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! TIE COWMPANIES ACTS 1948 ko 1976

COMPANY LIMITED BY SHARES

SPECIAL RESOLUTION
(Pursuaunt to Companies Acl 1948, Section 141(2))
of
;ﬂ THE ST. MIRREN FOOTBALL CLUB LIMITED

(Registered in Scotland No. 5773)

- Passed 27th December 1978

B F

At the Seventy third Annual General Meeting of THE ST. MIRREN FOOTBALL

CLUB LIMITED duly convened and held in the Sportsman's Club, Love Street,
Paisley, on 27th December 1978 the following Resolution was duly passed

as a Special Resolution:~

RESQLUTION
v That Article 110 of the Articles of Association of the Company
be altered by deleting the figure of ''£20,000" and by

- b
a

"-@ - substituting therefor the figure of '£200,0000

[ -

Szcrotary

Registered Office:-

Y
é $t. Mirren Park,
Love Strget,

Paisley, PA3 2EJ.
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No. 5773

@eriificate of Incovporation,

I HemEpy CERTIFY THAT “THE ST. MIRREN FOOTBALL CLUB
LIMITED ” is this day INCORPORATED under the Compames Acts, 1862
to 1900 4nd that this Company is LIMITED.

GIVEN under my hand at Edinburgh, this Twenty-third day of January,
One Thousand Nine Hundred and Five. N

KENNETH MACKENZIE,

Registrar of Joint Stock Companies.
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No. 5773

@ertificate of Incorporation,

Il

s I uorEBy corTiry THAT “THE ST. MIRREN FOOTBALL CLUB
" LIMITED ” is this day INCORPORATED under the Companies Acts, 1862
fo 1900 and that this Company is LIMITED.

GIVEN under my hand at Edinburgh, this Twenty-third day of January,
One Thousand Nine Hundred and Five.

KENNETH MACKENZIE,

Registrar of Joint Stock Companies.
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THE COMPANIES ACTS, 1862 TO 1900

COMPANY LIMITED BY SHARES

Memorandum of Fgsociation

(As altered by Special Resolution passed 6th October, 1964)

o7

The St. Mirren Foothall (lub Limited.

1. The name of the Company is “ THE ST. MIRREN FOOTBALL .

CLUB LIMITED.”

2. The Registered Office of the Company is situate in Scotland.

3. The Objects for which the Company is established are:—

(2)

(b)

()

To promote the practice and play of football, cricket, hockey,
lacrosse, lawn tennis, racquets, fives, bowls, cycling, jumping,
the physical training and development of the human frame,
and other athletic sposts, games and exercises of every descrip-
tion; to promote dancing, concerts, theatrical and other enter-
tainments, amusements and exhibitions; to promote any other
games, pastimes, spotts, recreations, amusements, or entertain-
ments, and to buy, exchange, sell, or hire all articles, imple-
ments, fixtures, furnituree, apparatus and things used in the
playing or practice of such games, pastimes, sports, zecreations,
amusements and entertainments and any other implements or
things used or required in connection with the promotion of
the objects of the Company.

To hold, carry on, os arrange for and conduct football, cricket
and other athletic sports, games, malches, competitions, or
entertainments; and for that or any other lawful purpose to
engage such person or petsoins as miy be deemed necessaty or
advisable, and to remunerate any person or company for ser-
vices rendered to the Company.

To effect insurance against accidents to the players, as also
against fire damage, burglary and other sisks to the land,
buildings and other property of the Company.
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(d)
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To carry on the buosiness of hotel or restaurant proprietors
upon, or in connection with, any premises of the Company,
and for that purpose to buy and sell comestibles, cigars, tobacco,
wine, spuits and beverages of all kinds, and other articles
usually dealt in.

To purchase, lease or otherwise acquire and luy out and pre-
pare land or other property for any of the purposes of the
Company, and also to build and erect such buildings, stands,
pavilions, walls, gates, fences, cntrances, and other erections
as may from time to time be required for the purposes of the
Company, &nd to izmove or enlarge or otherwise alter, rebuild,
improve, repair, or deal with any such stands, buildings,
pavilions and premises, of any other property of the Company.

To acquire and hold by purchase, lease, or otherwise, any
land, buildings, tenements, hereditaments, or premises or pro-
perty of awy other description which may from time to time

or ot any time be required by the Company to promote the
objects of the Company.

To permit and allow any person, compiny, cloly or society,
to use and enjoy the whole or any part of the land, buildings
and other property of the Company for such purposes and
upon such terms and conditions as the Company shall determine.

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

To establish, improve, revise, amend or alter the mles regulat-
‘ing any or all of the sposts and pastimes above enumerated,
and to join ot subscribe to any union or zssociation for the
like objects. ‘ R )
"' become a member of and subscribe to the Scottish Football
‘Association, the Scottish Football League, and any other
Assoceation, T.eague, Alliance, or Competition having objects
ajtogether, or in_ pait, similar to those of the Company.

To acquite or undestake the whele or any part of the business
and assets of any person or compuny, carrying on any of the
businiesst. or objects which this Company is authorised to carry
on, and as part of the consideration for such acquisition to
undertake the liebilities of such person or company, or to
acquive an interest in, amalgamate with, or enter into any
arrangements for sharing profits, or for co-operation, or f{or
limiting competition, Of for mutzal assistance with any such
person or company, and to give, or accept by way of considera-
tion for any of the acts or things aforesaid, any shares,
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debentures, or securities that may be agreed upon, and to hold,
sell, mortgage, or otherwise deal with any shares, debentures,
or securitics so received.

{I) To subscribe for, take, or otherwise acquire, and hold shares

in any other company having objects altogether, or in part,
similar to those of this Company, or catrying on any business
capable of being conducted so as to directly or indirectly
benefit this Company.

