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Company No: 17528¢Q

THE COMPANIES ACT 1985
COMPANY LIMITED RBY SHARES
ORDINARY AND SPECIAL RESOLUTIONS

oF

THE CARLISLE UNITED ASSOCIATICN
FOOTBALL CLUR (1921) LIMITED

Passed 19 Februaxy 15956

AT an EXTRAORDINARY GENERAL MEETING of the above named Company
duly convened and held on the above date the following

resolutions were Passed as a SPECIAL and ORDINARY RESOLUTION
respectively of the Company as gpecified,

SPECIAL RESOLUTION
1 That the Company hereby adopts the revised Memorandum
and Articlesg of Association available from the date of
this Not.ce for inspection at the registered office of

the Company i- substitution for the existing
Memorandum and Axticles of Association of the Company.

ORDINARY RESOLUTION

the purposes of Section 80 Companies Act 1985 to allot

WL hereby cerlify that this
is a true copy of Lhe original
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Company Number : 175280

THE COMPANIES ACTS 1985 - 198%

COMPANY LIMITED BY SHARES

MEMORAMLMNDUM
~and-~
ARTICLES OF ASSOCIATION
of
THE CARLISLE UNITED ASSOCTATION FOOTBA&L%CHUB {(1921) LIMITED

Adopted by Special Resolution of the Cowpany
pasged 19 February 1996




COMPANY NUMBER : 175280

THE COMPANIES ACTS 1985 -~ 1989

COMPANY LIMITED BY SHARES

MEMORANDUM OF ASSOQCIATION

OF

THE CARLISLE UNITED ASSOCIATION FOOTBALL CLUB

(1921) LIMITED

1. The name of the Company is THE CARLISLE UNITED ASSOCIATION
FOOTBALL CLUB (1921) LIMITED

2. The Ragistered rffice of the Company will be situate in
England
3. The objects for which the Company is established are:-

(a) To caxrry on business as a general commercial Company

(b) To carry on any otheyr trade or business whaltever which can
in the opinion of the Board of Directors be advantageousliy
carried on in connection with ox ancillary Lo any
buginesses of the Company and to include all or any of the
txade or business of Carlisle United Football Club ("the
Club") and to entexr inte any leases or agreements xelating

to the Club including the construction or erection of any




+

stands buildings £ixtures fittings equipmsat furnishing
apparatus goodsg chattels effects stock in trade players and
contracts or agreements of every description of the Club
and for all or any of these purposes to enter into such
agreements and contracts and make such arrangements as to
the operation of the Club as may be desirable and to carry
on develop and work the Club and promote conduct and
provide football and any other athletic game sports
pastimes festivals galas and othex entertainments which may
be considered appropriate for the operation of the Club

‘c) To purchase or by any other means acquire and tak : options
over any property whatever and any xights or privileges of
any kind over or in respect of any property

(d) To apply for, register, purchase, or by other means accuire
and protect -prelong and renew, whether in the United
Xingdom or else&here any patents, patents rights, brevets
d’invention, 1licences, secret pvocesses, tyade marks,
designs, protections and concessions and to disclaim,
alter, modify, use and turn to account and to manufacture
undexr or g;ant licences or privileges in xespect of the
same, and to expend money in exbezimenting upon, testing
and improving any patents, inventions or rights which the
Company may acquire oxr propose to acquire

{e) To acquire or undertake the whole or any pari of the
business, goodwill, and assets of any person, fixrm, ox

| company carrying on ox proposing to carry on any of Lhe

businesses which the Company is authoriscd to carry on and

as part of the consideration for such acquisition to




(£)

(en)

(h)

mortgage and deal with any shares,

undertake all or any of the liabilities of such person,
firm or company, or to acquire an intervst in, amalgamate
with, or enter into partnership or into any arrangement for

shesing profits oxr for co-operation, or for wmutual

assistance with any such person, firm or company, or for
subsidising or othewwiss assisting any such person, firm or
company, an- Lo give or accept, by way of consideration for
any of the acts oxr things aforesaid or property azquired,
any shares, debentures, debenture stock or securities that

may be agreed upon, and to hold and retain, or sell,

debentures, debenture

stock or securities so received

To improve, manage, construct, repair, develop, exchange,
let on lease or otherwise, mortgaze, charge, sell, dispose
of, turn to account, grant licences, optiong,: rights and
privileges in regpect of, or otherwise deal with all or any
part of Lhe property and rights of the Company

