with the Company upon the terms
of which such Associate Director was or is admitted to the Company
("Appointment Agreement"), and the Board resolves that the Associate
Director should be removed from office

(iv) if he is guilty of any fraud, dishonesty or conduct tending to bring
himself or the Company into disrcpute and the Board resolves that the
Associate Director should be removed from office

(v) forthwith upon the expiry of any term of appointment resolved by the Board or
determined by an Appointment Agrecement.

Provided always that as regards paragraphs (m) and (iv) of this Article not
less than seven clear days' notice in writing shall be given to the Associate
Director of the intention to propose the resolution for exclusion from the
Company and the Associate Director shall be entitled to be present and to be
heard at the mecting of the Board at which such resolution is proposed

103 For the avoidance of doubt unless otherwisc expressly stated in these Articles of
Association an Associate Director shall not as a result of appointment as an
Associate Director

(a) have authority to enter into agreements, cxecute documents or make any other binding
commitment in the name of or on behalf of the Company,
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. (b) be entitled to attend, speak or vote at meetings of the Board of Directors of the

Company,
(c) be entitled to attend, speak or vote at general meetings of the Company;

(d) be an employee or provider of services to the Company save where and to the
extent that a specific agreement is entered into and approved in advance by
the Board

THE SEAL

The Directors shall provide for the safe custody of the Common Seal of the
Company The Seal shall never be affixed to any document except by the
authority of the Board of Directors and in the presence of at least two Directors
who shall affix their signature to every document so sealed and shall be
countersigned by the Secretary

The Directors may from. time to time cause to be broken up the Common Seal or any
Official Seal or Seals of the Company and may renew the same or cause any other Seal or
Seals to be substituted therefor

DIVIDENDS

No Dividend shall be payable except out of the Profits arising from the business of the
Company

Subject to the rights of the holders of any Shares entitled to any priority
preference or special privilege the net profits of the Company recommended by
the Directors for dividend shall be divisible by way of dividend among the
members of the Company in proportion to the amount paid up by them
respectively on their shares

The Directors may deduct from the Dividends payable to any Member all such
moneys as may be due from him to the Company on account of calls or otherwisc

Notice of any dividend that may have been declared shall be given to each
Member in manner hercinafter mentioned and all dividends unclaimed for three
years after having been declarcd may be forfeited by the Directors for the benefit
of the Company

No dividend shall bear interest as against the Company

The Company may transmit any dividend or bonus payable in respect of any sharc
by ordinary post to the Registered address of the holder of such sharc (unless he
shall have given written Instructions to the contrary) and shall not be responsible
for any loss arising therefrom.

RESERVE FUND
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Before recommending a Dividend the Directors may set aside any part of the net
profits of the Company to a Reserve Fund, and may apply the same cither by
employing it in the business of the Company or by investing it in such manner
(subject to Article 4 hereof) as they shall think fit, and the income arising from
such Reserve Fund shall be treated as part of the gross profits of the Company.
Such Reserve Fund may be applied for the purposes of maintaining property of the

- Company, replacing wastc assets, meeting contingences, forming an insurance

fund, equalising dividends, paying special dividends or bonuses, or for any other
purpose for which the net profits of the Company may lawfully be used, and until
the same shall be so applied it shall be deemed to remain undivided profit. The
Directors may also carry forward to the accounts of the succeeding year or years
any profit or balance of profit which they shall not think fit to divide or to place to
reserve

ACCOUNTS

113 The Directors shall cause proper books of account (being such books of account as

114

are necessary to give a true and fair view of the state of the Company's affairs and
to explain its transactions) to be kept with respect to

(a) all sums of money received and expended by the Company, and thc matters in
respect of which such receipts and expenditure take place,

(b) all sales and purchases of goods by the Company,
(c) the assets and liabilities of the Company,

(d) of all contracts in writing entered into by the Directors when, for what purpose and
with whom

