THE COMPANIES ACTS 1862 TO 1948
THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
(as amended by Special Resolution of the Members passed on 4th February, 1996)

OF
THE ST MIRREN FOOTBALL CLUB LIMITED
TABLE "A"
1. None of the regulations contained in Table "A" in the First Schedule to the Companies Act, 1862,
or contained in or as altered in pursuance of any subsequent Act shall apply to the Company and
these Articles shall be the only Articles of the Company.

INTERPRETATION

2. In these Articles the following words and expressions bear the meanings hereby assigned to them
if not inconsistent with the subject or context:-

WORDS MEANINGS
The Act The Companies Act, 1948.
The Statutes The Companies Act, 1948 and every other Act for the time being in force

concerning companies and affecting the Company.

These Articles These Articles of Association as now framed or as altered from time to
time by Special Resolution.

Directors The Directors for the time being of the Company.

The Board The Board of Directors of the Company or the Directors present at a duly
convened meeting of Directors at which a quorum is present.

The Register The Register of Members required to be kept by Section 110 of the Act.

The Office The registered office for the time being of the Company.

The Seal The Common Seal of the Company.

The Secretary Any person appointed to perform the duties of the Secretary of the
Company.

The United Kingdom Great Britain and Northern Ireland. —

I

. , “ “ IDJEK*
Paid up Includes credited as paid UI;\/ ,

Month Calendar Month. \

Dividend Includes bonus.
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In Writing Written, printed, lithographed or photographed, or visibly expressed in ail
or any of these or any other modes of representing or reproducing words

Words importing the singular number only shall include the plural number and vice versa.,
Words importing the masculine gender only shall include the feminine gender.
Words importing persons shall include corporations and firms.

Subject as aforesaid, any words or expressions defined in the Statutes shall, except where the
subject or context forbids, bear the same meanings in these Articles.

BUSINESS

3. Any branch or kind of business which by the Memorandum of Association of the Company, or
these Articles, is either expressly or by implication authorised to be undertaken by the Company
may be undertaken by the Board at such time as it shall think fit, and, further, may be suffered
by it to be in abeyance, whether such branch or kind of business may have been actually
commenced or not, so long as the Board may deem it expedient not to commence or proceed with
such branch or kind of business.

CAPITAL

4.A  The share capital of the Company is £370,000 divided into 350,000 Redeemable Preference Shares
of £1.00 each ("the Preference Shares") and 40,000 Ordinary Shares of 50p each ("the Ordinary
Shares"). The rights attaching to the Preference Shares shall be as specified in Article 4.B.

4.B  Preference Share Rights

4.B.1 The Preference Shares will not carry any right to receive a dividend, either by way of fixed return
or by participation in a distribution of profits of the Company pursuant to Articles 137 to 144,

4.B.2 On a return of assets on liquidation or capital reduction or otherwise there shall be payable to the
holders of the Preference Shares, in priority to the sums payable to the holders of the Ordinary
Shares the sum of £1.10 per share, and the balance of any assets remaining shall be distributed
amongst the holders of the Ordinary Shares in proportion to the amounts paid up or credited as
paid up on the Ordinary Shares. '

4.B.3 The holders of Preference Shares shall be entitled to receive notice of and attend General Meetings
of the Members of the Company, but shall not be entitled to vote on any resolution considered
thereat (whether on a show of hands or on a poll). Further, neither the holders of Preference
Shares, nor the Preference Shares held by them, will be taken into account in determining whether
a quorum is present at any such meeting.

4.B.4 The Preference Shares shall be redeemed on 31st December, 2002 or on such other date as the
Company may determine by ordinary resolution, subject to any applicable provisions of the Statutes
and the terms of Article 60. On the date for redemption the Company shall pay to each holder of
Preference Shares the sum of £1.10 per share. On the date of redemption the holders of the
Preference Shares shall surrender to the Company the certificate for their shares for cancellation.
If on the date shares fall to be redeemed the Company is not permitted to redeem the shares under
the Statutes, the shares shall be redeemed forthwith upon redemption becoming permissable under
the Statutes.

4.B.5 In the event of any conflict or ambiguity between the provisions of this article 4.B and any other
provision of the Articles of Association of the Company, the provisions of this article 4.B shall
prevail.

|
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5. Without prejudice to the rights and privileges for the time being
attached to any existing class of shuces, any share in the Company (whether
fortning part of the present capital or not) may be issued with any such pre-
ferred, deferred, oc other special rights or privileges or subject to such con-
ditions or restrictions, whether in regard to dividend, return of capital, voting
or otherwise, as the Company may {rom time to time by Ordinary Resolufion

direct.

6. The rights conferred upon the holders of the shares of any class
issued with prefecred or other rights shall not, unless otherwise expressly
provided by the terms of issuc of that class be deemed to be varied by the
creation or issue of [urther shares ranking pari passu therewith.

SHARES

7. The Company shall not give, whether directly or indirectly, and
whether by means of a loan, guarantee, the provision of security or otherwise,
any fnancial assistance for the putpose of or in connection with a purchase
or subscription made or to be made by any person of or for any shares in the
Company, nor shall the Company make a loan for any putpose whatsoever
on the security of its shares, but nothing in this Article shall prohibit trans-
actions authorised by Sections 54 (1) or 190 of the Act.

8. The Company may pay a commission to-any person in consideration
of his subscribing or agreeing to subscribe, whether absolutely or condition-
ally, or procuring or agreeing to procure subscriptions, whether absclute or
conditional, for any shares in the capital of the Company. Provided that such
commission shall not exceed 10 per cent of the price at which such shares ace
issued, or &n amount equivalent to such percentage, and the requirements of
Sections 53 and 124 of the Act and the Eighth Schedule thereto shall be
observed, Any such commission may be satisfied in fully paid shazes of the
Company, in which case Section 52 of the Act shall be duly complied with.
The Company may also on any issue of shares pay such brokerage as may

be lawful.

9. Subject to Article 54 hercof the shates for the tithe being unissued

in the present or any increased cnpital of the Company shall (subject to any

- direction to the contrary which may have been given by the Resolution creat-
':”i}‘lg the same) be at the disposal of the Board, which may allot, grant options
over, or otherwise deal with or dispose of them to such persons, at such timcs,

. and generally on such terms and conditions, as it thinks proper, but so that
no shaces shall be issued at a discount, except in accordance with Section 57

of the Act.

10. If any shares of the Company shall be issued for the purpose of
raising money to defray the expenses of construction of any works or build-

ings or the provision of any plant which cannot be made profitable for a

lengthencd period, the Comnpany nwy pay interest at a rate not exceeding 4
per cent per annum or such other rate as may for the time being be prescribed
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by Otder of the Treasury on as much of such shitre capital ax is for the time
being paid up for the peeiod and subject to the conditions and restrictions
specificd in Scction 65 of the Act, and may charge the same lo capital as
pact of the cost of construction of the works or buildings or the provision
of plant.

11. Subject to the provisions of Scction 58 of the Act any preference
shares may with the sanction of a Special Resolution be issucd on the terms
that they are or at the option of the Company are’to be redeemed.

12. 1f two or more persons are registered as joint holders of any share,
any onc of such persons may give effectual receipts for any dividend or other
money payable in respect of such share,

13. ‘The Company shall not be bound to recognise but shall be entitled
to recognise in such manner and to such extent as it may think fit any trusts
in respect of any of the shares of the Company. Notwithstanding any such
recognition the Company shall not be bound to sce to the execution, admini-

. stration or observance of any trust, whether expressed, implied or constructive,

in respect of any shares of the Comnpany and shall be entitled to recognise
and give effect to the acts and deeds of the registered holders of such shares
as if they were the absolute owners thereof. For the purpose of this Article
“trost” includes any right in respect of any shares of the. Company other -

" than an absolute right thereto in the registered holder thereof for the time

being or such other rights in case of transmission thereof as are mentioned
in these Articies.

14. [Every Member, shall without payment be entitled to receive within

" two months after allotment or lodgment of transfer (or within such other

petiod as the conditions of issue shall provide) one certificate under the Seal

for all the slnres of cach class registered in his nume. Provided that in the

cis2 of joint holders the Company shall not be bound to [3sue more than one
certificate to all the joiit holders, and delivery of such certificate to any one
of them shall be sufficicnt delivery to all.  Every certificate shall be under
the Seal and shall specify the number, class and distinctive numbers (if any)
of the shates to which it relates and the amount paid up thereon. A Member
may recquire more than one certificate in respect of the shares of cach class
heid by him in the capital of the Company for the time being on the pay-
ment of such sum for cach additionul certificate not exceeding two shillings
and sixpence as the Dircctors may determine, provided that no Member shall
be entitled to mote than -one certificate in respect of any one share held by
him. A Member who has transferred part of the shargs_of one class com-
prised in his holding of shares of that class shall be catitled to 2 certificate

for the balance without charge.

1s. 1f any such cestificate shall be worn out, defaced, destroyed or
Jost, it may be renewed on such cvidence being produced as the Board shall -
require, and in case of wearing out or defacement on delivery up of the old
certificate, and in case of destruction or loss on cxccution of such indemnity
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(if any) and in cither case on payment of such sum, not excgeding one shilling,
as the Board may [romn time to time requite.  In cuse of destruction or ioss
the Member to whom such renewed ceetificate s given shall also beur and
pay to the Company all expenses incidental to the investigation by the Com-
pany of the evidence of such destruction or loss and to such indemaity.

