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The Companies Acts, 1985 to 1989 .

COMPANY LIMITED BY SHARES

MEHORANDUH OF ASSOCTATION
of

THE TOTTENHAM HOTSPUR FOOTBALL
& ATELETIC COMPANY, LIMITED

(As altered pursuant to the Resolution passed at
an Extraordinary General Meeting of the Company
on 30th September 1963, and further altered pursuant
to Resolutions passed as Written Resolutions
on 25th January 1991)

1, The Name of the Company is "THE TOTTENHAH HOTSPUR FOOTBALL &
ATHLETIC COMPANY, LIHYTED."

2. The Registered Office of the Company will be situate in England,
3. The Objects for which the Company is established are:

() To take over the assets and liabilities of the
unregistered Association or Club, now known as THE
TOTIERHAH HOTSPUR FQOTBALL CLUB.

(B) Te carxry on the business of a Football and Athletic Club
in all the branches thereof, and to promote the practice
and niay of football, ecricket, lacrosse, lawvn tennis,

FY hockay, polo, bowls, biecycle and trieyele riding, running,

jumping, the physical training and development of the
human £rarme, and other athletic sports, games and
exercises of every description, and any other games,
pastimes, sports, recreation, amusemeats or
entertainments, and to buy, cell, 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 implcments or things used or
required therefor, or for the promotion of the objects of
the Company, including prizes to be given in any
competition or competitions promoted by the Company, and
for that purpose to establish, engage, and maintain teams
of football and other players, whether comprised of
amateur or professional players, or partly of one and
partly of the other.
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To arrange for, hold, and cenduct, football matches and
athletic sports, military tournaments, agricultural, horse
and flower shows,

To acqulre money by gift or subseription, and to
distribute the same in or about the furtherance of all or
any of the cbjects of the Company, and to raise or grant
sums of money to be awvarded towards, or as prizes or
otherwize i connection with any such matters as
aforesald, on such terms as may be prescribed.

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

To improve, revise, amend, establish, or alter the rules
regulating any or all of the sports or pastimes above
enumerated, and to join or subscribe to any union or
assoclation for the like objects,

To co-operate and Join with any person or persons, club,
company, or assoclation, having the same or like objects
in any manner, and for any purpose which may be thought

proper in furtherxance 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 thils
Ccaopany is authorised to earry on, and as part of the
consideration for such aequisition to undertake the
liabilities of such person, firm or company, or to acquire
an interest in, amalgamate with, or enter into any
arrangements for sharing profits, or for co-operation, or
for limiting competition, or for mutual assistance with
any such person, firm or ¢ompany and to give or accept by
vay of congsideration for any of the acts or things
aforesaid any shares, debentures, or securities that may
be agreed upon, and to hold and retain, or szell, mortgage,
and deal with any shares, debentures, or securities so
received.

To purchase, take on lease or in exchange, hire or
othervise acquire land and hold a2 ground or grounds or any
other real or personal estate 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 2 scale of charges for admission thereto,
and to such ground or grounds, and generally to manage the
same as may be required for the objects and benefit of the
Company.
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To adopt, lay out and prepare, enclose, level, drain and
form approaches, and make and congtruet roads to and from
any buildings, land or ground of the Company.

To become a member of and subscribe to the Football
Assoclation, the Football League, or any other alllance,
league or association having objects altogether or in part
similar to those of the Company,

To effect insurance (either on its own behalf and for its
own benefit or on behalf and for the benefit of the person
insured) against the death, injury or disablement of any
player engaged by the Company or of any director, official
or other servant of the Company, and also in the event of
the injury or disablement, in the course of performing
duties for the Company or of travelling to or from the
performance of any sueh dutles, of any player engaged by
the Company or of any director, official or other servant
of the Company, to pay to or apply for the benefit of any
such person such sum or sums as the Directors of the
Company may from time to time in their discretion
determine, and in the event of the death through such
injury or disablement of any such person, to pay to or
apply for the benefit of any person or persons who were in
the opinion of the said Directors vhelly or substantially
financially dependent on that deceased person such sum or
sums as the said Directors may from time to time in their
discrarion determine and also to set apart any match,
meeting or entertainment, or the profits or any portion of
the profirs arising from any match, meeting or
entertainment for the benefit of any charity or charitable
institution or purpose, or for the benefit of any player
engaged by the Company, ov for the benefit of any other
pexson or persons as the said Directors may from time to
time in thelr discretion determine, and also (out of the
balance of profits for any year after payment of a
dividend of at least five per cent.) to give to any
charitable institution oxr for any charitable purpose such
sum or sums as shall be determined by a resolution of a
General Meeting, and subject to any condition vhich may be
annexed to any such gift by the terms of such resolution,

To pay dividends uypon the amount of subscribed capital of
not more than the maximum dividend alloved from time to
time by the Footrball Assocciation.