To invest and deal with the moneys of the Company not
immediately required in such wmannex as may from time to
time be determined snd to hold or otherwise deal with any

investments made
To lend and advance money or give credit on any terms and

with or without security Lo any person £irm or company

{including without prejudice to the generality of the

foregoing any holding company, subsidiary or fellow

subgidiary of, or any other company associated in any way
with, the Company), to entexr into guarxantees, contracts of

indemnity and suretyships of all kinds, to receive money on




{k)

deposit or leoan upon any terms, and to secure or guarantee
in any manner and upon any terms the payment of any sum of
money or the performance of any obligation by any person,
firm or company (including without prejuvdice to the
generality pf the foregoing any such holding company,
subsidiary, fellow subsidiary or associated cowpany as
aforesaid)

Tc borrow and raise woney in any manner and to secure the
repayment of any money borrowed, raised or owing by
mortgage, charge, standard security, lien or othex security
upon the whole or any part of the Cbmpany‘s property o:
assets (whether present or future)}, including its uncalled
capital, and also by a similar mortgage, charge, standard
security, liem or security to secure and guarantee the
performance by the Company of any obligation or liability
it may undertake or which may become binding on it

Po draw, make, accept, endorse, discount, negotiake,
execute and issue cheques, bills of exchange, promissory
notes, bills of lading, warrants, debentures, and other
negotiable or transferable instruments

To apply for, promote, and obtain any Act of Parliament,
order, or licence of the Department of Trade or other
authority for enabling the Compaay to caxxry any of its
objects into effect, or for effecting any modification of
the Company's constitution, or for any other purpose which
may seem calculated directly orx indirectly to promote the
Company’s interests, and to oppoese any proceedings or

applications which may seem calculated directly or




(L)

{m)

(n)

indirectly to prejudice the Company’s interests

To enter into any arrangements with any government or
authority (supreme, municipal, local, or otherwise) that
may seem conducive to the attainment of the Company'’s
objects or any of them, and to obtain from any such
government or authority any charters, decrees, rights,
privileges or concessions which the Company may think
desirable and to carry out, exercise and comply with any
such charters, decrees, rights, privileges, and concessions
To subscribe for, take, purchase, or othexwise acquire,
hold, sell, deal with and dispose of, place and underxwrite
shares, stocks, debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed by any other
company constituted or carrying on business in any part of
the World, and debentures, debenture stocks, bonds,
obligations or securities dissued or guaranteed by any
government ox authority, municipal, local or othexwise, in
any paxt of the Woxrld

To control, manage, finance, subsidise, co-ordinate or
otherwise assist any company o companies in which the
Company has a direct or indirect ﬁiﬁancial interest, to
provide secretaxial, administrative, technical, commercial
and other services and facilitices of all kinds for any such
company ©f companles and to make payments by way of
subvention ox otherwise and any other arrangements which
may scem desirable with respect to any bueiness or
operations of o generally with respect to any such company

or companies




(o)

(p)

(a}

{~)

{s)

To promote any other company for the purpose of acguiring
the wrole or any part of the business oxr property or
undertaking or any of the liabilities of the Cowmpany, or
undertaking any business ox operations which may appear
likely to assist or benefit the Company ox O enhance the
value of any property or business of the Company, and to
place or guarantee the placing of, underwrite, subscribe
for, or otherwise acquire all or any part of the shares oxr
securities of any such company as aforesaid

To sell or otherwise dispose of the whole or any part of
rhe business or property of the Company, either together ox
in portions, for such consideration as the Company may

think fit, and in particular for shares, debentures, ox
securities of any company purchasing the same

To act as agents or brokeré and as trustees for any person,
firm or company, and to undextake and perform sub-contracts
To remuneratbe any person, £irm ox company rendering
services to the Company either by cash payment or by the
allotment to him or them of shares or other securities of
the Company coredited as paid up in full or in part or
othexrwise as may be thought expedient-