The books of account shall be kept at the Office, or (subject to the provisions of
Section 147(3) of the Act) at such other place or places as the Directors may
determine, and shall always be open to the inspection of the Directors The
Directors may from time to time by resolution determine whether and to what
extent, and at what times and places, and on what conditions the books and
accounts of the Company, or any of them, shall be open to the inspection of the
Members (not being Directors), and the Members shall have only such rights of
inspection as are given to them by the Act or by such resolution as aforesaid

115 The Directors shall from time to time in accordance with Sections 148, 150 and 157

116

of the Act cause to be prepared and to be laid before the Company in General
Meeting such profit loss and loss accounts, balance sheets, group accounts (if any)
and reports as arc referred to in those Sections

A copy of every Balance Sheet, including every document required by law to be
annexed thereto, which is to be laid before the Company in General Meeting,
together with a copy of the Auditors' Report shall, not less than twenty-one clear
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days before the date of the Mccting, be sent to every member (whether he is or is
not entitled to receive notices of General Meetings of the Company), every holder
of Debentures of the Company (whether he is or is not so entitled), and all other
persons so entitled, but this Article shall not require a copy of such documents to
be sent to any person to whom, by virtue of paragraph (b) of the proviso to sub-
section (1) of Section 158 of the Act, the Company is not required to send the
same.

AUDIT

Auditors shall be appointed and their dutics regulated in the manner provided by Sections
159 to 162 of the Act.

NOTICES

A notice may be served by the Company upon any Member either personally or by
sending it through the post addressed to such Member at his registered address or
by means of a website or electronic communications in accordance with the
Companies Act 2006.

No Member shall be entitled to have a notice served on him at any address not
within the United Kingdom, but any Member whose registered address is not
within the United Kingdom may by notice in writing requirc thc Company to
register an address within the United Kingdom, which, for the purpose of the
service of notices, shall be deemed to be his registered address A Member who has
no registered address within the United Kingdom, and has not given notice as
aforesaid, shall not be entitled to receive any notices from the Company

Any notice, if sent by post, shall be deemed to have been served at the expiration of
twenty—four hours after the same shall have been posted, and in proving such
service is shall be sufficient to prove that the envelope containing the notice was
properly addressed and stamped and put into the post office or into any post box
subject to the control of the Postmaster General.

Any notice may be given by the Company to the person entitled to a Sharc in
consequence of the death of bankruptcy of a Member by sending it through the
post in a prepaid letter addressed to him by name, or by the title of representatives
of the deceased, or trustce of the bankrupt, or by any like description, at the
address, if any, within the United Kingdom supplied for the purpose by the person
claiming to be so entitled, or (until such an address has been so supplicd) by
giving the notice in any manner in which the same might have been given if the
death or bankruptcy had not occurred.

Notice of every General Meeting shall be given in any manner hercinbefore
authorised to
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(a) every Member except those Members who (having no registered address
within the United Kingdom) have not supplied to the Company an address
within the United Kingdom for the giving of notices to them,

(b) every person upon whom the ownership of a Share devolves by reason of his
being a legal personal representative or a trustee in bankruptcy of a member
where the Member but for his death or bankruptcy would be entitled to
receive notice of the Meeting, and

(c) the Auditor for the time being of the Company
No other person shall be entitled to receive notices of General Meetings

All notices required by the Companies Acts to be given by advertisements shall be
advertised in one or more newspapers circulating in Burnley as the Directors shall think
proper

COURSE OF BUSINESS

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

All payments made by the Company shall as far as practicable be made b
cheque ’

No payment shall bc made by the Company unless and until the statement on
which such payment is to be made shall be passed by the Directors All accounts
due by the Company must be passed by the Directors and initialled by the
Chairman of the meeting at which such accounts are passed

BORROWING POWERS

The Company may raise or borrow money for the purposes of its business and may
sccure the repayment of the same by mortgage or change upon the whole or any
part of the property of the Company (present or future) including its uncalled or
unissued capital and may issue bonds, decbentures or debenture stock either
charged upon the whole or any part of the property of the Company (present or
future) or not so charged