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

To borrow and ralse money in any manner on any terms
and for amy purposes whatsoever, vhether alone or
Jointly and/or severally with any other company or
companies and to secure any debt, obligation or
1liability whatsoever by mortgages of or charges upon
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all or any pant of the undertaking, real and personal
property, assets, rights and revenues (present or
future) and uncalled capital of the Company or by the
creation and issue on any terms of debentures,
debenture stock or other seenrities of any description
and for the purposes of or in connection with the
borrowing or raising of moneys by the Company to
become a member of any building society,

To lend and advance money or give credit or financial
accommodation in any manner on any terms and for any
purposes vhatsoever, whether with ox without interest
and vhether or not supported by guarantee and/or
security, to any person or companhy, inecluding bhuti not
limited to any company which is for the time being the
holding conrpany or a subsidiary {(both as defined by
Section 736 of the Companies Act 1985) of the Company
or of the Company's holding company or is controlled
by the same persons as control the Company (or any
holding company of the Company) or is otherwise
assoclated with the Company in business or engaged
with it in any enterprise, transaction or venture and
to the extent that the same is permitted by law, to
give £inancial assistance for the purpose of
acquixition of shares in the Company or the Company's
holding company for the time being and to give such
assistance by any means howsoever permitted by law,

To enter into any guerantee, bond, contract of
indemnity, suretyship or joint obligation and
othervise give security or becomc respensible for the
performance of any obligations or the discharge of any
liabilitles by any person oxr company in any manner on
any terms and for any purposes whatsoever, whether
alone or jeintly and/or severally with any other
company or companies and vhether with or without the
Company recelving any consideration or advantage and
vhether or not in furtherance of the attainment of any
other object of the Company gni in particular (without
derogation from the generali:y of the foregoing) to
guarantee, support or secure (by personal covenant or
by mortgaging or charging all or any part of the
undertaking, real and personal property, assets and
revenues (present and future) and uncalled capital of
the Company, or by both such metheds, or in any other
manner) any debts, obligations or securities
whatsoever and the discharge of any liabilities
vhatsoever, including (without Ilimitation) those of
any company which is for the time being the holding
company or a subsidiary (both as defined by Section
736 of the Companies Act 1985) of the Company or of
the Company's holding company or is controlled by the
same persons as control the Company (or any holding
company of the Company) or is otherwise associated
with the Company in business or engaged with it in any
enterprise, transaction or venture.
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Q) To sell, improve, manage, develop, lease, dispose of,
or otherwise deal with all or any part of the property
of the Company.

(R) 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 conditlons as shall be fixed and
determined.

(8) To employ amateur football players, cricketers and
other athletes, and to hire, employ, and pay
professional football players, cricketers and other
professional athletes, and also servants 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,

(1) To pay all or any expenses incurred in conneatlon with
the formation, promotion, and incorporation of the
Company, or to contract with any person, firm or
company to pay the came, and to pay commissions to
brokers and others for underxrwriting, placing, selling
or guaranteeing the subscription of any shares,
debentures or gecurities of the Company, and to
remunerate any person rendering services to the
Company.

n To do all such other lawful acts and things as are
incidental or conduclive to the attainment cof the above
objects, or any ~f them,

The objects specified in the different paragraphs of this Clause
shall not, except vherz the .ontext expressiy so requires, be in
any way limited or restrictes vy reference to or inference from the
terms of any other paragraph, or the na & of the Company, or the
oerder in which such objects are sta v, but may be carried cut in
as full and ample : mawm-~r and shall be construed ip s wide a
sense as if each of ine xald paragraphs Jefined the sibscantive
objects of a geparate and indevendent company, None of the above
objects shall be deemed to be subsidiary or ancillary to any other
object and each may be carried out whether or not in connection
with or in furtherance of the attainment of any other object.

The liability of the merbers is Timited,

The capital of the Company is £8,000, divided into 8,000 shares of

£1 each, with power to increase or reduce the same, and to jissue any part of
the original or increased capitzl with such preferences, prlorities, rights
or privileges, or subject to such restrictions, or with rights postponed or
deferred, in such manner as the Company in General Meeting may determine,
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*By an Ordinary Resolution passed on 11lth July 1983 the authorised share

capital of the Company was increased from £8,000 to £53,812 by the creation
of 45,812 additional shares of £1 each,
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THE COMPANIES ACTS, 1985 10 1989%

COMPANY LIMITED BY SHARES

Articles of Association
of

THE TOTTENHAM BOTSPUR FOOTBALL & ATHLETIC
COMPANY, LIMITED

(Adopted the 30th day of June, 1936, in substitution for the original
Articles and amended pursuant to the Resolution passed as a Special
Resolution at an Bxtraordinary General Meeting of the Company ¢n 25th June
1948, pursuant to Resolutions passed as Special Resolutions at an
Extraordinary General Heeting of the Company on 25th July 1949, pursuant to
a Resclution passed as Special Resolution at an Extraordinary General
Heeting of the Company dated 6th November 1980 and pursuant to written
resolutions of the shareholders passed on 25th January and 1st February
1991.)