To pay all ox any expenses incuxxed in connection with the
promotion, formation and incorporation of the Company, OX
to contract with any person, firm ox company to pay the
same, and to pay commissions to brokers and others fox

underwriting, placing, selling or guaranteeing the

subscription of any shaves or other securities of the

Company
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(t.) To support and subscribe to any charitable or public object
and to support and subscribe toc any institution, society,
or club which may be for the benefit of the Company ox its
Directors or employees, or may be connected with any town
or place where the Company carries on business; to give or
award pensions, annuities, gratuities, and superannuation
or other allowances or benefits ox charitable aid and
generally .to provide advantages, facilities and services
for any persons who are or have been Dirzectors of, or who
are or have been employed by, or who are sexving ox have
served the Company, or any company of the Company or a
fellow subsidiary of the Company or the predecessors in
business of the Company or of any such subsidiary, holding
or fellow subsidiary company and to the wives, widows,
children and other relatives and dependants of such
persons; to make payments towards insurance; and to set up,
establish, support and maintain superannuation and other
funds ox schemes {whether contributory ox non-contributory)
"or the benefit of any of such persons and of their wives,
widows, children and othexr relatives and dependants; and to
set up, establish, support and maintéln profit shaxring or
share purchase schemes foxr Lthe benefit of any of the
employees of the Company or of any such subsidiary, holding
or follow subsidiaxy company and to lend wmoney to any such
employees oxr Lo Lrustees on their behalf to enable any such
purchase schemes to be established or maintained

(u) Subject to and in accordance with a duc compliance with the

pfovisicns of Sections 155 to 158 (inclusive) of the Act




(v)

(v}

(=)

(v)

(if and so far as such provisions shall be applicable), to
give, whether directly or indirectly any kind of financial
assistance (as defined in Section 152(1) (a) of the Act) for
any such purpose as is specified in Section 151(1) and/ox
Section 151 (2) of the Act

To distribute among the Members of the Company in kind any
property of Lhe Company of whatever nature

To procure the Company to be registered or recognised in
any parxt of the World

To do all or any of the things ox matters aforesaid in any
part of the World and either as principals, agents,
contractors or otherwise, and by or through agents,
brokers, sub-contractors or otherwise and either alone or
in conjunction with others

To do all such other things as may be deemed incidental or

conducive to the attainment of the Company’s objects or any

of them
AND so that:-

(1) None of the objects set forth in any sub-clausc
of this Clause shall be restri9tively construed
but the widest inUerpreuatign shal). be gi%en to
each such object, and none of such objects shall,
except where Lthe context expreasly uo requires,
be in any way limited or restricted by reference
to or inference from any other object or objects
gek forth in such sub-clause, or by reference Lo
or inference from the termg of any other sub-

clause of this Clause, or by reference Lo or




inference from the name of the Company;

(2) ©None of the sub-clauses of this Clause and none
of the objects therein specified shall be deemed
subsidiary or ancillary to any of the objects
specified in any other such sub-clause, and the
Company shall have as full a power to exercise
each and every one of the objects specified in
each sub-clause of this Clause as though each
such sub-clause contained the objects of a
separate Company

(3} The woxd "Company' in this Clause, except where
used in reference to the Company, shall be deemed
to include any partnership or other body of
pexrsons, whether incorporated or unincorporated
ané whether domiciled in the United Xingdom oxr
eclsewhere

{(z) To acquire assets by way of investment for the purpose of
offering leasing facilities to persons, firms or companies
who may or may not be direct trading customexrs of the
Company for the purpose of earning income from the Leasing
of such assets To dealing in leasing éatuera and to act as
Lessors in ryespect of any items which the Directors may
think £it in texrms of long or short Leases on contract hire
in the texms of Leases to be determined from time-to-time

by the Directors

4, The liability of the Members is Limited

14
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5. " The share capital of the Company is £5,000,000 divided

into 5,000,000 Shares of one pound each

1l




-

Company Number: 175280

THE COMPANIES ACTS 1985 - 1989
COMFANY LIMITED BY SHARES
ABTICLES OF ASSOCIATION

CF

’