16, - Each holder of Ocdinary Shares (and in the casc of joint holders
the fiest named holder) of the nominal value of £5 shall be eatitled during
the football scason, as determined by the Board, to a noa-transferable ticket
admitting him to ground and stands (except such portion which may be
specially reserved by the Directors) or to a non-transferable ticket admitting
him to such specially reserved scats, on payment of such sums respectively
per annum and under such regulations, exceptions and reservations 'as the
Board inay from timé to time fix, 4nd subject always to any regulations for
the time being of any Football Association, League or Alliance of which the
Company may become a‘member; but in the event of the number of Ordinary
Shareholders entitled to this privilege exceeding the number of such tickets
which the Board are able to issuc in any year, prefercnce will be given to

. first applicants in each year,

LIEN ON SHARES

17. ‘The Company shall have a first and paramount licn on all the
shares (not fully paid up) registered in the name of any Member, whethe
solely or jointly with othets, for all moneys due to the Company from him

or his estate, whethef solely of jointly with any other person, whether a .

Member or not, and whether such moneys are presently payable o not. The
Companj's lien on 4 share shall extend to all dividends payable thereon. But
tho Board may at any time declare any share to be exempt, wholly or partiaily,
from the provisions of this Article.

18. For the purpose of enforcing such lien the Board may seil all or
any of the shares subject thereto at such time or times and in such manner as
it thinks fit, but no sale shal{ be made until such time as the moneys in respect
of which such lien exists or some part thereof ate or is presently payable,
and until a notice in writing stating the amount due and demanding payment
thereof and giving notice of intention to sell in default shall have been served

_in such mannei as the Board shall think fit on such Member or the person
entitled by. transmission to the shares, and default in payment shall have been
made by him or them for fourteen days after such notice.

19. The ngt procccds of any such sale shall be applied in or towards
sayment of satisfaction of the amount due to the Company, and the balance
shall be paid to the Member or the person entitled by transmission to the
shares; provided always that the Company shall be entitled to a lien upon
such residue in respect of any moncys due to the Company but not preseatly
payablc like to that which it had upon the shares imicediately belore the

sale thercof.
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_ 20. Upon anf such sate as aloresaid, the Board may authorise some
person to transler the shares sobd to e purchaser and may enter the pue-
chaser's name in the Register as holder of the shares, and the purchaser
shall not be bound to sce to the regulacity or validity of, or be allecied by
any irregularity oc invaiidity in, the proceedings or be bound to sce to the
application of the purchase money, and after his name has been entered in
the Register the validity of the sale shall not be impeached by any person,
~and the remedy of any person agpricved by the sale shall be in damages only
and against the Company exclusively. ‘

CALLS ON SHARES

21. The Board may, subject to the provisions of these Articles and to
any conditions of issue, from time to time make such calls upon the Members
in respect of all moneys unpaid on their shares (whether on account of the
nominal value of the shares or by way of premium) as it thinks fit, provided
that fourteen days' notice at least is given -of each call, and each Member
shall be liable to pay the amount of every call so tade upon him to the
persons and at the times and places appointed by the Board. A call may be
made payable by instalments. A call shall be deemed to have been made
as soon as the resolution of the Board authorising such call shail have been
passed, and an entry in the Minute Book of a resolution of the Board making
the call shall be conclusive evidence of the making of the call. A call may
be revoked or postponed as the Board shall determine. The joint holders
of a shage shall be jointly and severally liable to pay all calls and instalments
in respect thereof.

22, If before or on the day appointed for papment thereof a call or
instalment payable in respect of a share is not paid, the person from whom
the amouiit of the call is due shall pay interest on such amount at such rate
not exceeding 10 per cent per ainum as the Board shall fix from the duy

- appointed for payment thereof to the time ‘of actual payment, but the Board
shall have power to wuive payment of or remit such interest or any part

thereof,

25.  Any sum which by the terms of issuc of a shate is made payable
upon allotment or at any fixed date whether on account of the nominal value
of the share or by way of premium shall, for all purposes of these Articles,
be decmed to be a call duly made and payable on the date fixed for payment,
and jn case of non-payment the provisions of these Articles as to payment
of interest and expenses, forfeiture, and the like, and all other refevant pro-
visions of the Statutes or.of these Articles shall apply as if such sum were
a call duly made and notified as hereby provided,

24. The Board may make arfzﬁngcmcnts upon the issuc of shares for
a difference between the holders of such shares in the amount of calls to be

paid and in the time of payment of such calls.

25. The Board may, if it thinks fit, receive {rom any Member willing
to advance the samic all or any part of the moneys duc upon his shares beyond
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the sutns actually calted up thercon; and upon afl or any of Lhe moneys so
advanced, the Board may (until the same would, but for such advance,
becoine presently payable) pay or allow such interest (not exceeding, without
the consent of a General Mcating, 6 per cent per annum) as may be ageeed
between it and such Member, in addition to the dividend payable upon such
part of the share in respect of which such advance has been made as is
actually called up. No sum paid up in advance of calls shall entitle the
holder of a share in cespect thereof to any portion of a dividend subsequently
declared in respect of any period prior to the date upon which such sum
would, but for such payment, become preseatly payable.

26. No Member shall be entitled to reccive any dividend or lo be
present or vote at any mecting or upon a poll, or to cxercise any privilege
2s a Member, until he shall have paid all calls for the tiitic being due and
payable bn every share held by him, whether alpne or jointly with any other
pecson, together with interest and expenscs in respect of such calls and all
other sums (if any) presently payable by him in respect of any shares in the
Company held by him. :

TRANSFER OF SHARES

27. Subject to the restrictions of these Acticles, any Member may
transfer all or any of his shares in writing in the usual common form or in
such other form as the Bodrd may approve, but not more than one class of
shares shall be transferred by one instrument of transfer. Every transfer
must be lodged with the Company, accompanied by the certificate of the
“shares to be transferred, and such other evidence as the Board may sequire {o -
prove the fitle of the intending transferor.

28. 'The instrument of transfer of a shace shall be executed by or on
behalf of the transferor and the transferor shall be deemed tp ramain the
holder of ‘the share until the name of the transferce is entered in the Register
in :cépcct thereof, provided that in the case of a partly paid share the instru-
ment of transfer must also be signed by or on behalf of the transferee.

29. The Company shall provide a Register of Transfers which shall
be under the conttol of the Dircctors, and in which shall be entered  the
particulars of every transfer or transmission of every share,

30, ‘The Board may refuse to register the transfer of any Share. (whether
it is & fully paid up shate or not) to a transferee whom. they consider undesir-.
able as a Member or where they consider such transfer would be contrary -
to the interests of the Company and that without assigning any reason for
such refusal.  The Board may also refuse to register any transfer of a share

on which the Company has a licn.

31, If the Board sefuses to register a transfer of any shaces, it shall
within two mounths after the date on which the transfer was lodged with
the Company send to the teanslerce notice of the refusal, as requited by

Section 78 of the Act.
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32, Such fee, not exceeding two  shillings and s'ixpcncc for cach
registration, as the Boacd may from tine to time determine, may be charged
for registration of a transfer, confirmation, probate, cectificate of marriage
oc death, power of atlorney, of othee document reluting to or affecting the

title to any shares or for making any entey in the Register affecting the title
to any share.

33. No teansfer shall be registered during the fourtcen days immed-
iately preceding the Annual General Mecting of the Company and subject
to the provisions of Scction 115 of the Act, the registration of transfers may
be suspended and the Register closed at such times and for such periuds
as the Board may from time to time determine, provided that the Register
shall not be closed for more than thitty days in any year.

TRANSMISSION OF SHARES

34, In the case of the death of a Member, the survivors or survivor,
where the dec¢dsed was a joint holder, or the legal personal representatives
of the deceased where he was a sole or only surviving holder, shall be the
only person recognised by the Company as having any title-to his interest
in the shares, but nothing herein contitned shall release the estate of a
deceased holder (whether sole or joint) from any liability in respect of aay
share solely or jointly held by him.

35. Any person becoming entitled to a share -in consequence of the
death or bankcuptcy of a Member may, upon produciag such evidence of
title as the Boatd shall require, and subject as hereinafter provided, elect
cither to be registered himself as holder of the share or to have some person
nominated by him registered as the holder thereof.

36. If the person so becoming entitled shall elect to be registered
himeelf, he shall deliver or send to the Company a notice in writing signed
by him and stating that he so elects. For all purposes of these Acticles
relating to the registration of transfers of shares, such notice shall be deemed
to be a transfer, and the Board shall have the same power ‘of refusing to
give effect thereto by registeation as If the event upon which the transmission
took place had not occurred and the notice were a transfer executed Ly the
.person {rom whom the title by transmission is detived.

37, If the person so becoming eatitled shall clect to have his nomince
segistered, he shall testify his election by executing to his nornince a transfer
of such share. The Board shall have, in respect of transfers so executed,
the same power of refusing registration as if the event upon which the trans-
mission took place had not occurred, and the teansfer exccuted by the person
from whem the title by transmission is derived, .