PRELTHINARY

1. The following regulations contained in Table A in the First
Schedule to the Companies Act, 1929, shall apply to the Company, namely:
Clauses 7 to 10, 11 to 16, 23 to 29, 30 to 33, 56, 57, 63 and 90, all
inclusive. Subject as aforesaid the regulations contained in the said Table
A shall not apply to the Company and the following regulations shall be the
Articles of Association of the Company, to the exclusion of 3ll other
Articies of Association which might by virtue of any Statute apply to the
Company.

2, In these regulations -
"The Act" means the Companies Act, 1929,

Vhen any provision of the Act is referred to, the reference is to
that provision as modified by any statute for the time being in force.
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Unless the context othervise requires, expressions defined in the
Act, or any statutory modification thereof in force at the date at which
these regulations become bhinding on the Company, shall have the meanings so
defined,

SHARES

3. A shareholder may have lssued to him a Season Ticket or Tilckets,
subject to a deduction of 5 per cent, from the amount charged to
non-shareholders, Tickets so igsued must not be sold and the privilege
granted under this clause shall be restricted to such holder, 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 transferee. Privileges hitherto granted by the Company to
shareholders registered as such before the 1lst day of May, 1921, may be
continued to such shareholders but not extended,

4, Preference Shares may be issued with a cumulative preference
dividend not exceeding £7 10s. per cent. for a period not exceeding three
years, but the Company may not issue more Preference Shares than its
subscribed Ordinary Shares.

5. Subject to the provislons of Artiele 4 hereof and without
prejudice o any special rights previously conferred on the holders of
existIny .liares, any share may be issued upon such terms and conditions and
with such preferred, deferred, or other special rights, or such
restrictions, vhether in regard to dividend, voting, return of share capital
or otherwise, as the Company may from time to time by Ordinary Resolution
determine, or f£ailing such determinatiocn, as the Directors shall by
resolution determine, and any Preference Share may, with the sanction of a
Special Resolution, be issued on the terms that it 1s, or at the option of
.the Company is liable, to be redeemed.

6. If at any time the share capital is divided into different classes
of shares, the rights attached to any class (unless otherwise provided by
the terms of issue of the shares of that class) may be varied with the
consent in writing of the holders of three-fourths of the issued shares of
that class, cr with the sanction of an Extraordinary Resolution passed at a
separate General Meeting of the holders of the shares of the class. To
every such separate General Heeting the provisions of these regulations
relating to General Heetings shall mutatis mutandts apply, but so that the
necessary quorum shall be two persons at least holding or representing by
proxy one-third of the issved shares of the class, and that any holder of
shares of the class present in person or by proxy may demand a poll,

7. Bvery person whose name is entered as a member in the register of
members shall, without payment, be entitled to a certificate under the seal
of the Company specifying the share or shares held by him and the amount
paid up thereon, provided that in respect of a share or shares held jointly
by several persons the Company shall not be bound to issue more than one
certificate, and delivery of a certificate for a share to one of several
joint holders shall be sufficient dellvery to all. Every certificate shall
be signed autographically by two Directors and countersigned by the
Secretary or other officer authorlised by the Board.

HRL/8898Y
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If a share certificate is defaced, lost, or destroyed, it may be

reneved on payment of such fee, if any, not exceeding one shilling, and on
such terms, 1if any, as to evidence and indemnity, as the Directors think fit,

9.

No part of the funds of the Company shall directly or indirectly

be employed in the puxchase of, or in loans upon the security of, the

Company's
mentioned

10.
treat the

shares, but nothing in this regulation shall prohibit transactions
in the proviso to Section 45(1) of the Act,

Save as herein otherwise provided the Company shall be entitled to
registered holder of any share as the absolute owner thereof, and

accordingly shall not be bound (except as ordered by a Court of competent
Jurisdiction or as by Statute required) to recognise any trust or any

equitable
persen,

11,

12,
behalf of
to remain

or other claim to or Interest in any such share on the part of any

A share shall noi be subdivided,
TRANSFER AND TRANSHMISSION OF SHARES
The instrument of transfer of any share shall be executed by or on

the transferor and transferee, and the transferor shall be deemed
a holder of the share until the name of the transferee is entered

in the register of members in respect thereof,

13.
or common

14,

Shares shall be transferred in the following form, or in any usual
form which the Directors shall approve:-

nx of
1n.consideration of the sum of £ paid to me
by ot

(hereinafter called 'the transferee') do hereby transfer to the
transferee the shares numbered

in the undertaking called TOTTENHAM HOTSPUR FOOTBALL & ATHLETIC
COHPANY LIHITED, to hold unto the transferee, subject to the
several conditions on which I hold the same: and I, the
transferee, do hereby agree to take the said shares subject to the
conditions aforesaid.

As witness our hands, the day of .
Witness to the signatures of, ete.”

The Directors may decline to register any transfer of shares on

which the Company has a lien or a transfer made by a member who is indebted
to the Company, or in case the transferee shall be a person of whom the
Directors do not approve or shall be considered by them objectionable, or
the transfer shall be considered as having been made for purpeses not
conducive to the interests of the Company, and the Directors shall not be
bound to specify the grounds upon which the registration of any transfer is
declined under this Article. Previous to the disposal or transfer of any
share or shares in the Company the proposing transferor shall submit to the

Directors

notice in writing of the full name, address and description of the

proposed transferee for the approval of the Directors.
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15, The Directors may decline to recognise any instrument of transfer
unless:

(A) a fee not exceeding one shilling is paid to the Company in
respect thereof, and

(B) the instrument of transfer is accompanied by the
certificate of the 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.