(m) To draw, make, accept, endorse, discount, execute, and issue

42

promissoty notes, bills of exchange, warrants, debentures,
charter parties, bills of lading, and other uegotiable or trans-
ferable documents. .

To invest or deal with the moneys of the Company not
iamediately required upon such securities and in such manner
as may from time tcl\‘\time be determined.

To give o award pensions, annuities, gratuities, superannua-
tion, allowances and bonuses, or any share or interest in the
profits of. the Company’s business or any patt thereof to any
persons who ate ot have at any time been in the employment
or service of the Company or of any company which is a sub-
sidiary company of, or is allied or associated with, the Com-
patiy or any such subsidiary, or who ate or have at any time
been Directors or Officers of the Company or any such other,
company as aforesaid, and who hold or held salaried employ-
ment in the Company or such other company, and to the
dependants of such persons; {0 establish, support and maintain
pension, superannuation and other funds or schemes (whether
contributory or non-contributory) for the benefit of such persons
or dependants as aforesaid or any of them or.any class of
them; to establish and support or to ala in the establishment
and support of any schools and any sporting or recreational
institutions or societies and any clubs ox other establishments.
calculated directly or indirectly to advance the interests of the
Company or its Members or such other company as aforesaid
or of such persons as aforesaid; and to subscribe or guarantee
money for ary exhibition or for any public, general or useful

object.

To sell, fen, lease, exchange, mottgage ot otherwise deal with
ot dispose of the whole or any part of the undertaking, pro-
perty or assets of the Company, or any right over or interest
in the same, for such consideration, and in such manner and
upon such terms and subject to such conditions, as the
Company may think fit, and in particular for shares, stocks,
debentures, debentuse stocks or othet securities, whether fully
or partly paid up, of any other company.

.
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(9) To borrow or raise money in such manner as the Company may
think fit and in pasticulas by the issue of debentures or deben-
ture stock and to secure the repayment of any money borrowed,
raised or owing by mortgage, charge or lien upon the under-
taking, property or assets of the Company or any part thereof,
including its uncalled capital, and also by a similar mortgage,
charge or lien to secure any debt, liability or obligation of any
subsidiary company of the Company or of any other company
or of any petson, :

() To lend and advance money to any company or person on such
terms as may be thought fit and to guarantee the payment of
any moneys or the pecformance of any contracts, liabilities or

: obligations of any company or person and fo become liable or
responsible for money and undertake obligations of every kind
aad description all upon such terms as may from time to. time
be considered desiiable in the intercsts of the Company.

(s) To remunerate any company or petson for services rendered or
to be rendered in-placing or procuring the subscription of, or
otherwise assisting in the issue of, any shares, stock, deben..zes,
debenture stock or other securitics of the Company or of any
company promoted by the Company. '

(9 To do all or any of the above things in any part of the world
and cither as principals, agents, trustees, contractors or other-
wise, and either alone or in conjunction with others, and either
by or through agénts, sub-contractors, trustees or otherwise,

(0) To do all such other lawful acts and things as are incidental
or conducive to the attainment of the aforesaid objects or any
of them. -

And it is hereby declared that in this Memorandum words denotin? the
singular number shall include the {Siural number and vice versa and that the
word ** company ", except whete 'wsed in reference to the ‘Company, shali be

- deemed to include any partnership or other body of persons, whether incor-

porated or not incorporated, ‘and whether domiciled in the United Kingdom
or elsewhere, and that the objects specified in each of the foregoing paragraphs
of this Clause shall be regarded as independéat objects and, accordingly, shall
not, except where otherwise expressed in such paragraphs, be in anywise
limited or restricted by the name of the Company or by reference to or inference
from any other paragraph, but may be carried out in as full and ample a
manner and shall be construed in as wide 2 sense as if each of the said para-
graphs defined the objects of a separate, distinct and independent company.

4. The liability of the Members is limited,

5. The Capital of the Company is £4,000, divided into 8,000 shares
of 10s each, with power to increase or reduce the same, and to issue any

<4

.
Py

¢



>

pait of the original or increased Capital, with such preferences priorities,
rights, or privileges, of subject to such wstrictions or with rights postponed
or deferred, in such manner as the Company it general meeting may determine.

NOTE :—By victue of a Special Resolutson passed on 11th September 1920
and confirmec, on 1st October, 1920, the Share Capital was increased
0 £10,000 divid .4 into 20,000 Ordinary Shares of 10s cach.

WE, the several Persons whose Names and Addresses dxe sqbscribcd, are
desirous of Leing formed into & Company in purstance of this Memo-

randum of Assuriation, and we respectively agree to take the number '

of Sharcs in the Capital of the Company set opposite to onr respective

names.
o No, of Shares
Names, Addresszs, and Descriptions of Subscribets taken by each
* Subscriber.
4. ARCHD, TOWNS, 23 Moss Steeet, Paisley, Tailor’ A
.. and Clothier, o Two
. GAVIN CHITTICK, 13 Kilnside Road, Paisley, u
Glazier, ' ST TWOo
5, JOHN SCOULLER, 5, St. James Strect, Paisley,
Cletk, Two
4 A, R. ROWAND, 5, Kerr St:ecé, Paisley, Dyer, Two
s, ROBERT SMITH, 11, Carbrook Streeh Paisley,
Mill Foretnan, 4 , - Two
6. THOMAS HART, Jr, 79, Secdhill Roxd, Paisley, v
, Cletk, © ; : Two
;. ALEXANDER KEITH, 22, St James Street,
‘ Paisley, Joiner, Two

DATED this 19th day of January, 1905.
WTTNESS to the signing hereof by all the above parties,

 FRANK O'NEILL,
19 High Street, Paisley,
Law Cletk,

What is contained in this and the 4 preceding pages is 2 print of the
Memorandum of Association of THE SI. MIRREN FOOTBALL CLUB
LIMITED as altered by Special Resolution passed on Gth Octaber, 1964.