38. A person cntitled to a shate in consequence of the death or
bankruptey of a Member shall be entitled to reccive and give a discharge for
any dividends ot other moneys payable in gespect of the share, but hc.shall
not be entitled in respect of it to receive nutices of or (subject to the provisions
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of Adicle 80 heicof) to attcad and vote al mectings of the Comipany, ot to
exercise any of the rights or privileges of a Member unless and until be shall
become registered as the holder thereof,

FORFEITURE OF SHARLS

_ 39. 1f any Member or person entitled by transmission fails to fmy the
whole or any part of any call or instalment of a call on or before the day
appointed for the payment thereof, the Board may at any time thereafter
during such time as the call or instalment, or any part thereof, remains un-
paid, serve a notice on the Member or the person entitled to the share by

_ transmission as the case may be requiring him to pay such call or instalment,
or such part thereof as remain§ unpaid, together with any accrued intercst

and any expenses incurred by the Company by reason of such non-paymeqt.

40. The notice shall name a further day (not earlier than the expira-
tion of fourteen days from the date of scrvice of the notice} on or before
* which such ‘call, or such part thereof as aforesaid, and all such interest and
expenses as aforesaid, are to be paid. It shall also name the place where
payment is to be made, and shall state that in the event of nou-payment at
or before the time and at the place appointed, the shares in respect of which
such call was made will be liable to be forfeited.

41. The Board may accept the surrender of any shate liable to be
forfeited hereunder and in such case references herein to forfejture shall
include surrender, . .

42, If the requirements of any such notice as aforesaid ate not com-
plied with, any shate in respect of which such notice has been given may
“at any time thereafter, before payment of alf calls or instalments, interest
and ‘expenses due in respect thereof has been made, be forfeited by a
- tesolution of the Board to that effect.

43. A forfeiture of shares shall include all dividends declared in sespect
of the forfeited share and not actually paid before the forfeiture,

44, \VWhen any share has been forfeited in accordance with these
Articles, notice of the forfeiture shall forthwith be given to the Member
or the person entitled to”the share by transmission, as the case may be, and
an enlry of such notice having been given, and of the forfeiture with the
date thereof, shall focthwith be made in the Register opposite to the entry
of the share; but no forfeiture shall be in any manner invalidated by an
omission or neglect to give such notice or to make such entry as aforesaid.

45.  Notwithstanding any such_forlciture as aforesaid, the Board may
at any time before the forfeited share has been otherwise disposed of cancel
the forleiture upon the terms of payment of all calls and interest due thereon
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and all expenses incurred in respect of the share, and upon any further or other terms as
it thinks fit.

A share so forfeited shall be deemed to be the property of the Company and may be sold,
reallotted, or otherwise disposed of, either to the person who was before forfeiture the
holder thereof or entitled thereto, or to any other person, upon such terms and in such
manner as the Board may think fit. The Board may, if necessary, authorise some person
to transfer a forfeited share to any such other person as aforesaid.

A Member whose shares have been forfeited or surrendered shall cease to be a Member
in respect of the shares, but shall notwithstanding the forfeiture or surrender remain liable
to pay to the Company all moneys which at the date of forfeiture or surrender were
presently payable by him to the Company in respect of shares, with interest thereon at
10 per cent per annum (or such lower rate as the Board may approve) from the date of
forfeiture or surrender until payment, but the Board may waive payment of such interest
either wholly or in part and the Board may enforce payment without any allowance for
the value of the shares at the time of forfeiture or surrender.

A statutory declaration in writing that the declarant is the Secretary or a Director of the
Company, and that a share has been duly forfeited in pursuance of these Articles, and
stating the date upon which it was forfeited, shall, as against all persons claiming to be
entitled to the share, be conclusive evidence of the facts therein stated, and such
declaration and the receipt of the Company for the consideration (if any) given for the
share on the sale, re-allotment or disposal thereof together with a certificate of
proprietorship of the share under the Seal delivered to a purchaser or allottee thereof,
shall (subject to the execution of any necessary transfer) constitute a good titie to the
share, and the new holder of the share shall be discharged from all claims made prior to

- such purchase or allotment, and shall not be bound to see to the application of the

purchase money, nor shall his title to the share be affected by any omission, irregularity
or invalidity in or relating to or connected with the proceedings in reference to the
forfeiture, sale, re-allotment or disposal of the share,

CONVERSION OF SHARES INTO STOCK

The Company may, from time to time, with the sanction of an Ordinary Resolution of
the Company (and, in the case of any shares other than Ordinary Shares, the consent of
the holders of a majority of the shares of such class then in issue) convert all or any of
its paid up shares into stock, and may from time to time in like manner, re-convert any
such stock into paid up shares of any denomination.

When any shares have been converted into stock, the several holders of such stock may
transfer their respective interests therein, or any part of such interests, in such manner
as the Company by Ordinary Resolution shall direct, but in default of any such direction
in the same manner and subject to the same regulations as and subject to which the shares
from which the stock arose might previously to conversion have been transferred, or
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as neat thereto as circumstances will admit.  But the Board may, if it thinks
fit, from time to time fix the minimum amount of slock transferable; pro-
vided that such minimum shall not exceed the nominal amount of the shares
from which the stock arose,

51, The several holders of stock shall be eatitled to participate in the
dividends and profits of the Company according {o the amount of their
respective interests in such stock, and such interests shall, in proportion to
the amount thercof, conler on the holders thercof respectively the same
privileges and advantages for the purpose of voting at meetings of the Com-
pany and for other purposes as if they held the shares from which the stock
arose, but so that none of such privileges or advantages, except the participa-
‘tion in the dividends, profits and asscts of the Company, shall be conferred
by any such aliquot part of stock as would not, if existing in shares, have
conferred such privilege or advantage.

52.  All such provisions of '[hcsc Articles as are applicable to paid-up
shates shall apply to stock, and it all such provisions the words * share
and “ shareholder ™ shall include “ stock ™ and * stockholder.”

INCREASE OF CAPITAL

53. 'The Company may from time to time, by Ordinary Resolution,
whether all the shares for the time being authorised shall have been issued,
or all the shares for the time being issued shall have been fully paid up
or not, increase its share capital by the creation of fiew shares, sich new

* capital to be of such smount and to be divided iito shares of such respective
-amounts as the Resolution shall direct,

54. Unless otherwise determined from time to time by the Company
in General Meeting any unissued shares in the capital for the time being of
the Company shall be offered in the first instance to the holders for the time
being of the Ordinary Shares in the capital of the Company in proportion
to the rdfhinal amounts of such Ordinary Shares held by them respectively.
Such offef shall be made by notice specifying the number of shaces for which
such holdets respectively are entitled to subscribe and limiting the time
within which the offer, if not accepted, shall be deemed to be declined and,
after the expiration of such time or on receipt of an intimation from any
such holder to whom stch notice may have been given that he declines to

--accept the shares offered, the Directors may dispnsc of such shares us 'thcy
may think fit. The Direclors may likewise dispose of any unissued shares
which, by reason of the proportion horne by them to the number of persons
entitled to such_offer as aforesaid, or by reason of any other difliculty in
appoctioning the same, cannot in the opinion of the Directors be convenicatly

offered under this Article.

55. ‘The fiew shares shall be subject to all the provisions of thesc
Acticles with reference to the payment of calls, transfer, transmission,

fotfeituce, lien and olherwisc,
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ALTERATIONS OF CAPITAL
56. The Company may from time to time by Orcdinary Resolution

(4) Consolidate and divide all or any of its share capital into
shares of larger ampunt thaa its existing shares.

() Cancel any shares which at the date of the passing of the
resolution have not been taken oc agreed to be tiken by any
person.

(c) Sub-divide its shares, or any of them, into shares of smallec
amount than is fixed by the Memorandum of Association,
subject nevertheless to the provisions of Section 61 (1) () of
the Act, and so that the Resolution whereby any share is sub-
divided may determine that, as between the holders of the
shares resulling from such sub-division, pne or more of the
shares may have any such preferced or othier special rights over,
or may have such deferred rights, or be subject to any such
restrictions as compared with, the others, as the Company has
power to attach to unissued or new shares.

57, The Company may from time to time by Special Resolution reduce
its share capital, any capital redemption reserve fund or any share premium
account in any manner and with and subject to any incident authorised and
consent required by law.

58, Upon any consolidation of fully paid shares into shares of larger
amount the Board may secttle any difliculty which may atise with regard-
thereto and in particulur may, as between the holders of shares so con-
solidated, determine which shates are consolidated into cach consolidated
shate and in the case of any shares registered in the name of one Member
being cousolidated with shaces registered in the name af another Member
the Doard may make such arrangements for the allotment, acceptance
and/or sale of fractional shates or for the sale of the consnlidated share and
may scll the consolidated share or the fractions cither upon the market or
otherwise to such persons at such time and at such price as it may think fit
and shall distribute the net proceeds of sale among such Members rateably
in accordance with their rights and interests in the consolidated share or
the fractions, and for the purposes of giving cflect to any such sale 'the Board
may appoint some person to transfer the shares or [ractions sold to the
purchaser thercof and such appointuient dud any transfer exccuted in

pursuance theceof shall be effective, .