Al} instruments of transfer wvhich shall be registered shall be retained by
the Company. 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 a notice of the refusal.

16, The register of members may be closed during such time as the
Directors think fit, not exceeding thirty days in each year.

17, The legal personal representatives of a deceased sole holder of a
share, shall be the only persons recognised by the Company as having any
title to the share, In the case of a share registered in the names of two
or more holders, the survivors or survivor, or the legal personal
representatives of the deceased survivor, shall be the only persons
recognised by the Company as having any title to the share.

18. Any person becoming entitled to a share in consequence of the
. death or bankruptecy of a member shall, upon such evidence being produced as
. may from time to time be properly required by the Directors, have the right,
either to be registered as a member in respect of the share or, instead of
. being registered himself, to make such transfer of the share as the deceased
-or bankrupt person could have made; but the Directors shall, in either case,
have the same right to decline or suspend registration as they would have
had in the case of a transfer of the share by the deceased or bankrupt
person befcre the death or bankruptcy.

19, A 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 no., before being 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.

20, A fee not exceeding Two shillings and sixpence may be charged for
the registration of any power of attorney, cestificate of death or marriage,
or of probate of a will, or letters of administration,

ALTRRATION OF CAPITAL
21. The Company may from time to time by Ordinary Resoclution increase

the share capital by such sum, to be divided into shares of such amount as
the resolution shall prescribe.
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22, The new shares shall be subject to the same provisions with
reference to the payment of cells, lien, transfer, transmission, forfeiture,
and othervise as the shares in the original share capital,

23, The Company may from time to time by Ordinary Resclution:

(A) consolidate and divide all or any of its share capital
into shares of larger amount than its existing shares;

(B) cancel any shares which, at the date of the passing of the
resolution, have not been taken or agreed to be taken by
any rerson,

24, The Company may by Special Resolution reduce its share capital and
any capital redemption reserve fund, in any manner and with, and subjeet to,
any inecident authorised, and consent required, by law.

CAPXTAL

*25, The present capital of the Company is £8,000 divided into 8,000
shares of £1 each.

BORROWING POWERS

26. The Company may raise or borrow money Eor the purposes of its
business and may secure the repayment of the same by mortgage or charge upon
the vhole or zny part of the property of the Company, present or future,
including its uncalled or unissued capital, and may issue bonds, debentures

. or debenture stock, either charged upon the whole or upon any part of the
property of the Company, bresent or future, or not so charged,

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

GENERAL HERTINGS

28. A General Heeting shall be held once in every calendar year at
such time (not being more than fifteen months after the holding of the last
preceding General Meeting) and place as may be prescribed by the Company in
General MHeeting, ox, in default, at such time and at such place as the
Directors shall appoint. The above-mentioned General Meetings shall be
called Ordinary General Meetings; all other General Meetings shall be called
Bxtraordinary General Heetings.

NOTES
*By an Ordinary Resolution passed on llth July 1983 the authorised share

capital of the Company was increased f£rom £8,000 to £53,812 by the creation
of 45812 additional shares of £1 each.
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29, The Directors may, whcnever they think f£it, convene an
Extraordinary General Meeting, and Extrsordinary General Meetings shall also
be convened on such refquisition, or, in default, may be convened by
suchrequisitionists, as provided by Section 114 of the Aet, The Directors
shall also convene an Extraordinary General Meeting upon receiving a
requisition in writing signed by not less than fifty members of the Company
and the provisions of Section 114 of the Act shall apply to any such
requisition,

NOTICE OF GENERAL HMEERTINGS

30, Subject to the provisions of Section 117(2) of the Act relating to
Special Resolutions, seven days*! notice at the least (exclusive of the day
on which the notice is served or deemed to be served, but inclusive of the
day for vhich notice is given) specifying the place, the day, and the hour
of meeting and, in case of special business, the general nature of that
business shall be given in manner herelnafter mentioned, or in such other
manner, if any, as may be prescribed by the Company in General Heeting, to
such persons as are, under the regulations of the Company, entitled to
raeceive such notices from the Company,

31, The accidental omission to give notice of a meeting to, or the
non-receipt of notice of a meeting by, any member shall not invalidate the
proceedings at any meeting.

PROCEEDINGS AT GENERAL HRETINGS

- 32, All business shall be deemed special that is transacted at an
+ Bxtraordinary Heeting, and all that is transacted at an Ordinary MHeeting
vith the exception of sasctioning a dividend, the consideration of the
. accounts, balance sheets, and the ordinary report of the Directors and
*Auditors, the election of Directors and other officers in the place of those
retiring by rotaticn, and the fixing of the remuneration of the Auditors.

33. Ho business shall be transacted at any General Meeting unless a
quoruva of members is present at the time when the meeting proceeds to
business, save as herein otherwise provided, .en members personally present
shall be a quorum.