THE CARLISLE UNITED ASSOCIATION FOOTBALL CLUB (1921) LIMITED
PRELIMINARY

1. (a} The Company %s a private Company and the xegulations
contained in Table A in the Schedule to the Companies
(Table A~F) Regulaltions 1985 (in these Articles called
"Pable A") shall constitute the regulations of the
Company save in so far as Lhey are varied or excluded
by or are inconsistent with these Axticles

(b) In these Articles the expression'"uhe Act? means the
Companies Act 1985 but so that any xeference in these
Articles to any provision of the Act shall be deemed
to include a raference Lo any statutory modification
or re-enactment of thal provision for the time being

in force

2. Regulations 24, 73 to 80 (inclusive) and 94 to 97

12
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{inclusive) of Table A shall not apply to the Company
SHARES

The Company wmay pay a commission to any person in
consideration of his subscribing or agreeing to subscribe
whether absolutely or conditicnally, 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 10 per cent of the price

at which the said shares are issued

(a) Shares which are comprised in the avthorised share
capital with which the Company is incoxporated shall
be under the control of the Directoxrs who may (subject
to Section 80 of the Act and to paragraph (b) below)
allot, grant options over or otherwise dispose of the
same, to such persons, on such bterms and in such
manner as they think f£it

(b) In accordance with Section 91 (1) of the Act Sections
89 (1) and Sections 90{1) to (6) inclusive of the Act

shall be exeluded from applying to the Company

The Company in general meeting way give the Directorxs any
authority required under Section 80 of the Act in respect
of relevant securitiss as defiined in that sectlon and any
such authority may be general or for a particular exercise
of the “powers requiring such authority and may be
unconditional or subject te conditions provided that any

such authority shall sLate Lhe maximum number of relevant

13




securities ta which it applies and the date being not more
than five years from the date of the passing of the
resolution granting the authority on which the authority
will expire
LIEN
The lien conferred by clauge 8 in Table A shall attach also
to fully paid up shares, and the Company shall also have a
first and paramount lien on all shares whether fully paid
or not, standing registered in the name of any pexson
indebted or under liability to the Company, whether he
shall be the sole registered holder thereof or ghall ke one
of two or wmore joint holders fo.- all moneys presently
pavable by him or his eséate to the Company Clause 8 of
Takle A ghall be modified accordingly
BORROWING POWERS

The Directors may raise or borrow for the purposes of Lhe
Company’s business such sum or sums of money without limit
as they think £it and subject (in the case of any security
convertible into shares) to Section 80 of the Act to secure
the repayment of ox raise any such sum or sums as aforesaid
by mortgage or charge or standard secﬁrity upon the whole
or any part of the propexty and assets of‘the Company
presgent and future, including its uncalled capital, or by
the issue at such price as they may think £it, of Bond
Debentures, or Debenture Stock or other securities either
charged upon the whole ox any part of the property and
assets of rhe Company or not so charged, or in such other

wav as the Directors may think expedient

14
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A‘Register of the Holders of the Debentures of the Company

shall be kept at the Registered Office of the Company and

shall be open to the inspection of Registered Holders of

such Debentures and of any Members of the Company, subject

to such restrictions as the Company in general meeting may

from time to time impose The Directors way use such

Register for such period or periods as they may think fit,

not exceeding in aggregate thirty days in each year

TRANSFER OF SHARES

(a) The Director~ may in their abisolute discretion and
without assigning any wreason therefor decline to
registexr any transfer of any share whether ox not it
is a fully paid share

(b) Any Member may transfer the whole (but not paxt} of
its shareholding in the Company to a Member of the
same Group

{¢) In this Article 9 the expression 'Membexr of the same
Group" means a subsidiary of a Member a holding
company of a Member or a subsidiary of any such
holding company and the expression "subsidiary" or
"holding company" and Yequity share capital® shall
have Lhe “arpective meanings assigned to them in
Section 736 of the Act

DIRECTORS
Unless and until the Jompany an general meeting shall
otherwise determine the number of Directors shall be not

legs than one nor moxre than fifteen
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i1.