59. Angthing donc in pursuance of the last three preceding Articles
" shall be dong in maaner provided and subject to any conditions imposed
by the Statutes, so far as they shall be applicable, and, so far as they shall
not be applicable, in accordance with the terms of the Resolution authorising
the same, and, so far as such Resolution shall not be applicable, in such

manner as the Board shall determine.
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MODIFICATION OF CLASS RIGHTS

G0. Subject Lo the provisions of Scction 72 of the Act whenever Lhe
capital of the Company is divided into different classes of shares, all or any
of the special rights and privileges attached to any class may cither with the
consent in writing of the holders of three-fourths of the issued shares of
the class, or with the sanclion of an Extraordinary Resolution passed at a

. separate general mecting of such holders (but not otherwise) be modified
varied or abrogated and may be so modified, varied or abrogated either
whilst the Company is a going concern or during or in contemplation of
a winding up. To every such scparate gencral meeting all the provisions of
these Articles relating to General Meetings or to the proceedings thereat
shall, mutatis muiandis, apply, but so that the necessary quorum shall be
two persons at least holding or representing by proxy one-third of the capital
paicl up on the issued shares of the class, and so that every holder of shaces
of the class in question present in person or by proxy may demand a poll

_and shall be entitled on 2 poll to pnc vote in respect of each share of the
class held by him, and that if at any adjourned meeting of such holders a
quorum is not present any two of such holders present in person or by proxy

. shall be 2 quorum.

GENERAL MEETINGS

él. An Annual General Mecting of the Company shall be held in
each yeat in addition to any other Mectings which may be held in that year,
and such meeting shall be specified as the Annual Genceral Meeting in the
notices calling it. Not mote than fifteen months shall elapse between the
date of one Anaual General Meeting and the date of the next. The Annual
General Meeting shall be held at such time and place as the Board shall

appoint.

62. All Gcnmal_Mcctiz1gs of the Company other than Annual General
Meetings shall be called Extraordinary General Mectings.

63. The Boatd may call an Extraordinary General Mecting whenever
it thinks fit. Extraordinacy General Mectings shall also be convened on such
sequisition, or in default may be convened by such requisitionists, as provided
by the Statutes.

64. Twenty-one clear days' notice of cvery Annual General Meeting
and of every Lxtraordinary General Meeting at which it is proposed to pass
2 Special Resolution and [fourteen clear days' nolicc of cvery other Lxtra-
ordinary General Mecting shall be given in manner hereinafter mentioned
to such Mumbers as are under the provisions of these Articles catitled to
ceceive such notices from the Company and to the Auditors of the Company.
*Every noticc of meeting shall specify the place, day and hour of meeting,
adl in case of special business the general nature of such business and shall
wence that a Member entitled to attend and

also state with rcasonable promil
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vote at the mceting may appoint one or more proxies (o attend and vote
instead of him and that a proxy need not be a Member. In the case of a
meeting convened for passing a Special or Ixtraordinary Resolulion the
notice shall specity the inlention to propose the Resolution as a Special or
Lxtraordinary Resolution as the case may be,

65. A General Meeting of the Company shall, notwithstanding that
it is called by shorter notice than that specified in the lust preceding Article,
be deemed to have been duly called if it is so agreed by such Members as
are prescribed in that behalf by the Statutes.

66. ‘The Company shall comply with the provisions of the Statutes
as to giving aotice of resolutions and circulating statements on the requisition

of Members.

67. The accidental omission to give notice of any meeting to, or, in
cases where instcaments of proxy are seat out with the notice, the accidental
omission to send such instruments of proxy to, or the non-reccipt of notice
of zny meeting or such’instrument of proxy by, any person entitled to reccive
notice shall not invalidate any resolution passed or proceeding had at any
slich meeting. ' o

PROCEEDINGS AT GENERAL MEETINGS

68. All business shall be deemed special that is transacted at an Ixtra-
ordinary General Meeting. All business that is transacted at an Annual
General Meeting shall also be deemed special, with.the exception of declat-
sng a dividend, the consideration of the accounts and balance shect and the
reports of the Directoss and Auditors and any other documents anpcxcd to
the balance sheet, the election. of Directors and Auditors and other ofhcers -
in the place of those retinng by rotation or athetwise. and the hixing of the
remunecation of the Auditors and the voting of ramuncration to the Directors
and anv other business which under these Articles or the Statutes ought to
be transacted at an nAnnual General Meeting.

69. No business shall be transacted at any General Meeting unless 2
quorum is present when the meeting proceeds to business. Save as other-
wise provided in these Articles twenty Members personally present holding, or
representing by proxy, not less in the aggregate than one-tenth part of the
issued share capital of the Company shall be a quorum tor all purposcs. -

20. The Chairman of the Board shall preside at every General Meet-

ing, but if there be no such Chairman, or if at any meeting he shall not be

present within fiftcen minutes after the time appointed for holding the
same, or shall be unwilling to preside, a Vice-Chairman of the Board shall

teside, or if there be no such Vice-Chairman, or if none be present or be
willing to act within such period, the Dircclors present shall choose some
Dircclot, or if no Dircctor be present, or if all the Directors present decline
to take the chair, the persons presept shall choose one of themselves prescnt

to be Chairman of the mecting.
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71.  1f within fifteen minutes {rom the time appointed for the holding
of a Gencral Mceceting a quorum is not present, the meceting, if convened on
the requisition of Members, shall be dissolved.  In any other case it shall
stand adjourncd to such time and pluce as the Chairman of the Mecting
shall decide and if at such adjourned mecting a quorum is not present within
fiftcen minutes from the time appointed for holding the meeting, the
"Members present (if more than one) shall be a quorum.

72. The Chainnan may, with the consent of any meeting at which a
quoruin is preseat, and shall, if so directed by the meeling, adjourn any
meeting from time to tlime and {rom place lo place, as the meeting shall
determine, Whenever a mecting is adjourncd for twenty-one days or more
notice of the adjourned mecting shall be given in the same manuer as of
an original mceting. Save as afofesaid, no Member shall be eatitled to any
notice of an adjournment or of the business to be transacted at an adjourned
mecting. No business shall be transacted at any adjourned meeting other
than the busincss which might have been transacted at the mecting from which
the adjournment took place,

73. At any General Mceting a resolution put to the vote of the meet-
ing shall be decided on a show of liands unless before or upon the declaration
of the result of the show of hands a poll be demanded by the Chairman or
(subject to the provisions of the Statutes) by not less than five Members
present 1h person of by proxy and catitled to vote or by any Member or
Members present in person or by proxj and entitled to vote and representing
shares of the nominal value of not less than £250. Unless a poll be so
demanded u declaration by the Chairman of the meeting that a resolution has
on a show of hands been carried, of carried unanimously or by a particular
majority, ot lost, or not carried by # particular majority, shall be conclusive,
and an entry to that effect in the minute book of the Company shall be con-
clusive .cvidcnce thereof, without proof of the number or propottion of the
votes recorded in favour of or against such resolution. No poll shall be
demandable on the appointment of a Chairman or on a question of

adjournment.

74. 1f & poll be demanded in manner aforesaid, it shall be taken at
such time (oot being miore than thitty days from the date of the meeting)
and place and in such manner as the Chairman shall direct, and the result’

of the poll shall be deemed to be the resolution of the meeting at which the
poll- was demanded.

75. The demand for a poll may be withdrawn.

76. In the Tase of an cquality of votes, whether on a show of hands

or on a poll, the Chairman of the meeting shall be entitled to a further or

casting vote in addition to he voles to which he may be entitled as a Member,

77. The demand for a poll shall not preveat the continuance of a
mecting {or the transaction of any busincss other than the question on which

a poll has Deen demanded.
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78. Subject lo the provisions of the Act a Resolution in writing shall
be as. valid and effectual as a Resolution of a General dlecling i)rovulcd
that 1t shult have peen signed by all the Mcembers who would have been
eatitled to vote upon such Resolution if it had been a Resolution submitted
to a General Mecting held on the day on which the Jast Member sipning
the Resolution shall have sigaed the same.

VOTES OF MEMBERS

, 79. Subject to any special rights or restrictions as to voting upon which

any shares may be issued, or may for the time being be held, upon a show
. of hands every Member preseat in person shall have one vote only and upon-
a poll every Member present in pegson or by proxy shall have one vote for
- every Share held by him.

80. If any Member be of unsound mind or otherwise incapacitated
he may vote by his curator bonis, committee, or other legal curator, and such
last-mentioned per§ohs may give their votes either personally or by proxy.
Any person entitled under these Articles to 2 share in consequence of the
death or bankruptcy of a Member may vote at any General Meeting in respect
thereof in the same fnanner as if he were the registered holder of such share,
provided that forty-eight hours at least before the time of holding the Meet-
ing at which he proposes to vote he shall satisfy the Board of his entitlement
to such share or unless the Board shall have previously admitted his right to
vote at such Meeting in respect thercof.

81. If two or more persons are jointly calitled to 2 share, then, in
voting upon any question, 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 registered holders bf the share, and for Lhis pusposa seniority shall
be determisied by the order in which the names stand in the Register.