34. I1f within half an hour from the time appointed for the meeting a
quorum is not present, the meeting 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 the
adjourned meeting a quorum is not present within half an hour f£rom the time
appointed for the meeting the members present shall be a quorum.

35. The President, if any, of the Company shall preside as Chairman at
every General Heeting of the Company. If there is no such President, or if
at any meeting he is not present within 15 minutes after the time appointed
for olding the meeting or is unwilling to act as Chairman, then the
Chairman, if any, of the Board of Directors shall preside, If there is no
such Chairman, or if at any meeting he i{s not present within 15 minutes
after the time appointed for holding the meeting or is unwilling to act as
Chairman, then the Vice-Chairman, if any, of the Board of Directors shall
preside. If there is no such Vice-Chairman, or if at any meeting he is not
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present within 15 minutes after the time appointed for holding the meeting
or is unwilling to act as Chairman, the Members present shall choose some
one of their number to be Chalrman,

36, The Chairman may, with the consent of any meeling 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 meeting is
adjourned for ten 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 or of the business to be
transacted at an adjourned meeting,

az. At any General Meeting a resolution put to the vote of the meeting
shall be decided on a show of hands, unless a poll is (before or on the
declaration of the result of the show of hands) demanded by the Chairman or
by at least five members or a member or members holding or representing by
proxy and entitled to vote in respect of at least one-tenth part of the
issued capital, and, unless a poll is so demanded, a declaration by the
Chairman that a resolution has, on a shov of hands, been carried, or carried
unanimously, or by a particular majority, or lost, and an entry to that
effect in the book of the proceedings of the Company, shall be conclugive
evidence of the fact, without proof of the number or broportion of the votes
recorded in favour of, or against, that resolution,

38. If a poll is duly demanded it shall be taken in such manner as the
. Chairman directs, and the result of the poll shall be deemed to be the
- resolution of the meeting at which the poll was denanded,

- 39, In the case of an equality of votes, vhether on a show of hands or
-on a poll, the Chairman of the meeting at which the shovw of hands takes
place or at vhich the poll is demanded shall be entitled to a second on
casting vote.

40, A poll demanded on the election of a Chairman or on a question of

adjournment, shall be taken forthwith. A poll demanded on any other
question shall be taken at such time as the Chairman of the meeting directs.

VOTRS OF HEMBERS

A1, Subject to any speciaul terms as to voting upon which shares may be
¥ssued or may for the time being be held, on a shov of hands every member
present in person shall have one vote, and on a poll every member shall
(subject as hereinafter provided) have one vote for every share held by him.

42, In the case of joint holders, the vote of the senior who tenders a
vote, whether in person or by proxy, shall be accepted to the exclusion of
the votes of the other joint holders; and for this purpose senlority shall
be determined by the order in vhich the names stand in the register of
members.

43, On a poll votes may be given either personally or by proxy. No
person shall be appointed a proxy wvho is not a member 5i the Company and
othervise entitled to vote at the meeting or poll for which the Proxy is
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given, except that a corporation may appoint one of its directors or
offlcers a proxy. The instrument appointing a proxy shall be in writing
under the hand of the appointor or of his attorney duly authorised in
writing, or, if the appointor is a corporation, either under seal or under
the hand of an officer or attorney duly authorised., The instrument
appointing a proxy and the power of attorney or cther authority, if any,
under which it is signed or a notarially certified copy of that power or
authority shall be deposited at the registered offlce of the Company not
lesz than forty-eight hours before the time for holding the meeting or
adjourned meeting, at vwhich the person named in the instrument proposes to
vote, and in default the instrument of proxy shall not be treated as valid,
No instrument appointing a proxy shall be valid after the expiratliorn of six
months from its date, except at an adjourned meeting or on a poll demanded
at, or at an adjournment of, a meeting in cases vwhere the meeting was
originally held within six months of that date.

44, An Instrument appointing a proxy may be in the following form, or
any other form which the Directors shall approve:-

“TOTTENHAH HOTSPUR FGOTBALL & ATHLETIC
COHPANY LIKITED

I of

iﬁ the County of , being a member of TOTTENHAM
HOTSPUR FOOTBALL & ATHLETIC COMPANY LIMITED, hereby

appoint of as my proxy, to vote

for me and on my behalf at the (Ordinary or Extraordinary, as the
case may be) General Heeting of the Company to be held on the

day of and at any adjournment thereof,
Signed this day of N
45, The instrument appointing & proxy shall be deemed to confer

authority to demand or Jjoin in demanding a poll.

46, A vote given in accordunce with the terms of a proxy shall be
valid, notwithstanding the previous death of the principal or revocation of
the proxy or transfer of the share in respect of vhich the vote is given,
unless an intimation of the death, revocation or transfer shall have been
received at the registered office of the Company one hour at least before
the meeting,

DIRECTORS

47, Iinless otherwise determined by ordfnmary resolution, the number of
directors shall not be subject to any maximum but shall not be less than
three.