12.

13‘

14.

15.

A Director including an alternate Director shall not

require a share qualification but nevertheless shall be
entitled to attend and speak at any general meeting of and

at any separate meeting of the holders of any class of

shares in the Company

The remuneration of the Directors shall from time to time
be determined by the Board of Directors Provided that
during such period as the Company has Full or Associate
Membership of the Football Association the texrms of such
appointment are notified to and approved by The Football
Association and the league of which the Company‘'s First
Team is a Member and that such appointment is in respect of
full time employment The Directoxs shall also be paid such
tre.elling, hotel and other expenses as may reasonably be
incurred by them in the execution of their duties,
including any such expences incurred in connection with
thelr attendance at meetings of Directoxrs

The ~fflce of any Director shall be vacated if he is
sugpended by The Footbal. Association“from taking part in

foothall management
Clause 64 in Table A shall not apply to the Company

The Directoxrsa shall not be requized to retire by rotation
and claupes 73 Lo 80 (inclusive) in Table A shall not apply

to the Company

16




l6.

i7.

18.

(&)

(b)

(a)

(b)

()

A Director (including an alternate Director) may vote
at any meeting of the Directors or of any committee of
the Directoxs, on any resolution, notwithstanding that
it in any way concerns or relates to a matter in which
he has, directly or indirectly any kind of interest
whatsoever, and if he shall wvote on any such
resolution as aforesaid his éote shall be counted; and
in relation to any such resolution as aforesaid he
shall (whether or not he shall vote on the same, be
taken into account in calculating the quorum present
ak the meeting)

Clavses 94 to 97 (inclusive) in Table A shall not

apply to the Company

The Company may by Orxdinary Resolution in gencxal
meeting appoint any person who is willing to act to be
a Director either to £ill a vacaney or as an
additional Director

The Directoxrs may appoint a person whe is willing to
act to be a Director either to £ill a vacancy or as an
additional Director provided thathﬁhe appointment doaes
not cause the number of Directors to exceed any numbex
determined in accordance with paragraph 10 above as
the maximum numbex of Directors

GENERAL MEBETING

The quorum for the transaction of business at any
general wmeeting shall be two Members entitled to

attend and vote as such meeting prescnt in person or

17




19.

20.

21!

by proxy

(b) A poll may be demanded at any general meeting by the
Chairman or by any Member present in person or by
proxy and entitled to vote and regulation 46 shall be
modified accordingly

(¢) A proxy shall be entitled to vote on a show of hands

and regulation 54 shall be modified accoxdingly

Anything that. may be done by resolution of the Company in
general meeting, or by resolution of a meeting of any class
of Mewbers of the Company, may instead be effected by a

unanimous written resolution

The provisions of Sections 381(a), 381(b), 381(c), and
382(a) and Schedule 15A of the Act shall apply in relation
to passing of a written resolution
INDEMNITY

Subject to the provisions of and so far as may be
congistent w'.>: the Statutes but without prejudice to any
indemnity to which a Dixector may be otherwise entitled
every Director, Auditor, Sascretary or gther officexr of the
Company shall be entitled to be indemnified by the Company
against all costs charges losses expenses and liabilities
inceurred by him in the execution and/or discharge of his
dutics and/or'the exergisn of his powers and/or othexrwice
in relation Lo oxr in conmection with his duties powers or
office including (without prejudice to the generality of

the foregoing) any liabiliiy incurred by him in defending

13




22.

any proceedings, civil or criminal, which relate to
anything done or omitted or alleged to have been done or
omitted by him as an officer or employee of the Company and
in which judgment is given in his favour (or the
proceedings are otherwise disposed of without any finding
or admission of any material breach of duty on his part) or
in which he ig acquitted or in connection wich any
application under any statute for relief from liability in
respect of any such act or omission in which relief is
granted to him by the Court
NOTICES

Every Director of the Company and every altern-.te Directox
shall be entitled to receive notices of general meetings
(at his usual address or such other address as he may
notify to the Company) in addition to the percoens so
entitled under the Statutes The third sentence of

regulation 112 shall be deleted

19