82. Save as herein expressly provided, no person other than a Member
duly registered, and who shall have paid everything tor the time being duc
from him and payable to the Company in respect of lis shares, shall be
entitled to be ptesent or to vote on any question cither personally or by
ptoxy or te be reckoned in a quorutn at any General Mecting.

g3, Votes may be given vither personally oc by proxy. ©On a show
‘of hands a Member (other than a corporation) present only by proxy shall
have no vote, but a proxy for, or sepresentative of, a corporation may vote
on a show of hands. A proxy nced not be a Member of the Company and
a Member may appoint onc or mote than onc person to act-as his proxy.

g4. 1f a Member appoints more than onc person to act as his proxy
the instrument appointing cach such proxy shall specify the shares held by
the Member in respect of which cach such proxy is lo vole aud no Member
may appoint mote than onc proxy to vole in respect of any onc share held

by that Member.
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No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to is given or tendered, and every vote not
disallowed at such meeting shall be valid for all purposes. Any such objection made in
due time shall be referred to the Chairman of the meeting, whose decision shall be finai
and conclusive.

The instrument appointing a proxy shall be in writing under the hand of the appointer,
or his attorney duly authorised in writing, or if such appointer is & corporation under its
common seal, if any, and if none, then under the hand of some officer or attorney duly
authorised in that behalf.

A vote given in accordance with the terms of an instrument appointing a proxy shall be
valid notwithstanding the previous death or insanity of the principal or revocation of the
proxy or transfer of the share in respect of which it is given, unless previous intimation
in writing of the death, insanity, revocation or transfer shall have been received at the
Office one hour at least before the time fixed for holding the meeting.

The instrument appointing a proxy shall be deemed to confer authority to demand or join
in demanding a poll.

The instrument appointing a proxy and the power of attorney or other authority, if any,
under which it is signed, or a notarially certified copy thereof, shall be deposited at the
Office (or at such other place in the United Kingdom as may be specified in the notice
convening the meeting) at least forty eight hours before the time appointed for holding
the meeting or adjourned meeting at which the person name in such instrument proposes
to vote or, in case of a poll, not less than twenty four hours before the time appointing
for the taking of the poll; otherwise the person so named shall not be entitled to vote in
respect thereof. No instrument appointing a proxy shall be valid after the expiration of
twelve months from the date of its signature.

Any instrument appointment a proxy shall be in the following form, or as near thereto
as circumstances will admit:-

"THE ST. MIRREN FOOTBALIL CLUB LIMITED"

"T/We ,
"of ' ,
"(a) Member(s) of THE ST. MIRREN FOOTBALL CLUB LIMITED, hereby appoint
"of ,
"and failing him, ,
"of

"as my/our proxy to vote for me/us and on my/our behalf at the (Annual or
Extraordinary or Adjourned, as the case may be) General Meeting of the Company, to
be held on the day of 19 , and at every
adjournment thereof.

"Signed this day of , 19
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“This {orm is to be used *m favour of the Resolution.
against
" #Sirike out whichever is not desired. Unless otherwise instrucled

" the proxy will vote as hie sces fit.”

or in such other form as the Bourd may from time to time approve,

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

91. Any corporation which is a Member of the Company inay, by
resolution of its directors or other poverning body authorise any person to
act as its representative at any meeting of the Company or of any class of
Members thereof; and such representative shall be eatitled to exercise the
same powers on behalf of the corporation which h¢ represents as that cor-
poration could exercise if it were an individual shareholder, including power,
when personally present, to votc on a show of hands.

DIRECTORS

92, Until otherwise determined by the Company in General Meeting,
the number of Directors shall be npt less than five nor more than ten.

93. 'The Boatrd may from time to time and at any time appoint any

person to be a Director either to fill a casual vacancy or by way of addition
to the Board provided that the total number of Directors shall not exceed
the prescribed maximum, A Director so appointed shall hold office only
until the Apnual General Meeting following next aftdr his appointment,
when he shall retire, but shall thea be eligible for re-election; a Director
so reliring shall not be taken into account in determining the number of
Directors to tetire by rotation at such meeting,

“ 94, ‘The continuing Directors at any time may act notwithstanding any

vacancy in their body; provided always that in case the Directors shall at .
any time be reduced in number to less than the minimum number fixed by

or in accordance with these Articles, it shall be lawful for them to act as
Directors for the purpose of filling vacancies in their body or of summon-
ing a General Mcceting of the Company, but not for any other purpose.

9s. ‘The qualification of every Director shall be the holding in his own
right of Ordinary Shares of the Company of g paid up value of £25, |

'96. The remunetation of the Directoss shall from time to time be
determined by the Company in Geuneral Meeting. Such remuncration shall
be divided amongst them as the Board shall agree and, fuiling agreement,
97. Aoy Director appointed to any executive office ot to the office of

Chairman ot a Vice-Chairman of the Board or-who scrves on any cominittee or
who devotes special attention to the business of the Company or who otherwise

equally and shall be deemed to accrue from day to day.
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performs scrvices whiclh in the opinion of the Board are outside the scope of
the ordinary dutics of a Director tmay be paid such extra remuneration by way
of salary, coinmission, percentage of proﬁls or otherwise, as the Board may
determine,

98. The Directors shall also be entitled to be repaid all t-ravcilin;_;,
hotel and other c¢xpenses incurred by them respectively in and aubout the
pecformance of their duties as Directors, including their expenses of travelling
to and from Board or Committee or General Mectings.

99. A Director may hold any other office or place of profit under the
_Company in conjunction with his office of Dircctor and on such terms as to
remuneration and otherwise as the Board shall arrange.  Any Dicector may
act by.bimself or his firm in a professional capacity for the Company, and
he or his firm shall be entitled to remuncration fur professional secvices as
"if he was not a Dircctor.. Provided that nothing herein contained shall
authorise a Director or his firm to act as Auditor or Auditors to the

Company.

100. No Director or intending 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 behaif of the Company in whicl any Director shall be in any
way interested be liable to be avoided nor shall any Director so contracting
or being 5o interested be liable to account to the Company for any profit
realised by any such contract or arrangement by reason of such Director
holding that officc or of the fiduciary relation thercby established but the

hature of his interest shall be dcélu;gd by him at the meecting of the Board

at which the question of entering into the controct or arrangement is first -
taken into consideration, o if the Director was not at the date of that meet- |
ing interested in the proposed contract or arrangement at the next mecting |
of the Doard held after he became so interested and in a case where the

Direcfor becomes interested in a contract or arrangement after it is made
such declaration shall be made at the first meeting of the Board held after
he becomes so interested. A general notice to the Board by a Director that
he is a member of any specificd firm or company and is to be regarded as
interested in any contract or arrangement which may after the date of the
notice be made with suclh firm or company shall be a sullicient declaration

of interest in relation to such contract or arrangement uader this Article, -

and after such general notice it shall not be necessary to give any special

noticé rélating to any particular contract or arrangement with such firm ot

company. “Provided that any such gchcral notice shall be of no effect unless
either it is given at a meeting of the Board or the Director giving the notice
takes reasonable steps to sccure that it is brought up and read at the next
mecting of the Doard alter it is given. A Director, nolwithstanding his
interest, may be counted in the quorum present at any mecting whereat he
or any otheg Director is appointed to hold any office or place of profit under
the Company or whereat the terms of any such appointment are arranged

and he may vote on any such appointment or arrangement other than his
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own appointment or the arcangement of the teens thereof,  Subject thereto
and to the provisions of Articles 101 and 108 a Director shall not vote
(nor be counted in the quoruny) in respect of any coutract or arrangement
in which he is so interested. and if he shall Jo so his vote shall not be counted,
but this prohibition shall not apply :—

(a) to any arrangement for giving any Director any sccurily or
indemnity in respect of money lent by him to or obligations
undertaken by him for the bencht of the Company;

”

aor (b) to any arrangement for the giving by the Company of any
sccurity to a third party in respect of a debt or obligation of
the Company for which a Director himsclf has assumed
responsibility in whole or in part under a guarantec of
indemnity or by the deposit of a security;

nor {c) to any contract by a Director to subscribe foryor underwrite
shares or debentures of the Company;

nor (d) to any contract or acrangement with any other company in
which a Director is interested only as an officer or creditor of
that company or as a holder of or beneficially integested in
shares, debeatures or other securities of that company;

and such prohibition may at any time be suspended or relaxed to any extent,
and either generally or in respect of any particular contract, arrangement
or transaction, by the Company in General Mecting.

101. A Director of the Company may be or become a director or other
officer of or otherwise interested in any company promoted by the Company
of in which the Company may be interested as a sharcholder or otherwise
and no such Director shall Ue accountable to the Company for any remunera- |
tion of other benefits received by him as a director or oflicer of or from his °
interest in such other company. The Board mity also exercise the voting
power conferred by the shares in any other company held or pwned by the
Company in such manner in all respects as it thinks fit, including the exercise
thereof in favour of any resolution appointing the menibers of the Board
or any of them to be directors or officers of such other compdny or voting
or providing for the payment of remuncration to the directors or officers of
such other company. And any Director of the Company may vote in favour
of the exercise of such voling rights fn manner aforesuid notwithstanding
that hie may be or be about to become a director or officer of such other
company and as such, or in any other manner, is or may be interested in the
exercise of such voting rights in manner aforesaid.

DISQUALIFICATION OF DIRECTORS

102, Without prcjudicc to the provisions for reticement by rotation or |
otherwise hereinafter contained the office of a Dircctor shall be vacated :— ;

(A) If (not already being qualified) he does not obtain his quali- _.’
fication within two months after_his appointment or at any-
timwe thereafter ceases to hold his qualification, -and so that a
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Director vacating oflice undér this provision shall be incapable
of being rc-:a[:p_oinlml a Director until he shall have obtaioed
his quuliﬁculion.