48, A Director shall not be entitled to receive any remuneration in
respect of his office as a Director or as an employee of the Club, but any
disbursements or travelling expenses properly pald by a Director in the
course of his duties shall be refunded to him by the Company.
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POVERS AND DUTIES OF DIRECTORS

49, The business of the Company shall be managed by the Directors, who
may exercise all such povers of the Company ag are not, by the Act or by
these articles, required to be exercised by the Company in General MHeeting,
subject, nevertheless, to any regulation of these Articles, to the
provisions of the Act, and to such regulations, being not inconsistent with
the aforesald regulations or provisions, as may be preseribed 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 that regulation had not been made,

30, The Directoxs shall cause minutes to be made in books provided for
the purpose;-
(A) 0f all appointments of officers made by the Directors;
14:)] 0f the names of the Directors present at each meefing of
the Directors and of any committee of the Directors:
() 0f all resolutions and proceedings at all meetings of the
Company, and of the Directors and of committees of
Directors;

and every Director present at any meeting of the Directors or committee of
Directors shall sign his name in a book to be kept for that purpose,

S0A. (1) The Directors may from time to time elect 2 President of
the Company and not more than 4 Vice-Presidents.

(i1) Any President or Vice-President so elected shall vacate
his cffice if;

{z) he becomes bankrupt or makes any arrangement or
composition with his creditors generally

(b) he becomes of unsound mind
(c) he resigrs by notice in writing to the Company or
{(d) the Directors remove him from his office.

(ii11) Any President of the Company and any Vice-President shall
be entitled to receive notice of and to attend General
Heetings of the Company.

{(iv) Any President for the time being shall be entitled to take
the Chair at any General Meeting of the Company at which
he is present and in the case of an equality of votes,
whether on a show of hands or on a poll the President as
such Chairman as aforesaid shall be entiled to a casting
vote,
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(v) Any President and any Vice-President may perform such
duties of a social or public nature on behalf of the
Company and shall be entitled to such privileges as the
Directors shall determine,

(vi) Save as aforesaid no President shall be entitled to vote
at any General Meeting and no President uvr Vice-President
shall interfere in any way in the management or control of
the Company or its affaireg,

THR STAL

51, The seal of the Company shall not be affixed to any lustrument
except by the authority of a resolution of the Board of Directors or of a
comnittee of Directors, and, save as to certificaves of title to shares, in
the presence of two Directors who shall sign every instrument save as
aforesaid to vhich the seal is affixed., The Secretary or such other person
as the Directors may appoint for that purpose shall sign every instrument to
vhich the seal of the Company is so affixed.

DISQUALIFICATION OF DIRECIORS

52, The office of Director shal). be vacated, if the Director:-
(A) Ceases to be a Director by virtue of Section 141 of the
Act; or
(B) Be suspended by the Pootball Association from taking part

in football management; or

©) Becomes bankrupt or suspends paymeat or compounds with his
creditors; or

(D) Becomes prohibited trom being a Director by reason of any
order made under Section 217 or 275 of the Act; or

(8) Xs found lunatic or becomes of unsound mind; or
(P) Resigns his office by notice in writing to the Company; or

(G) Absents himself from meetings of Directors during four
consecutive months unless he ix prevented by illness or
his attendance is excused by the other Directors; or

(a) Be convicted of an indictable offence.

52A, Mo person shall be disqualified from being appointed a Director of
the Company, and no Director of the Company shall be required to retire from
that office, by reason only of the fact that he has attained the age of
seventy years.

53. Ho Director shall be disqualified by his office from contracting
with the Company, either as vendor, purchaser, or otherwise, nor shall any
such contract or any contract or arrangement entered into by or on behalf of
the Company in vhich any Director shall be in any way interested be avoided,

HRL/8898Y



“1i =

nor shall any Director so contracting, or being so interested, be liable to
account to the Company for any profit realised by any contract or
arra.gement by reascn only of such Director helding that office, or of the
fiduclary relation thereby established, but the nature of his interest must
be disclosed by him at the meeting of the Directors at which the contract or
arrangement is determined on, if his interest then exists, or in any other
case at the first meeting of the Directors a.cer the acquisition of nis
interest, and no Director shall as a Director vote in respect of any
contract or arrangement in which he is so interested as aforesaid, and if he
do so vote hls vote shall not be counted; but this prohibition against
voting shall not apply to any contract by or on behalf of the Company to
give to the Directors, or any of them, any security by way of indemnity or
in respect of advances made by them, or any of them, to the Company, or to
any contract or dealing with a corporation of which the Directors of this
Company or any of them, may be Directors or members, and it may at any time
or times be suspended or relaxed to any extent by a General Meeting, A
general notice the a Director is a memher of any specified firm or compary
and is to be regarded as interested in all transactions with that £irm or
company shall be a sufficient disclosure under this clause as regards such
Dixrector and the sald trznsaction, and after such general notice It shall
not be necessary for such Director to give special notice of any particular
transaction with that £irm or comzany.

ROTATICH OF DIRBCTORS

54, At the Oedipary Gereral Heeting in every vear twe of the Directors
for the time belng shall retir: Irom office., A retiring Director shall
retain higs office until the dissolution of the meeting or adjourned meeting
at which his successcer fzlls to te electad.