J. Y. CRAIG,
Secretary.
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THE COMPANIES ACT, 1948

COMI‘ANY LIMITED BY SHARES

SPECIAL RESOLUTION

(Pursuant to Companies Act, 1948, Section 141 (2)

or

The St. Mirren Football Club Limited

PAssED 28TH JULY, 1965 , .

‘At an EXTRAORDINARY GENERAL MEETING of THE ST.
MIRREN FOOTBALL CLUB'LIMITED duly ‘convened and held
within the Registered Office of the Company at St. Mirren Park, Love
Street, Paisley on Wednesday, the 28th day of July; 1965, the following
Resolution was duly passed as a SPECIAL RESOLUTION: —

RESQLUTION

That the Regulations c:ommned in the priated document submitted o the
Meeting, and for the purpose of identification subscribed by the Chairman
theteof, be and are hereby approved and adopted as the Articles of Association
of the Company in substitution for and to the exclusion of all the existing
Articles of Association thereof.

J. Y. CRAIG,
Secretary.

Registered Office: —
St. Mirren Park,
Love Street,
PAISLEY,
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THE COMPANIES ACT, 1948

COMPANY LIMITED BY SHARES

Articies of Hsgoriation

(as adopred 28th July, 1965)

or

The St. Mirren Football Chub Limited.

TABLE “Al!

1. None of the regulations contained in Table “A" i the Pist
Schedulg to the Companies Act, 1862, of contained in or as altered in pur-
suance of any subsequent Act shall apply to the Company and these Articles
shall be the only Atticles of the Company. ' '

w

INTERPRETATION

2, In these Articles the following woeds and expressions bear the

* meanings hereby assigned to them if ‘not inconsistent with the subject or
context;— oy,

3

e s o . g
ca o Woross | i MEANINGS

Lo

'y PEAPTES o X5 : s "
05 ‘\“’ Ly o £ 1:“;* ’ < ,3“‘ -
i The Companies x@f.t‘, 1948,

e

. "The Stat{ltea , * Mhe Corﬁpanﬁ@s JAuy 1948, and every other Act for

74 ithe time being in force concerning companies and
il affecting the Company.

"Ifhesc“Articlcs of Association as now framed or as
" altered from time to time by Special Resolution.

Directors .. «.| 1be fiirectérs for the time being of the Company.
‘The Boatd .| 'The Board of Directors of the Company or the
Directors present at a duly convened meeting of

Ditectors at which a quornm is present.

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




YWonrbps MEANINGS

The Office ..  ..| The segistered 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,

Month .. ..{ Calendar Month.

Paid wp .. ..} Includes credited as paid up.

Divic{end . .-| Includes bonus.

In Writing «»| Whritten, printed, lithographed or photographed, or

visibly expressed in all 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 inclirde Eorpoxations 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 husiness which by the Memorandum of
Association of the Company, or these Articles, is either expressly or by im-
plication 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 wot, so long as the Board may deem it expedient not
to commence or proceed with such branch or kind of business.

CAPITAL

4. The share capital of the Company js £10,000 divided into 20,000

Ordinary Shares of 10/- each,

S s
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3. Without prejudice to the sights and privileges for the time being
attached to any existing class of shates, any share in the Company (whether
Forming part of the present capital or pot) may be issued with any such pre-
ferred, deferred, or 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 faay {,om time to time by Ordinary Resolution
direct.

6. The rights conferred upon tha holders of the shares of any class
issued with preferred or other rights shall not, unless otherwise expressly
provided by the terms of issue of that class be deemed to be varied by the
creation or issue of further 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 fibancial assistance for the purpose of or in connection with a_purchase
or subscription made or to be made by any. petson of or for any shares in the
Company, nor shall the Company make a‘loin for any purpose 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 agrecing to procure subscriptions, whether absolute 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 shages are
issued, or an amount equivalent to such percentage, and the requirements of
Sections 53 and 124 of the Act and the BEighth Schedule thereto shall be
observed. Any such commission may be satisfied in fully paid shaves 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 heréof the shares for the time being unissued
in the present or any increased capital of the Company shall (subject to any
direction to the contrary which may have been given by the Resolution creat-
ing 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 times,
and generally on such terms and conditions, as it thinks proper, but so that
no shares 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
lengthened period, the Company rasy 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 Ocder of the Treasury on as much of such share capital as is for the time
being paid up for the period and subject to the wonditions and restrictions
specified in Section 65 of the Act, and may charge the same to capital as
patt of the cost of construction of the works or buildings or the provision
of plant.

11. Subject to the provisions of Section 38 of the Act any preference
shares may with the sanction of a Special Resolution be issued on the terms
that they are or at the option of the Company are to be redeemed.

12. If two cr more persons are registered as joint holdets of any share,
any one 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 see to the ~xecution, admini-
stration or observance of any trust, whether expressed, implied or constructive,

in respect of any shares of the Company and shall be entitied to recognise
and give effect to the acts and deeds of the registered holders of such shares

as"if they werc the absolute owners thereof. For the purpose of this Article

. “iust” includes any right in respect of any shares of the Compiny 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 Aurticles. '

 14. EBvery Member shall without payment be entitled to receive within
two months after allotment or lodgment of transfer (or within such other
period as the conditions of issue shall provide) one certificate under the Seal
forall the shares of each class registered in his name. Provided that in the
case of joint holders the Company shall not be bound to issue more than one
certificate to all the joint holders, and delivery of such certificate to any one
of them shall be sufficient delivery to all. Every certificate shall be under
the Seal and shall specify the number, class and distinctive numbers (if any)
of the.shares to which it relates and the amount paid up thereon. A Member
may require more than one certificate in respect of the shares of each class
held by him .in the capital of the Company for the time being on the pay-
ment of such sam for each additional certificate not exceeding two shillings
and sixpence as the Directors may determine, provided that no Member shall
be entitled to more than one certificate in respect of any one share held by
him. A Member who has transferred part of the shares of one class com-

prised in his holding of shares of that class shall be entitled to 2 certificate

for the balance without chacge.