The Directors may exercise the borrowing powers hereinbefore given to the
Company and secure the repayment of the amounts so borrowed or raised in any
manner in which the Company might do so

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

INDEMNITY

Every Director, Managing Director, Agent, Auditor, Secretary and other officer for
the time being of the Company shall be indemnified out of the asscts of the
Company against any liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgement is given in his favour or in which he
is acquitted or in connection with any application under section 448 of the Act in
which relief is granted to him by the Court

DISSOLUTION OF THE COMPANY
The Company may be wound up voluntarily

(a) if the Company resolves by Special Resolution that the Company be wound up
voluntarily,

(b) if the Company resolves by Extraordinary Resolution to the effect that it
cannot by reason of its liabilitics continue its business, and that it is advisable
to wind up

If the Company shall be wound up the assets remaining after payment of the
debts and liabilities of the Company and the costs of the liquidation shall be
applied First, in rcpayment to the Members the amounts paid up on the shares
held by them respectively, and if such assets be insufficient to repay the said
amount in full, they shall be applied ratecably, so that the loss shall fall upon the
Members in proportion to the amount called up on their shares respectively, and
no member shall be entitled to have any call made upon other Members for the
purpose of adjusting his rights, but where any call has been made and has been
paid by some of the Members such call shall be enforced against the remaining
Members for the purpose of adjusting the rights of the Members between
themselves. If the surplus assets shall be more than sufficient to pay to the
Members the whole of the amount paid up on their shares, the balance shall be
given to the Football Association Benevolent Fund or some other Club or
Institute in the County of Lancaster having objccts similar to those contained in
the Memorandum of Association, or to any local charity or charitable or
benevolent institution situate within the said County, such club, institution or
chanty to be decided upon and such property apportioncd among all or any of
such clubs, institutions, or chanties by the Members of the Club, at or before the
time of dissolution as they shall direct, or in default of any such decision or
apportionment by the Members of the Club, the same to be decided upon by a
Judge of the High Court of Justice, having jurisdiction in such Winding Up or
dissolution and as he shall determine, or such balance may be disposed of in such
manner as the Membeérs of the Club with the consent of the Council of the
Football Association, if then existing, shall determine
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133  Ina winding up any part of the asscts of the Company, including any shares in or sccurities
of other companies, may, with the sanction of an Extraordinary Resolution of the
Company, be divided among the Members of the Company, in specie, or may be
vested in trustees for the benefit of such Members, and the liquidation of the
Company may be closed and the Company dissolved, but so that no Member shall be
compelled to accept any Shares wherecon there is any liability.

CONTENT IMPORTED FROM MEMORANDUM OF ASSOCIATION IN

ACCORDANCE WITH SECTION 28 OF THE COMPANIES ACT 2006 WITH

EFFECT FROM THE EFFECTIVE DATE OF THAT SECTION

2 The Registered Office of the Company will be situate in England

3 The Objects for which the Company is established are”

(a)

To take over the Assets and Liabilities of the unregistered Aséociation or Club, now
known as the Burnley Football Club

(b) To carry on the business of a Football and Athletic Club in all the branches

(©)

@

()

thereof, and to promote the practice and play of Football, Cricket, Lacrosse,
Lawn Tennis, Hockey, Polo, Bowls, Bicycle and Tricycle Riding, Running,
Jumping, the physical training and development of the human frame, and other
athletic sports, games and cxercises of every description, and any other games,
pastimes, sports, sports, recrcation, amusements or entertainments, and to buy,
sell, exchange, or hire all articles, implements, 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 thercfore, or for the promotion of the
objects of the Company, including prizes to be given in any compctition or
competitions promoted by the Company and for that purposc to establish,
engage, and maintain teams of football and other players, whether composed of
amateur or professional players, or partly of one and partly of the other