(v) If he Dbecomes bankeupt or makes any acrangement or com-
position with his ¢reditors.

(¢) If he becomes of unsound mind or physically or mentally
incapable of performing the functions of a Director and the
Dircctors shall resolve that he is disqualified.

(v) If he abseats himself from the meetings of the Board duting
a continuous period of twelve months without special leave
of absence from the Board, and it passes a resolution that he

" has by reason of such absence vacated office,

(g) If he is prohibited from being a Director by an Order made
“under any provision of the Statutes.

(¥) If (not being a Director holding for a fixed term executive |
office which is subject to tcrmination if he ceases to be a
Director) by notice in writing to the Company he tesigns his :

office.

(6) If he is removed from office pursuant lo Article 119 of
Section 184 of the Act.

POWERS OF DIRECTORS

163. ‘The business of the Company shall be managed by the Board.
which tnay exercise all such powers of the Company, and do on pehalf of
the Company zall such acts as may be exercised and done by the Company,
and as are not by the Statutes or by these Articles required to be exercised
or dotie by the Company in General Meeting, subject nevertheless to any of

these Atticles, to the provisions of the Statutes, and to such directions (being °

not inconsistent with these Articles or the provisions of the Statutes) as may
be prescribed by the Company in Geneeal Meeting, but no direction made
by the Company in General Mecling shall invalidate any prior act of the
"Board whiclh would have been valid if such direction had not been made.

104, ‘The Board may establish any local boards or agencies for manag-

ing any of the affairs of the Company, sither-in" the United Kingdom or
elsewhete, and may appoiut any persons to be members of such local boards,
or any managers or agents, and may fix their remuneration, and may |

delegats to any local board, manager or agent any of the powers, authoritics :

and disceetions”vested in the Board, excepl the power to make calls or borrow
money, with power to sub-delegate, and may authorise the members of any
local board, or any of them, to fill any vacancics therein, af:d to act notwith-
standing vacasicics, and any such appointment or delegation may bc. made
upon such terms and subject to such condition§ as the Board may think Gt,
and the Doard may femove any person so appointed, and may anuul or vary
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any such delegation, but no person dealing in good faith and without notice
of any such annulment ot vasiation shall be aflccted thereby,

105. The Board may from time to time and at any tune by power of
attorney under the Seal appoint any company, firm or person or any fluctuat-
ing body of persons, whether nominated directly or indirectly by the Board,
to be the attoracy or attorneys of the Company for such purposes and with .
such powers, authorities and discretions (not exceeding those vested in or
exercisable by the Board under these Atticles) and for such period and
subject to such conditions as it may think fit, and any such power of attorney
may contain such provisions for the protection and convenience of persons
dealing with any such attorney as the Board may think fit, and may also
authorise any such attorney to sub-delegate all or any of the powers,
authorities and discretions vested in him, ‘

106. The Company or the Board on behalf of the Company may
exercise all the powers of Section 35 of the Act, relating to official scals for
use abroad, and any such scal shall be affixed by the authority and in the
presence of, . and the instrument sealed therewith shall be signed by, such
persons as the Board shall from time to time by writing under the Seal

appoint,

107. The Company may also exercise the powers of Sections 119 to
122 inclusive of the ‘Act with reference to the keeping of Dominion Registers,
and the Board may (subject to the provisions of these Sections) make and
vary such regulations as they may think fit for the keeping of any such
Register, '

108. Without restricting the generality of the foregoing powers the
Board may give or award pensions, annuities, gratuities and supetannuation
or other allowances or benefits to anj persons who are or have at any time
been in the employment or setvice of the Costpany or of any company which
is & subsldiary company of or allied .or assotiated with {he Company or any
such subsidiary or who are or have at ahy time been Directors or officers of
the Company or any such other compatty as aforesaid and who hold or held
salaried employment in the Company or such other company and to the wives,
widows, children and other relatives and dependants of any such persons and
may set up, establish, support and maintaia pension, superannuation and
other funds or schemes (whether contributory or non-contributory) for the
benefit of such persons as aré hercinbefore referred to or any of them or any
class of them, and so that any Director shall be entitled to recelve and retain
for his own benefit any such pension, annuity, gratuity, allowance or other
-benefit (whether under any such fund or scheme ot otherwise) and may vote
2s a Director in respect of the exercise of any of the powers by this Article |
conferred upon the Board, notwithstanding that he is or may be or become
interested thereln, '

*109.  All cheques, promissory notes, drafts, bills of exchange and other
ncgotiable instruments, and all receipts for moneys paid to the Company,
shall be signed, drawn, accepted, endorsed, on otherwise executed, as the
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case may be, in such manner as the Board shall from time to time by resolution
determine.

BORROWING POWERS

The Board may from time to time exercise all the powers of the Company to borrow or
raise money and to mortgage or charge all or any part of its undertaking, property, assets
and uncalled capital and to issue any securities whether outright or as collateral security
for any debt, liability or obligation of the Company or of any third party. The Board
shall restrict the borrowings of the Company and exercise or procure to be exercised all
such voting and other rights or powers of control exercisable by the Company in relation
to its subsidiaries so as to secure (as regards subsidiaries so far as it is practicable for the
Board so to do} that the aggregate amount at any one time remaining outstanding in
respect of moneys borrowed by the Company and all its subsidiaries (exclusive of moneys
borrowed by the Company from any of its subsidiaries or by any of such subsidiaries
from any other of such subsidiaries or from the Company) shall not, without the previous
sanction of an Ordinary Resolution of the Company exceed £2,250,000. Nevertheless
no lender or other person dealing with the Company shall be concerned to see or enquire
whether this limit is observed. No debt incurred or security given in excess of such limit
shall be invalid or ineffectual except in the case of express notice to the lender or the
recipient of the security at the time when the debt was incurred or security given that the
limit hereby imposed has been or was thereby exceeded. Provided always that no such
sanction as aforesaid shall be required to the borrowing of any moneys intended to be
applied, and applied within six months, in the repayment (with or without premium) of
any moneys then already borrowed and outstanding notwithstanding that the same may
result in such limit being exceeded.

The Board may borrow or raise any such money as aforesaid upon or by the issue or sale
of any bonds, debentures or other securities and upon such terms as to time of
repayment, rate of interest, price of issue or sale, payment of premium or bonus upon
redemption or repayment or otherwise as it may think proper including a right for the
holders of bonds, debentures or other securities to exchange the same for shares in the
Company of any class authorised to be issued.

ROTATION OF DIRECTORS

At the Annual General Meeting in every year, one third of the Directors for the time
being or if their number is not a multiple of three then the number nearest to one third
shall retire from office.

The Directors to retire at the Annual General Meeting in every year shall be the
Directors who have been longest in office since their last election. As between Directors
of equal seniority, the Directors to retire shall in the absence of agreement be selected
from among them by lot.
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14, A retiting Directoe shall be eligible for re-clection and shall act
as a Director throughout the meeting at which he retires.

115. Subject to any Resolution for reducing the number of Directors,
the Company may at any ieeting at which any Directors retite in manner
aforesaid, fill the vacated office by electing a person thereto, and may fill
any other vacancy.

116. No person not being a Director retiring at the mecting shall,
unless recommended by the Bouard for election, be eligible for clection to
the office of Dircctor at any Gencral Meeting unless, within the vrescribed
time before the day appoinled for the meeting, there shall have been piven’
to tue Secretary notice in writing by some Member duly qualified to be prescat
and votc at the meeting for which such notice is given of his intention to
propose such person for election, and also notice in writing. signed by the
peLson 1o be proposed, _of ilrs_\\iiilxxl&ncss‘tp_lm_clcclcd._ The prescribed time .
above mentioned shall be such that, betwcen the date when the notice is
setved or deemed to be served. and the day appointed for the mectng, there
" shall be not less than seven nor more than twenty-one clearc intcr#cning days. |

117. 1f, at any mecting at which an election of Directots ought to take
place, the place of any fétiring Dicector is not filled up, such reliring Directoc
shall, if willing io act, be deemed to have been re-clected, unless at such
mecting it shall be determined to reduce the number of Directors or 2
resolution for the festlection of such retiring Director shall have been put

"to the meeting and not carried.

118, Subject to thé provisions of these Articles the Company may from
time to time in General Meeting appoint new Directors and increase or
seduce the numiber of Dircctors and may also determine in what rotation .
* the increased or teduced number'is to go out of office.

119, Without prejudice to the power of the Company under Section
184 of the Act to remove a Dircctor before the expiration of his period of
‘office by Ordinary Resolution, the Company may by Extrgordinary Resolution
remove any Ditector before the expiration of his period of office, and may,
subject to Article 116, by Ordinary Resolutivn appoint another Director in
his stead. A person appointed in place of a Director 50 removed shall be
subject to retirement at the same time as if he had become a Dircctor on the
day on which the Director in whose place he is appointed was last elected

a Director.

120. Every resolution of a General Mecting for the appointment or
-clection of a Ditector shall relale to one named person and a single resolution
for the appointment or clection of two or more persons as Dircctors shall |

be void,
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PROCEEDINGS OF THE BOARD

121. The Board may meet for the despatch of business, adjourn and
otherwise - regulate its meetings as it thinks fit, and detenmine the quorum
necessary for the transaction of Business.  Unless otheewise determined fout
shall be a quorum. Questions arising at any meeting shall be decided by
a majority of votes. In the case of an cquality of votes the Chairman shall.

have a second or casting vote.