15. If any such certificate shall be worn ou, defaced, destroyed or
lost, it may be renewed on such evidence being produced as the Board shall
reouire, and in case of wearing out or defacement on delivery up of the old
ce;tiﬁcate, and ih case of destruction or loss on execution of such indemnity

J
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20. Upon any such sale as aforesaid, the Board may authorise some
person to transfer the shares sold to the purchaser and may enter the pur-
chaser's name in the Register as holder of the sharcs, and the purchaser
shall not be bound to see to the regularity or validity of, or be affected by
any irregularity or invalidity in, wne proceedings or be bound to see 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 aggricved by the sale shall be in damages only
and against the Company exclusively.

CALJS ON SHARES

21. ‘The Board may, subject to the provisions of these Atrticles and to
any conditions of issue, from time to time make such calls uppn 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 liablg to pay the amount of every call so made 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 ﬂle\r\esoluﬁon of the Board euthorising such call shall bave been
passed, and an ¢htry in the Minute Book of 2 resolution of the Board making
the call shall be conclusive evidence of the making of the i, A call may
be revoked or postponed as the Board shall determine. The joint holders
of a share shall be jointly and severally liable to pay all calls and instalments
in respect thereof. ‘

22, If before or on the day appointed for payment thereof a <all or
instalment payable in respect of a share is not paid, ‘he person fromi whom
the amount of the call is due shall pay interest on such amourt at such rate
riot exceeding 10 per cent per annum as the Board shall fix from the iay
appointed for payment theseof to the time of actual payment, but the Board
shall have power to waive payment ol of remit snch interest or any part
thereof.

23. Any sum which by the terms of issue of a share is made payable
upon zllotment or at any fited date whether on account of the nominal value
of the share or by way of premium shall, for all purroses of these Articles,
be deemed to be a cell duly made and payable on the date fixed for payment,
and in case of non-payment the provisions of these Articles a3 to payment
of interest and expenses, forfeiture, and the like, and all cther relevant pro-
visions of the Staintes or of these Atticles shall apply as if such sum wece
a cali duly made and notified as hereby provided.

24, ‘The Board may make arrangements upon the issuc nf sivuwes for

a difference between the holders of such shares in the amount of calls to he
paid and in the time of payment of such cells.

25. The Board may, if it thinks fit, receive from any Member willing
to advance *he same all or any past of ihe moneys due upon his sharesbeyo:idf

@
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the sums actually called up thereon, and upon all or any of the moneys so
advanced, the Board nay (until the same would, but for such advancs,
hecowe presently payable) pay or allow such interest (not exceeding, without
the consent of a General Meeting, 6 per cent per znnum) as may be agreed
between it and such Member, in addition to the dividead 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 respect thereof to any portion of 2 dividend subsequently
declared in respect of any peripd prior to the date upon which such sum
would, but for such payment, become presently payable.

26. No Member shall be entitled to reccive any dividend or to be
present or vote at any meeti g or upon a poll, or to exercise any privilege
as a- Member, until he shall have paid all calls for the time being due znd
payable on every share held by him, whether alone or jointly with any other
person, together with interest and expenses in respect of such calls and all
othor 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 Articles, any Merober may
transfer all or any of his shares in writing in the usual common form or in
such other form as the Board 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 requite to
prove the title of the intending transferor. ’ '

28, The instrument of transfer of a share shall be executed by or on
behalf of the transferor and the transfeior shall be deemed to remain {he
holder of the share until the name of the transferee is entered in the Register
in respect thereof, provided that in the case of a partly paid shaze the instru-
ment of transfer must also be signed by or on behalf of the transferee.

29. The Company shall provide a RegiStez of Transfers which shall

be under the control of the Directors, and in-which shall be entered the
particulars of every transfer or transmission of every shaze,

30. The Board may refuse to register the transfer of any Share (whether
it is a fully paid up share or not) to a transferee whom they consider undesir-
clie 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 lien,

31, If the Board. refuses tp register a tiansfer of any shares, it shall
within two moaths after the date on which tie transfe: was lodged with
the Comnany send to the transferee notice of the refusal, as required by
Section 74 of the Act,

Sra irtath
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32. Such fee, not exceeding two shillings and sixpence for each
registration, as the Board may from time to time determine, taay be charged
for registration of a transfer, cunfitmation, probate, certificate of marriage
or death, power of attorney, or other document relating to or affecting the
titls to any shares or for making any enity in the Register affecting. the title
o any share,

33. No transfer shall be registered during the fourteen days immed-
iately preceding the Annual General Meeting of the Company and subject
to the provisions of Section 115 of the Act, the registration of transfers may
be suspended and the Register closed at such times and for such periods
as the Board may from time to time determine, provided that the Register
shall xot be closed for more than thixty days in any year.

THRANSMISSION OF SHARES

34, In the case of the death of a Member, the susvivors or survivor,
wherg the deceased was a joint holder, or the legal personal representatives
of the deceased whete 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 shates, but notbing herein contained shall release the estate of a
deceased holder (whether sole or joint) from any liability in respect of any
share solely or jointly held by him,

53." Any person becoming entitled to 2 share in consequence of the
aeath or bankruptcy of a Member may, upon producing such evidence of
tith: as the Bpacd shall require, and subject as hereinafter provided, elect

. either to be registered himself as holder of the shate or to have some person

_ininaed by him registered as the holder thereof.,

36, If -the person so becowning entitled shali elect to be registered

himself, he shall deliver or send to the Company 2 notice in writing signed

by him vnd stating that he so elects. For all purposes of these Articles

- relating to the registration of tansfers of shares, suck notice shall be deemed
‘to be a transfer, and the Board shall have the same power of refusing to
give cffect thereto by registration as if the event upon which the transmission
_ took place had not occurred and the notice were a transfer executed by the
" person from whom, the title by transmission is derived,

37. If the person so becoming entitled shall elect to have his nominee
registered, he shall testify his election by executing to his nominee 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 transfer executed by the person
from whom the title by transmission is detived.