To arrange for, hold and conduct, Football Matches and Athletic Sports, Agricultural,
Horse, and Flower Shows

To acquirc 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 raisc or grant
sums of money to be awarded towards, or as prizes or otherwisc in connection
with any such matters as aforesaid, on such terms as may be prescribed

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

(f) To improve, revise, amend, establish, or alter the rules regulating any or all of

the sports or pastimes above cnumecrated, and to join or subscribe to any union
or association for the like objects
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(g)

(h)

To co-operate and 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 or undertake the whole or any part of the business and assets of any
person, firm, or company carrying on any of the businesses or objects which this
Company is authorised to carry on, and as part of the consideration for such
acquisition to undertake the liabilities of such person, firm, or company, or to
acquire an interest in, amalgamate with, or enter into any arrangement for
sharing profits, or for co-operation, or for limited competition, or for mutual
assistance with any such person, firm, or company, and to give or accept by way
of consideration for any of the acts or things aforesaid any shares, debentures, or
sccurities that may be agreed upon, and to hold and retain, or scll, mortgage, and
deal with any share, debentures, or securities so received

(1) To purchase, take on lease or in exchange, hire, or otherwise acquire and hold a

()

(k)

®

(m)

()

(0)

)

ground or grounds, or any other real or personal cstate necessary or convenient
for the objects of the Company

To construct, fit up and maintain any buildings pavilions, or stands upon any
ground or grounds of the Company, to fix and enforce a scale of charges for
admission thercto, and to such ground or grounds, and generally to manage the
same as may be required for the objects and benefit of the Company

To adopt, lay out and prepare, enclose, level, drain and form approaches, and
make and construct roads to and from any buildings, land or ground of the
Company

To become, if necessary, a member of and subscribe to the Football Association, the
Football League, or any other Alliance, Leaguc or Association having objects
altogether, or in part, similar to those of the Company

To effect insurance against accidents on behalf of and for the benefit of the players of
the Company with some properly incorporated insurance Company

To pay dividends upon the amount of the subscribed capital of not more than the
maximum dividend allowed from time to time by the Football Association

To invest the moncys of the Company not immediately required upon such sccuritics
as may from time to time be determined

To borrow and raise money by mortgage or charge of the undertaking and all or
any part of the property of the Company, present or future, and all or any of the
uncalled or unissued capital for the time being of the Company, and in particular
by the issue of debentures or debenture stock of any description, and cither with
or without the whole or any part of the property or assets of the Company being
given as security for such money, and generally in such manners and upon such
terms as the Company shall think fit, and to pay off or re-borrow such money in
such manner and upon such terms as may appear fit and expedient
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(9]

(s)

®

(v)

(7

(W)

To sell, improve, manage, develop, lease, dispose of, or otherwise deal with all or any
part of the property of the Company

To permit and allow any person or persons, club, or society to use and enjoy the said
grounds, lands, buildings, pavilions and stands, and other hereditaments of the
Company, for such purposes and upon such terms and condition as shall be fixed and
determined.

To employ amateur football players, cricketers, and other athletics, and to hire,
employ, and pay professional football players, cricketers and other professional
athletes, and also scrvants and workmen for attending to the ground or grounds
for the time being of the Company, taking gate-money at matches, sports and
festivals, and for-carrying out any other object which the Company shall think
advisable

To pay all or any expenses incurred in connection with the formation, promotion,
and incorporation of the Company, or to contract with any person, firm, or
company to pay the same, and to pay commissions to brokers and others for
underwriting, placing, selling, or guarantceing the subscription of any shares,
debentures, or securities of the Company, and to remuncrate any persons
rendering services to the Company

To do all such other lawful acts and things as arc incidental or conductive to the
attainment of the above objects, or any of them. .

To give credit on such terms as may be considered expedient and receive money on
deposit or loan from, and give guarantecs or become security for any persons, firms or
companics

Without prejudice to any of the forcgoing to carry on business as a general commercial
company

4  The lability of a Member is limited.
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