55, The Directors ro ietire In every year shall be those vho have been

-longest in office since thelr last election, bur as between pexrsons who
became Directocs on the same day, those to retire shall (unless they
othervise agree amonz thesselves) be determined by lot.

56, A reriring Director shall be eligible for re-election,

57. The Company at the Gencrazl Heeting at which a Director retires in
manner aforesaid may £11) up the vacated office by electing a person
thereto, and in default the retiring Director shall be deemed to have been
re-elected unless at such meering it fis resolved not te £i11 up such vacated
cffice,

58, Any casual vacancy cccurring in the Board of Directors may be
filled up by the Directors, but the person so chosen shall retire from
office at the nexr following Ordinary General Heeting, but shall be eligible
for election by the Company at that meetring as a Director,

59. No person not Feing a vetiring Director shall, unless recommended
by the Directors for election, be eligible for election to the office of
Director at any General Heeting unless he or some other member intending to
propose him has, not less than fourteen clear days before the meeting, left
at the office of the Company a notice in writing signed by at least two
members of the Company of the intention of such membecs to propose him.
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PROCEEDINGS OF DIRECTORS

60, The Directors may meet together for the despatch of business,
adjourn, and otherwise regulate their meetings as they think £it, CQuestions
arising at any meeting shall be decided by a majority of votes. In case of
an equality of votes the Chairman shall have a second or casting vote, A
Director may, and the Secretary on the requisition of 2 Director shall, at
any time summon a meeting of the Pirectors.

61. The quoxum necessary for the transaction of the business of the
Directors may be fixed by the Directors and unless so fixed shall be three.

62, The continuing Directors may act notwithstanding any vacancy in
their body, but if, and so long as, their number is reduced below three the
continuing Directors may act for the purpose of increasing the number of
Directors to that number or of summoning a General Meeting of the Company,
but for no other purpose,

63. The Directors may elect a Chairman or Vice-Chairman, as the case
may be, of their meetings, and determine the period for which he 1s to hold
office: but if no such Chairman or Vice-Chairman is elected, or 1f at any
meeting the Chairman or Vice-Chairman is not present within five minutes
after the time appointed for holding the same, the Directors prasent may
choose one of their number to be Chairman of the meeting.

64, The Directors may delegate any of their powers to committees
consisting of such member or members of thelr body as they think fit; any
committee so formed shzll, in the exercise of the powers so delegated,
conforr to any regulatiovns that may be imposed on it by the Directors.

65, A committee may elect a Chairman of its meetings; if no such
Chairman is elected, or if at any meeting the Chaiszman is not present within
five minutes after the time appointed for holding the same, the members
present mzy choose one of their number to be Chalrman of the meeting,

66. A committee may meet and adjourn as it thinks proper. Questions
arising at any meeting shall be derermined by a majority of votes of the
members present, and in case of an equality of votes the Chairman shall have
a second or casting vote,

67, All acte done by any meeting of tlie Directors, or of a committee
of Directors, or by any person acting as a Director, shall, notwithstanding
that it be aftervards discovered that there was some defect in the
appointment of any such Director or person acting as aforesaid, or that they
or any of them were disgualified, ke as valid as if every such person had
heen duly appointed and wvas qualified to be a Director,

DIVIDENDS AND RESERVE

68, The Directors may, with the sanction of a General Meeting, from
time to time declare dividends, but no such dividend shall (except as by the
Act expressly authorised) be payable otherwise than out of the profits of
the Company. A larger dividend shall not be declared than the maximum
dividend allowved from time to time by the Football Association, and it may
be cumulative for a period not exceeding three years., The present maximum
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dividend shall be 7 5 per cent, in any year but if the dividend be paid free
of income tax the . .esent maximum dividend shall be 5 per cent,

69, Subject to the rightg of persons, if any, entitled to shares with
special rights as to dividends, all dividends shall be declared and paid
according to the amounts paid on the shares, No amount pald on a share in
advance of calls shall, vwhile carrying interest, be treated for the purposes
of this Artiecle as paid on the share,

70, The Directors may, before recommending any dividend, set aside out
of the profits of the Company such sums as they think proper as a reserve or
reserves which shall at the discretion of the Directors, be applicable for
meeting contingenciles, or for equalising dividends, or for any other purpose
to vhich the profits of the Company may be properly applied, and pending
such application may, at the like discretion, either be employed in the
business of the Company or be invested in such iavestments (other than
shares of the Company) as the Directors may from time to time think £it.

71, If several persons are registered as Joint holders of any share,
any one of them may give effectual receipts for any dividend or other moneys
payable on or In respect of the share,

72, Any dividend may be paid by cheque or warrant sent through the
post to the registered address of the member or person entitled thereto, or
in the case of joint holders to any one of such joint holders at his
reglstered address or to such person and such address as the member or
pexrson entitled or such joint holders as the case may be may direct., BEvery
such cheque or warrant shall be made payable to the order of the person to
vhom it is sent or to the order of such other person as the member or person
entitled or such joint holders as the case may be may direct. The Company
shall not be responsible for the loss of any cheque or warrant so sent.