38. A person entitled to a share in consequence of the death or
bankruptey of a Member shall be entitled to receive and give a discharge for
any dividends or other moneys payable in respect of the share, but he shall
not be entitled in respect of it to receive notices of or (subject to the provisions
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of Article 8¢ hereof) to attend and vote at meetings of the Company, or to
EXeICise any of the rights or Privileges of a Member unless and until he shall
become registered as the holder thereof, )

FORFEITURE OF SHARES

paid, serve a notice on the Member or the person entitled to the share by
transmission as the case may be requiring him to Iray such call or instalment,

40. The notice shall name a further day (not earlier than the expira-
tion of fourteen days fiom the date of servids of the notice) on' or before
which such call, or such pazt thereof as aforesaid, and all such interest and
expenses as aforesaid, are to be paid. It shill also name the place where
payment is to be made, and shall state that’in the event of non-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 bg;}'forfez’ted, .

41. The Board may accept the/susrrender of any share ligble to be
forfeited hereunder and g such case references herein to forfeiture shall
include surrender, 7
///

e ) N

42. " If the requirements bf any such notice as aforesaid are not com-
plied with, any share in tespect of which such notice has been given may
at any time thereafter, before’ payment of all calls or instalments, ir‘erest
and expenses due in respect thereof has - been made, b\e forfeited by a

resolution of the Board to that effect,

43. A forfeiture of shares ‘shaII include ali diviél'ends declated in respect
of the forfeited share and not actually paid before the forfeiture,

44. When any shate has been forfeited in accordance with these
Articles, notice of the forfeiture shall forthwith be given to the Member

date thereof, shall forthwith be made in the Register opposite to the entry
of the share; but no forfeiture shall be in any manner invalidated 27 an
omission or neglect to give such notice op to make such entry as aforesaid,

45. Notwithstandicg any such forfeiture as aforesaid, the Board may
at zay time before the forfeited share has been otherwise disposed of cancel
the furfeithre upon the terms of payment of ali calls and interest dye 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.

46. 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.

47. A Member whose shares have been forfeited or surrendered shall
cease to be a Member in respect of the shares, but shall notwithstauding
the Forfeiture or sasvender 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 tespect of the shares, with interest thereon at 10 per
cent per annum (or such lower rate as the Board may approve) from the
date of forfeitute or surrender until payment, but the Board may waive
payment of such interest either wholly or in pat and tb* Board may enforce
payment without any allowance for the value of the skires at the time of
forfeiture or surrender. f

48. A statatory declaration in writing that the declarant is the
Secretary or a Director of the Company, and that a share has been duly
forfeited in pursnance 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 seceipt of the Company for the consideration (if any) given for the
share on the sale, re-allotment or disposal thereof together with a ceHificate
. of proprietorship of the share under the Seal delivered to a purchaser ot
3 allottee thereof, shall (subject tu the execution of any necessary transfer)
constitute a good title to the share, and the ‘new holdes of the share shall

B e e e e e

ey
2

) . be discharged from all calls made prior to such purchase or allotment, and
M " shall not be bound to see to the application of the purchase money, not
i shzll his title to the shate be affected by any omission, irregulasity 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

jj', 49. 'The Company rhay, from time to time, by Oxdinary Resolution,
4 convest all or any of its paid-up shares into stock, and may from time to

-
!
e

time, in like manner, teconvert any such stock into paid-up shares of any
denomination.

50. When any shates have been converted into stock, the several
holders of such stock may transfer their respective interests therein, or any
art of such interests, in such manner as the Company by Ordinary Resolution
shall direct, but in default of any such ditection in the same manner and
subject to the same regulations as and subject to which the shates from which
the stock arose might previously to conversion have been transferred, or
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5. ‘Withour pu.jlice to the rights and privileges for the time being
attached o anv existing class of shates, any share in the Company (whether
forraing part uf the present capital or not) may be issued with any such pre-
fersed, deferred, ur other so el rights or privileges or subject to such con-
(llflODa ot ye-rrictions, srhsiher in teg ard to dividend, return of capital, voting
or otherwisg, as the Company may {eotn tite to time by Ordwnary Revolution
dlirect,

6. The mphts colFeired wpon e r.iders of the shares of any class
issued with prciﬂ*x:.d or uthee rights sheli rar, wnless otherwise expressly
provided b the téirs of issue. of that class be deemed to bz varied by the
cre "“um or isim uf furthe* shares . 2nking ,u'w passi thetewith.

1!
s

‘ B SHARES -~ . . . S

7. The (o mpany shall not gire, waetbeur du:r’t.‘!y 0r ndrfeclly, and
whether by means of 2 loan, guaranter, the urﬂwsxon «iF security or otherwise,
any {inancial as.,ﬁ tance for the puspoit of. "'t i conazztion with a purchase
or subscription made or to br made by any pur ik pf or for any shares in the
Compaay, nor. shall the Lompany ‘make & Jokn for any purpose whatsoever
on the security of its shares, bul not.ung in ‘*}m Article shall prohibit trans-
actions authotised | by Sthm\" ,4 { 1) or 196 nf *'he Act.