122. The Chairman may, and on the request of a Direclor the Secretary
shall, at any time summon a meeting of the Board.

123. 'The Board or any Committce of the Board may from time to time
clect one of its number to be Chaitmaa (and, if it thinks fit, one or more of
its number to be Vice-Chairman or Vice-Chairmen) of the Board or Com-

" mittee, as the case may be, and may determine the periods [or which they
respectively are to hold office. The Chairman, or in his absence a Vice-
Chairmauy, of the Board or Comntittee shall preside at its meetings. If in
the case cither of the Board or any Committec there is no Chairman or Vice-
Chairman, or if at any meeting of the Board or Committee neither the Chair-
man nor a Vice-Chairman be present witltln five minutes after the time
appointed for holding the samé, the Board or Committee shall choose one
of its numbet present {6 be Chairman of such meeting..

124, ‘The Board may delegate any of its powers, including authority
to aflix the Seal to any document, but cxcluding the power to make calls or
botrow moniey, to Comimittees coildisting of such members, not being less
than two in number, of its body as it thinks fit. Any Committee so formed

.. shall in the excrcise of the power 0 delegated conform to any regulations

that may from time to time be imposed upon it by the Board. ‘The meetings |
and proceedings of any Committee shall be governed by the provisions herein
contained for regulating mectings and proceedings of the Board so far as
the same drc applicable thereto and are not superseded by any regulation

imposed upon it by the Board.

125, All acts boua fide done by any meeting of the Board of of a

- Committee of the Board, or by any person acting as a Director, shall, not-
" withstanding it be afterwards discovered that there was some defect in the

e pointmant of any Director or person acting as aforesaid or that they or

any of them were disqualified or had ceased to be Direclors or a Director,
be as valid as if every such person nhad been duly appointed and was qualiﬁcd

to be and had continued to be a Director. -

-

126. The Board shall cause propes minutes to he made of all General
Mectings of the Company and also of all appoinlmen
proceedings of all meetings ©

ts of officers and of the
£ the Doard and Commitices of the Board, and
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of the allendances thereat, and all business transacted at such meclings, and
any such nunutes of any meeting, il purporting to be signed by the Chaicman
of such mecting, or by the Chaicmun of the next succeeding meeting of the
Company or of the Board or Committee, shall be conclusive evidence without
any further proof of the f{acts therein stated.

127. A resolution in writing signed by all the Directors, oc by all the
~members of a Committee of the Board, shall be as effective for all purposes
as a resolution passed at 2 mecting of the Board or, as the case may be, of
such Committee duly convened and held and may consist of several docu-

ments in the like form cach signed by one or more of the Directors or metnbers

of the Committee concerned,

MANAGING AND EXECUTIVE DIRECTORS

128. The Board may from time to time appoint one pr more Director
or Directors to be Managing Director or Managing Dircctors or Assistant
Managing Diteclor or Assistant Mandging Direclors or to hold any other
exccutive office for such period and upon such terms as it thinks fit and may
vest in any such Director or Directors such of the powers vested in the Board
as it may think fit, except the power lo make calls pr borrow money, and
such powers may be made exercisable for such period wr periods and upon
such conditions and subject to such restrictions and genesally upon such teums
as to remuneration and otherwise as it may determine. The remuneration
of a Managing Director, Assistant Managing Director, orsDirector appointed
to hold any other executive officc may be by way of salary, commission,
percentage of profits or otherwise as may be arranged.

129. A Managing Director or Assistant Managing Dircctor shall not,
while he continucs to bold that office, be subject to retirement by rotation,
and he shall not be taken into account in determining the rotation of retire-
ment of Directors or the number of Directors to retire, but he shall be subject
to the same provisions as to disqualification and removal as the-other Directors
of the Company, and if he cease to hold the Office of Director he shall, ipso
facto, and immediately, cease to be a Managing Dircctor or Assistant Manag-

.ing Dircctor, as the casc may be, but always without prejudice to any claim
for damages which he may have {or breach of any conlract of service between
“him and the Company.

130: A Director appointed to hold any other executive office shall also

be subject to the same provisions as lo disqualification and removal“as the

other Dircectors of the Company and if he cease to hold the office of Dircctor
he shall, ipso facto and immediately, ccase to hpld the exccutive office to
which he has been appointed unless the contract or resolution under which
he holds such office shall expressly provide otherwise, but always without
prejudice to any cluim for damages which he may have for any Dbreach of
any contract of service between him and the Company.




ALTERNATE DIRECTORS

131. A Direcctur may {rom time to time by writing under his hand
appoint any other Director or appoint any person to be his alternate and
every such alternate shall be entitled (subject to his giving to the Company
an address withia the United Kipgdom at which notices may be scrved on
him}) to receive notices of alf mcetings of the Board and to altend and vote
as a Dicector at any such mecting at which the Director appointing him is
not personally present and gencrally to have and exercise all the powers,
rights, duties and authorities (excepl as regards power lo appoint an alternatc)
of the Dircctor appointing him in the absence of such appointer: Provided
always that no such appointment of any person not being a Director shall
be operative unless and until the approval of the Board by a majorily con-
sisting of two-lhirds of the whole Bpard shall have been given. Any Director
acting 2s’ an alternale shall have an additional vote for each Director for
whom lie acts as alternate, A Director may at any time revoke the appoint-
ment of his alternate and (subject to sich approval as aforesaid) appoint
-another person in his place, and if a Dircector shall die or cease to hold the
office of Director the appointment of his alternate shiall thereupon cease and
determine; provided that il any Director retires by rotatipn but is re-elected
by the meeting at which such retiiement took effect, zny appointment made
by him pursuant to this Article which was in force immediately prior to his
reticement shall continue to operate after his re-clection as if he had not so
retired.  Any revocation under this Article shall be effected by notice in
writing under the hand of the Director making the same and any such notice
if left at the Office shall be sufficient evidence of such revocation. ;

132. Bvery person acting as an alternate Director shall be an officer
'6f the Company, and shall alone be responsible Lo thie Company for his own
acts and defaults, and he shall not be deemed to be the agent of or for the
Director appointing him, Any such alternate Director shall be eatitled to
teceive from the Company such proportion (if any) of the remuneration
otherwise payable to his appointer, by way of remuneration for his services .
as a Dircctor, as the appointer may by notice in writing to the Company :
from time to time direct; but save as aforesaid shall not in respect of such
appointment be cntitled to receive any remuneration from the Company
nor be taken into account in reckoning the maximum number.of Directors
allowed by these Arlicles, but shall otherwisc be subject to the provisions
of these Articles with regard to Directors.

SECRECY o

133. No Member or General or other Meeting of Members shall be |
catitled to requite discovery of or auy information respecling any detail of |
the Company's teading, or any matter which is or may be in the nature of \
a trade secret, mystery of trade or secret process, or which may relate to the |
conduct of the business of the Company, and which in the opinion of the
Board it would be inexpedient in the interest of the Company to communicate j

to the public.

|
|
i
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THE SEAL

134. The Board shall provide for the safe custody of the Seal, which
shall only be used by the authority of the Board or of a Conunittee of the
Board authorised by the Board in that behalf and every instcument to which
the Scal shall be aflixed shall be signed autogeaphically by one Director and
shall be countersigned autogeaphically by the Secretary or an Assistant
Sccretary or some other person appoiuted by the Board or Committee for
such purpose. Notwithstanding the foregoing provisions of this Article the

. Board may by resolution determine either gencrally or in ahy particular case
that certificates or other documecuts of title given under the Seal in respect
of shares, debentures or other securities of the Company need not be signed.,
or countersigned by any person provided that such certificates or documents
of title shall have ficst been approved for sealing by the Auditors of the
Company.

SECRETARY

135. The Board shall from time to time appoint and may remove a
Secretary or Joint Secretaries and muy appoint and remove one or more
Assistant Sccretaties. ;

i

136. A provision of the Act or these regulations requiring o« authoris- |
ing a thing to be done by or'to a Director and the Sccretary shall not be satisfied :
by its being done by or to the same person acting both as Director and as, |
ot in place of, the Secretary. '

DIVIDENDS AND RESERVE

137. Subject to any preferential or other special rights for the time
being attached to any special class of shates, the profits of the Company which
it shall from time to time be determined to distribute by way of dividend
shall be applied in payment of dividends upon the shace of the Company.

138, All dividends shall be apportioned and paid proportionately to
the amounts paid or credited as paid on the shares (otherwise than in advance
of calls) during any pottion or portions of the period in respect of which
the dividend is paid; but if any share is issued on terms providing that it
shall rank for dividead as from a particular date such share shall rank for
dividend accordingly.

139, .The Company In General Mecting may from time to time declare
dividends, but no such dividend shall (cxcept as by the Statutes expressly
authorised) be payable otherwise than out of the profits of the Company.
No higher dividend shall be paid than is recommended by the Board, and
the declaration of the Bourd as to the amount of the profits from time to
time available for dividend shall be conclusive. ‘The Board may {rom time
to time declare and pay to the Members such interim dividends as appear

" to the Board to be justificd by the position of the Company; the Board may

-
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also declare and pay the fixed dividend payable on any prelerence shares of
the Company hall-yearly or otherwise on fixed dates, whenever such position,
in the opinion of the Board, justifies that course.