73. No dividend shall hear interest against the Company.
74. The Company may deduct from any dividend payable to any member all
sums of money (if any) presently payable by that member to the Company on
account of calls or othervise.
75. Every dividend shall be paid to those members who shall be the
registered holders of the shares at the date of the meeting at which the
dividend is declared.

ACCQUNTS

76, The Directors shall cause proper bouks of account to be kept with
respect to -

All sums of money received and expended by the Company, and the
matters in respeet of which the receipt and expenditure takes place;

All sales and purchases of goods by the Company; and

The assets and liabilities of the Company.
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77. The books of account shall be kept at the registered offilce of the
Company, or at such other place or places as the Directors think f£it, and
shall always be open to the inspection of the Directors.

78, The Directors shall from time to time determine whether and to
what extent and at what times and places and under what conditions or
regulations the accounts and books of the Company or any of them shall be
open to the inspection of members not being Directors, and no member (not
being a Director) shall have any right of inspecting any account or book or
document of the Company except as conferred by Statute or authorised by the
Directors or by the Company in General Meeting,

79, At the Ordinary General Meeting in every year the Directors shall
lay before the Company a profit and loss account, balance sheet and report

as required by Section 123 of the Act, such account and balance sheot being
made up to a date not more than six monihs before the date of such meeting.

80, A copy of every profit and loss account and balance sheat
(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 seven days before the date of the
meeting be sent to the registered address of every member,

AUDIT
81, Auditors shall be appointed and their duties regulated in
accordance with Sections 132, 133 and 134 of the Act.
’ NOTJTCRS
. 8z, The signsture to any notlce, document ox account to be given by

- the Company may be written or printed.

a3, A notice or other document may be served by tha Company upon any
member, either personally or by sending it through the post in a prepaid
letter addressed to such member at his registered address.

84. All notices directed to be given to the members shall with respect
to any share to which persons are jJointly entitled be given to whichever of
such persons is named first in the register of members, and notice so given
chall be sufficient notice to all the holders of such share.

85. Any member described in the register of members by an address not
vithin the United Kingdom, or any holder of a share warrant complying with
the requirements of these Articles vho shall from time to time give the
Company an address within the United Kingdom at which notices may be served
upon him, shall be entitled to have notices served upon him at such address,
but, save as rforesaid, no member other than a registered member described
in the register of members by an address within the United Kingdom shall be
entitled to receive any notice from the Company.

86. Any summons, notice, order or cther document required to be sent
to or servad upon the Company, or upon any officer of the Company may be
sent or served by leaving the same or sending it through the post in a
prepaid re-fstered li_ter addressed to the Company, or to such officer, at
the office,
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a7. Any notice or other document 1f served by post shall be deemed to
have been served on the day following that on which the letter containing
the same is put into the post, and in proving such service it shall be
sufficient to prove that the letter containing the notice or document was
properly addressed and put into the post c¢ffice as a prepald letter or
prepald registered letter asg the case may be,

88, Any notice or other document served upon or sent to any member in
accordance with these Articles shall, notwithstanding that he be then
deceased or bankrupt, and vhether the Company have notice of his death or
bankruptcy or not, be deemed to be duly served or sent in respect of any
shares held by him (either alone or jointly with others) until some other
person 1s registered in his stead as the holder or joint holder of such
shares, and such service or sending shall be a sufficient service or sending
on or to his executors, administrators or assigns and all other persons (if
any) intercsted in such shares.

VINDING UP

89, If the Company shall be wound up, the surplus assets shall be
applied; PFirst, in repaying to the members the amount paid on their shares
respectively, and if such assets shall be insufficlent to repay the said
amount in full, they shall be applied rateably, so that the loss shall fall
upon the members in proportion to the amount c¢alled up on their shares
respectively, and no member s 211 be entitled to have any call made upon
other members for the purpose of adjusting his rights; but vhere 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 betwveen themselves. If the surplus assets shall be
more than sufficient to pay to the members the whele amount paid up on their
shares, the btalance shall be given to the National Football War Fund or any
*Benevolent Fund in connection with the Football Assoclation or to some other
Club or Institute in the Home Counties of England having objects similar to
those contained in the Company's Hemorandum of Association, or to any local
charity, or charitable or benevolent institution situate within the said
Home Counties, such club, institution, or charity, to be decided upon and
such property apportioned among all or any of such clubs, institutions, or
charities by the membexs of the Company, at or before the time of winding up
as they shall direct, or in default of any such decision or apportionment by
the members of the Company, the same to be decided upon and apportioned by a
Judge of the High Court of Justice, having Jjurisdiction in such winding up,
and as he shall determine, or such balance may be disposed of in such other
manner as the members of the Company with the consent of the Council of the
Football Association, if then existing, shall determine.

INDRHNITY
90. Every Director, Hanager, officer or Auditor of the Company shall

be indemnified agalnst any such liability as is referred to in proviso (¢)
to Section 152 of the Act.
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