PR
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~ 8. Tie \,ompany may pa}r&a coinmissioix to any person in consideration
of hig subsuabmg or agreeing to subscribe, whether absolutely or condition-
‘ally, or, pra.ring or agreeing t6 procure subscriptions, whether absolute or
conditivnal, for any shares in thc capital of the Company. Provided that such
commission shall not exceed 10 per cent of the price at which such shares are
issued, or an amouct equivalent to- snch 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 shares 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 shares for the time being unissued
in the present or any increased capital of the Company shall (subject to any
direction to the contrary which may have been given by the Resolution creat-
ing 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 times,
and generally on such terms and conditions, as it thinks proper, but so that
no shares 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
leagthened period, the Company may 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 Qrdet of the Treasury on as much of such share capital as is for the time
beirg paid up for the period and subject to the conditions and restrictions
specified in Section 65 of the Act, and may charge the same to capital as
patt ~¢ the cost of construction of the works or buildings or the provision
of plant, ‘

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

12. If two or more persons are registered as joint holders of any share,
any one 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 see to the execution, admini-
stration or observance of any trust, whether expressed, implied or constructive,
in respect of any shares of the Company 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
“trust ” 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 Articles. : '

14. Every Member shall without payment be entitled to receive within
two months after allotment or lodgment of transfer (or within such other
period as the conditions of issue shall provide) one certificate under the Seal
for all the shares of cach class registered jn his name. Provided that in the
case of joint holders the Company shall not be bound to issue more than one
certificate to all the joirt holders, and delivery of such certificate to any one
of them shall be sufficient delivety to all, * Every certificate shall be under
the Seal and shall specify the number, class and distinctive numbers (if any)
of the shares to which it relates and the amount paid up thereon. A Member
may require more than one certificate in respect of the shares of each class
held by him .in the capital of the Company for the time being on the pay-
ment of such sum for each additional cestificate not exceeding two shillings
and sixpence as the Directors may determine, provided that no Member shall
be entitled to more than one certificate in respect of any one share held by
him. A Member who has transferred part of the shares of one class com-
prised in bis bolding cf shares of that class shall be entitled to a certificate
for the balance without charge. '

15, If any such certificate shall he worn out, defaced, destroyed or
lost, it may be renewed on such evidence 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 Joss on execution of such indemnity
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(if any) and in either case on payment of such sum, not exceeding one shilling,
as the Board muy from time to time require, In case of destruction or loss
the Member to whom such fenewed certificate is given shall also bear and
pay to the Company all expenses incidental to the investigation by the Com-
pany of the cvidence of such destruction or loss and to such indemnity,

16. Each bolder of Ordinary Shares (and in the case of joint holders
the first named holder) of the nominal value of £5 shall be entitled during
the football season, as determined by the Board, to a non-transferable ticket
admitting him to ground und stands (except such portion which may be
specially reserved by the Directors) or to a non-transferable ticket admitting
him to such specially reserved seats, on payment of such sums respectively
per annum and under such regulations, exceptions and reservations as the
Board may from time to time fix, and subject always to any regulations for
the time being of any Footbail 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 issue in any year, preference will be given to.
first applicants in each year. ’

LIEN ON SHARES

17, The Compauy shall have a first and paramount lien on all the
shates (not fully paid up) registered in the name of any Member, whether
solely ot jointly with others, for all moneys due to the Company from him
or his estate, whether solely or jointl;” with any other person, whether a
Member or not, and whether such moneys are presently payable or not. The
Company’s licn on a share shall extend to all dividends payable theteon. But
the Board may at any time declare any share to be exempt, wholly or partially,
from the provisions of this Article.

18. For the purpose of enforcing such lien the Board may sell-all or
any of the shares subject thereto at such time or times and in such manner as
it thinks fit, but no sale shall be made until such time as the moneys in respect
of which such lien exists or some part thereof are 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 manner 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 net proceeds of any such sale shall be applied in or towards
payment ot 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 moneys due to the Company but ot presently
payable like to that which it had upon the shares immediately before the

sale theteof.
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20, Upon any such sale as aforesaid, the Board may authotise some
person to transfer the shares sold to ths purchaser and may enter the pur-
chaser’s name in the Register as holder of the shares, and the purchaser
shall not be bound to see to the regularity or validity of, or be affected by
any irregularity or invalidity in, the proceedings or be bound to sce to the
application of the purchase money, and after his name has been entered in
tle Register the validity of the sale shall not be impeached by any person,
and ihe remedy of any person aggrieved 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 o
any condiiivnis of issue, from time to time make such calls uppn the Members
in respect of all moreys unpaid on their shates (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
shafl be liable to pay the amount of evety call so made 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 shall have been
passcd and an entry in the Minute Book of a resolution of the Board making |
the cal! shall be conclusive evidence of the making of the call. A call may
be revoked or postponed as thz Board shall determine, The joint holders
of a share shall be jointly and severally liable to pay all calls and instalments
in respect thereof.

22, If before or on the day appomted for payment thereof a call or-
instalment payable in respect of a share is not paid, the person from whom
the amount of the call is due shall pay interest on such amount at such rate
not exceeding 10 per cent per annurn as the Board shall fix from the day
appointed for payment thereof to the time of actual payment, but the Board

shall have power to waive payment of ‘or remit such interest or any part >

thereof.