-

140. With the sanction of a General Mecting, dividends may be paid
wholly or in patt in specie, and may be satisficd in whole or in part by the
distribution amongst the Members in accordance with their rights of fully-
paid shares, debentures or other securities of the Company or of any other
company, ot of any other property suitable for distribution as aforesaid. The
Board shall have full liberty to iake all such valuations, adjustments and
arrangements, and to issuc all such cectificates or documents of title as may
in its opinion be necessary or expedient wilh a view to fucilitating the equit-
able distribution amongst the Members of any dividends or portions of
dividends to be salisfied as aforessitd or to giving them the benefit of theic
proper shares and interests in the property, and no valuation, adjustment or’
arrangement so made shall-be questioned by any Member.

‘141, Any dividend, interest or other moneys payable in cash in respect
of shares may be paid by cheque or warrant sent through the post directed to
the last registercd address of the holder or; in the case of joint holders, to
the last tegistered address of that one of the joint bolders who is first named
on the Register or to such persoi and to such address as the holder or joint
holders may in writing ditect. Every such cheque or watrant shall be made
payable to the order of the person to whom it is sent and shall be sent at the
risk of the person entitled to the money represented thercby. Any one of
two or miore joint holders may give effectual receipts for any dividends or
other moneys payable ifi respect of e shares held by them as joint holdess.
No -unpaid dividend or Intetest shiall bear interest against the Company.,

- 142, The Board may before recommending any dividend set aslde out
of the profits of the Company such sums as it thinks proper as a reserve fund
or reserve funds which shall at the discretion of the Board be applicable for
any purpose for which the profits of the Company may lawlully be applied,
and pending such application the Board may employ the suins from, time to
time so sct aside as aforesaid in the business of the Company or invest the
same in such securities, other than the shares of the Company, as it may
select. ‘The Board may also from time to time carry forward such sums as
it may deem expedient in the interests of the Company not to divide,

143. The payment by the Board of any unclaimed dividend, interest
or other sum payable on or in respect of 2 share into a separate account shall
not constitute the Company a trustee in respect thereof and any dividend
unclaimed after a period of twenty years from the date of declaration of
such dividend shall be forfeited and shall revert to the Company.

*

144. The Board may deduct from any dividend or other moneys pay-
able in respect of any shares held by a Member, cither atone or jointly with




36

any other Member, all such sums of money (il any) as may be due and
payable by im cither alone or jointly with any other person to the Company
on account of calls or otherwise.

CAPITALISATION OL RISLERVES
15, The Company may, upon the recommendation of the Board, by
Ordinary Resolution resolve that any sum wupt required for the payment of
any fixed preferential dividend and (a) for the time being standing to the
credit of any reserve fund or reserve account of the Company (including any
share premium account and any capital redemption reserve fund) ot (b) being

“tndivided net profits in the hands of the Company be capitalised and accord-,

ingly that the Board be authorised and directed to appropriate such swn as
capital to the Ordinary Sharcholders in the proportions in which such sum
would have been divisible amongst them had the same been applied or been
applicable in paying dividends on the Ordinary Shares of the Company and
to apply such sum on their behalf, either in or towards paying up the
amnounts, if any, for the time being unpaid on any shares held by the Ordinary

Shareholders respectively, or in paying up in full unissued shares or debent-

ures of the Company of a nominal amount equal to the sum resolved lo be |

capitalised, such shares or debentures to be allotted and distributed credited
as fully paid up to and amongst the Ordinary Shareholders in the proportions
aforesaid or partly in one way and pattly in the other: Provided that 2 sum
standing to the credit of a share premium account or a capital redemption
reserve fund may only be applied hereunder in the paying up of unissued
shares to be issued to the Ordinary Shareholders as fully paid.

146. Whenever such 2 resolution as aforesaid shall have been passed,
the Board shall make all appropriations and applications of -the sumn resolved
to be capitalised thereby, and all allotments and issues of fully paid shares
or debentures, if any, and generally shall do all acts and things required to
give effect thercto, with full power to the Board to make such provision by
the issue of fractional certificates or by payment in cash or otherwise as it
thinks fit for the case of shares or debentures becoming distributable in
fractions, and also to authorise any person lo enter on behalf of all the
Ordinary Slhiarcholders into an agreement with the Company providing for
the allotment to them respectively credited as fully paid up of any further
shares to which they may be entitled upon such capitalisation or, as the case
niay require, for payment up by the Company on their behalf, by the applica-
tion thereto, of their respective proportions of the sum resolved to De

_capitalised, of the amounts or any part of the amounts remaining unpaid on
their existing shares, and any agreement made under such authority shall be
effectlve and binding on all such Shareholders.

ACCOUNTS

147, The Board shall cause proper accounts to be kept and the pro-

visions of the Statutes in this regard shall be complied with,

148. ‘The books of account shall be kept at the Office, or subject to
Scction 147 (3) of the Act at such other place or placesvas the Board shall
think fit, and shall always be open to the inspection of any Director.
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149, The Board shall from time to time determine whether in any
pacticular case or class of cases or gencrally and lo what extent and at what
times and places and (subject to the provisions of the Act) under what con-
ditions or regulations the accounts and books of the Company, or any of
thein, shall be open to the inspection of Members, and no Member (not
being a Dircctor) shall have any right of inspecting any account or book
or document of the Company, except as conferred by Statute or authorised
by the Board or (subject as provided in Article 133) by a resolution of the
Company in General Meeting. '

150. The Board shall from time to time in accordance with Sections
148, 150 and 157 of the Act, cause lo be prepared and (o be laid before the
Company in General Meeling such profit and loss accounts, balance sheets,
group accounts and reports ‘as are referred ‘to in those Scctions.

151. A copy of every ‘balance sheet and profit and loss account
(including cvery document requited by law to be annexed thercto) which
is to be laid before the Company in General Meeting together with copies
of the Directots' and Auditors’ Reports shall not less thaa twenty-one days
before the dale of the Meeting be delivered or sest by post to the
registered address of every Member and debenture holder of the Company
o in the case of a joint holding to that Mcmber or debenture holder (as the

case may be) whose name stands first in the appropriate register in fespect

of the joint holding. The Auditors’ report shall be read at the Meeting.
No accidental non-compliance with the provisions of this Article shall invalid-
ate the proceedings at the mecting.

152. The provisions of the Statutes as to the appointment, powers and
tights, remuncsation and duties of the Auditors shall be complied with.

NOTICES

153. A noticc or other document may be served by the Comp:my‘

upon any Member cither personally or by sending it through the post
addressed to- such Member at his registered address as appearing in the

Register.

"{$4:: All notices directed to be given to the Members shall with respect
to any sharc to which persons are jointly entitled be given to whichever of
such persons is named first in the Register, and notice so given shall be
sufficicat notice to all the holders of such share. '

155, Any~Mcmber described in the Register by an address not within
the United Kingdom, who shall from time to time give the Company an
address within the United Kingdom at which notices may be scrved upon
him, shall be entitled to have notices served upon him at such address, but
save as aforcsaid no Member other than ‘the registered Member described
in the Register by an address within the United Kingdom shall be catitled
to reccive any notice frum the Company.




38

156.  Any notice or olher document if served by post shall be deemed
to have been served on the duy following that on which the samme was put
in the post, and in proving such service it shall be suflicient to prove that
the notice or document or the cavclope or cover containing the same was
properly addressed, stamped and put in the post.

157. A notice may be given by the Company to the persons cntitled
to a share in consequence of the death or bankruptcy of a Member by send-
ing. it through the post addressed to them by name, or by the-title of repre-
sentatives of the deceased, or trustee of the bankrupt, or by any like
description, at the address, if any, within the United Kingdom supplied for
the purpose by the persons claiming to be so entitled, or (until such an
address has been so supplied) by giving the notice in any manner in which
the same might have been given if the death or bankruptcy had not occurred,

WINDING UP

158. If the Company shall be wound up, the Liquidator may, with the
sanction of an Extraordinary Resolution, divide among the Members jn specie
any part of the assets of the Company and any such division may be other-
wise than in accordance with the existing rights of the Members, but so
that if any division is fesolved on otherwise than in accordance with such !
rights the Members shall have the same right of dissent and consequential
rights a¢ if such resolution were a Special Resolution passed pursuant to
Section 287 of the Act. A Special Resolution sanctioning a transfer or sale
to another company duly passed pursuant to the said Section may in like
manner authorise the distribution of any shares or other consideration
receivable by the Liquidator amongst the Members otherwise than in -accord-
ance with their existing rights, and any such determination shall be binding
upon all the Members, subject to the right of dissent and consequential rights
conferred by the said Section.”

INDEMNITY

159. Every Dircctor, Managing Director, lLixecutive Dicector, Agent,
Auditor, Secretary and othier Officer for the time being of the Company shall
be Indemuified out of the assets of the Company against any liability incurred
by him as such Officer of the Company in defeading any proceedings, whether
civil or criminal, in which judgment 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 granled to him by the Court, '

What is contained in this and the 31 preceding pages is a print of the
Articles of Association adopited by Special Resolition passed at an Extra-
osdinary General Meeting of The St Mirren Football Club Limised on 28:h

July, 1965.

H. V. McNAUGHTAN,

Chairnan,