23. Any sum which by the téuins of 1ssue of a share is made payable
upon allotment or at any fixéd date whether on account of the nominal value
of the share or by way of premium shall, for all purposes of these Articles,
be deemed to be a ¢all duly made and payable on the date fixed for payment R
and in case of non-payment the provisions of these Articles as to payment
of interest and expenses, forfeiture, and the like, arid 2l other relevant 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 arrangements upon the issue of shares for
a difference between the holders of such shares in the amount of calls to be
paid and in the tirie of payment of such calls. ‘

25, The Board may, if it thinks fit, receive from any Member willing
to advance the same all or any patt of the moneys due upoén his shares beyond
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as pear thereto as circamstances will admit. But the Board may, if it thinks
fit, from time to time fix the minimum amount of stock transferable; pro-
vided that such minimum shall not exceed the nomsnal amount of the shares
from which the stock atose. '

s1. The several holders of stock shall be entitled to participate in the
dividends and profits of the Company according to the amount of their
respective interests in such stock, and such interests shall, in proportion o
the amount thereof, confer on the holders thereof respectively the same
privileges and advantages for the jurpose 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 assets of the Company, shall be conferred
by any such aliquot part of stock as would not, if existing in shates, have
conferred such privilege or advantage.

s2.  All sach provisions of these Articies as are applicable to paid-up
shares shall apply to stock, and in all such provisions the wosds * 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 beet issued,
or 2ll the shares for the time peing issued shall have been fully .paid up-
or not, increasc its share capital by the creation of new shares, such new
capital to be of such amount and to be divided into shares of such respective
amoants as the Resolution shail ditect.

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 nominal amounts of such Ordinary Shares held by them respectively,
Such offer shall be made by notice specifying the number of shares for which
such holders respectively. ate entitled to subscribe and limiting the time
within which the offer, if not accepted, shall be Jeemed to be declined and,
after the expiration of such time or on receipt of an intimation from' any
such holder to whom such notice may have been given that he declines to
accept the shares offered, the Directors may dispose of such shates as they
may think fit. The Directors may likewise dispose of any unissued shares
which, by teason of the proportion borne by them to the number of persons
entitled to such offer as aforesaid, or by reason of any other difficulty in
apportioning the same, cannot in the opinion of the Directors be conveniently

offered under this Article,

55, 'The new shares shall be subject to all the provisions of these
Articles with reference to the payment of calls, tramsfer, transmission,

forfeiture, lien and othetwise.
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ALTERATIONS OF CAPITAL
56. 'The Comvady may from tima to timé by Ordinary Rescliition :

(4) Consolidate and divide all or any of its share capital into
shares of larger amount than jbs existing shares,

(B) Caicel any shares which at the date of the passing of the
résoluticn have not been taker of agreed to be taken by any
pérson.

(©) Sub-divide it shatés, ot any of them, into shares of smaller
ahodnt thati 15 fived by the Memotatidim of Assoc'iatx’on{
subject nevertheless to the proviiionis 5f Sectivs gi (1) (@) of
the Act, anid 86 that the Resoltition vhereby dny share s suks-
divided may: determine thaf, as between che Holders of the
shares resulting from such sub-dive-ion, pne o more of the
sliates nidy. ave any such preferted 6t * fier special rights over,
or ity Have such deferted tights. or be subject to dny stich
réstrictions as compared with, the othéts, as the Cotnpdny has
power to attach to unissued or new shares,

A The Company may from’time to time by Special. Pesolution reduce
its stidte capital, any capital redemptior tesecve fund or any share premiom

. 38 Upen any consolidatisn of fully paid shates ines sharés of lacger
‘amount the Board may settle any difficilty which may ifise with régdrd
- thereto and in Particular may, as between the holders- of shares 50 con-
soliddted, deteriige which shares are consolidated into eacl consolidated
shate atd # the case of ady shares Lopistered in the hame of one Membes
béitig consolidated with shasés tegistered in the haftie 6f dtiothér Mensbar
the Board may make such artangements for the allotment, dcceptarne
aad/or $alé of fractionsl shatés ot for the salé of the cohsolidated shaes ang
miay sell the conisolidited thass of thé fractions eitlier upon tlie market ¢g

in dccordarce with their fights and interests il the codsolidated share of

59. Amythisg datic jri- piitsiidfice of the last Hiree pteceding Articles
shall be done in manner provided and subject to atiy epnditions imposed
by the Statutes, so far g, they shall be applicavle, and, so far as they shall
o6t be applicable, fa accordance witiy thie terms of the Resolution atithorising
the somie, and, s6 Fir as sich Restlution shalt riot be applicable, i such
manrer as the Board shall determige,
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MODIFICATION OF CLASS RIGHTS

G0, Subject to the provisious of Section 72 of the Act whenever the
capital of the Compdny is divided into different classes of shares, all or any
of the special rights and privileges attached to any class may either with the
consent in writing of the holders of three-fousths of the issued shares of
tha class, or with the sanction of dn Exttaordinary Resolution passed at a
stparate géneral mecting of such holders (but not otherwisc) be modified
varizd or abtogated and may be s6 mddified, varied or abrogated eithdr

whilst the Company is a going conééen or duting or in contemplation of -
a winding up. To every such separate general meeting all the provisions of

these Articles relating to Genetal Mectings or to the proceedings thereat
shall, mutatis mutandis, dpply; but so that the necessary quoruwm shall be
two persons at least holding or representing by proxy one-third of the capital

paid up on the issued shares of the class, and so that every holder of shares . -

of the class in question presdnt in person or by proxy may defiand 2 poll
and shall be entitfed ofi 4 poll to one vote in respect of each share of the
class held by hirny and that if at any adjourned meeting of such holders a
quoruns is not present any two 6f such holders present in person or by proxy
shall be a quoriun. . 3

‘GENERAL MEETINGS

61. An Annual General Meetisg of the Company shall be held in
each year in addition to aty other Meetings which may be held in that year,
arid such meeting shall be specified as the. Annual General Meeting in the
notices calling it. Not more than fifteent months shall elapse between the

" date of one Annual Genesal Mecting and the date of the next. The Annual

]

Geners'- Mésting shall be held at such time and place as the Board shall
appczt, - o

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

63. The Boazd may call an Extraoidinary General Meeting whenever

it thinks fit. Extraordinacy General Meetings shall also be convened on such
reduisition; or in default may be convened by such requisitionists, as provided
by the Statutes. '

64, Twenty-one clear days’ notice of every Annual Gencral Meeting

and of évety Extraordinary General Meeting at which it is proposed to pass

a Special Resolution and fourteen clear days’ notice of every other Extra-

otdinary Genetal Meeting shall be given in manner hereinafter mentioned '

to such Members as aré under the provisions of these Articles entitled to
receive such notices from the Company and to the Auditors of the Company.
Every notice of meeting shall specify the place, day and honr of meeting,
and in case of special business the general nature of svch pusiness and shall

also state with reasonable prominence that 2 Member entitled to attend and
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Vote ar e meeting may appoint one or more Proxies to attend ang vote
Instead of him and that a Proxy need not pe 5 Member, In the case of a
ueeting convened for Passing a Special of Extraordinary Resolution the
Lotice shall Specify the intention to propoie the Resolution as 5 Special or
Ex'c':antdinary Resolution as the cage may be,

5. A General Meeting of the Company shall notwiths.unding that

. Bt s caled by shorier noii. 2 than thet specified in the last preceding Article,

be Jiemed .5 have been duly enlled if j i %+ agreed by such Members as
are prescribed in hat behalf b, the Statutes, :

GG, ‘The Company shal comply with the Provisions of ihe Statutes
as to giving notics of resolutions and circl, ting statements op the requisition
of Membeys,

67. The accidantal omission to give notice of any meeting to or, i
cases whera instraments of broxy are sent out wigh the notice, the accidental
omission to send such hustramant, of Proxy to, or the non-receipt of notice
of any meeting or such ituLtument of proxy by, any person entitled to recejve
notice shall not Invajidate any resolution passed of Procezding had at any

_Such meeting, !

. PROCEEDINGS AT GENERAL MEETINGS -

68. Al business shall e deemed special that is transacted at an Extra-
ordinary Genera] Meeting, 41 business that s transacted at an Apnual
Genera,{! Meeting shalj also be deemed special, with the exception of declar-

reports of the Directors and. Auditors and any other documens annexed to
the balance sheet, the election of Directors and Auditors and oiher officers

be transacted at an Annual Genera] Meeting, . -

69. No business shaj be transacted at any. General Meeting unless »
quorum is piesent when ths meeting proceeds -to business. Save as other-
wise provided jn these Articles twenty Members personally present holding, or
fepresenting by proxy, not less in the aggregate than one-tenth pact of the
issued share capital of the Company shall be 2 quorum for all Purposes,

70. The Chairman of the Board shall peside at every General Meet-
ing, but if thete be no such Chairman, or if at any meeting he shal] 110t be
present within fifteen minutes after the time appoinicd for holding the
same, or shall be unwilling to preside, a Vice-Chairman of the Board shal]
preside, or if there be po such Vi -Chairman, or if none be present or pe
willing to act within such period, the Directors present shall choose some
Ditector, cz if no Director he present, or if all the Directors present decline
to take the chair, the persons present shall choose one of themselves present

to be Chaitman of the meeting,

4‘-"'-.‘._ L
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71 If within fifteen minutes from the time appointed for the holding
of a General Meeting 2 quorum i niot present, the meeting, if convened on
the requisition of Members, shall be dissolyed, Yu any other case it shall
stand adjourned to such time and place as the Chairman of the Meeting
shall decide and if at such adjourned meeting a quorum is not present within
fifteen minutes from the time appointed for holding the meeting, the
Members present (if more than one) shail be a quoram,

72. The Chairman may, with the consent of any neeting at which a
quorum is present, and shall, if so directed by the meeting, adjourn any
neeting from time to time and from place to piace, as the meeting shall
determine. “Whenever 4 meeting is adjourned for twenty-one days or more
notice of the adjourned meeting shall be given in the same manner as of
an original meeting. Save ns aforesaid, no Member shall be entitled to any
notice of an adjournment or of the business to be transac'ad at an adjourned
meeting. No business shall be transacled at any adjourced meeting other
than the business which might have heen transacted at the meeting from which
the adjournment took place, ‘

Members present in person oz by proxy and entitled to vote and representing
shares of the nominel value of got less ‘than £250, Unless 2 poll be go
demanded a declaration by the Chairman of the meeting that a resolution has
on a show of hands been carried, or carried usanimously or.by 2 patticular
majority, or lost, or not carried by a particular majority, shall be conclusive,
‘and an eatry to that effect in the minute book of the Company shall be con-

74. If a poll be demand-éd in manner aforesafd, it shall be taken at
such time (not being more 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 he the resolution of the meeting at which the
poll was demanded.

75. The demand for a p”oll may be withdravwn,

76. In the case of an equality of votes, whether on a show of hands
or on a poll, the Chairman of the meeting shall be entitled to a2 further or
casting vote in addition to the votes to which he may be entitled as 2 Member,

77. The demand for = poll shall not prevent the continuance of 4
meeting for the transaction of any business other than the question on which
2 poll has been demanded. :
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78. Subject to the provisions of the Act a Resolution in wiiting sball
be as valid and cffectual as a Resolutio. of a General Megting provided
that it shall have been signed by all the Members who would have been
eatitled to vote upon such Resolution if it had been a Resolution submitted
to a General Meeting held on the day on which the last Member signing
the Resolution shall have signed the same.

VOTES OF MEMBERS

79. Subject tp 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 present in person shall have one vote only and upon
2 poll cvery Member present in person 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-mesitioned persons may give their votes either personally or by proxy.

Any person entitled under theie Articles to a share it consequence of the
death cor Bgnkruptcy of & Member may vote at any General Meeting in respect
thereof in ‘the same manner 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 cntitlement
to such share or unles: the Board shall have previously admitted his right to
vote at such Mesting in respect thereof. '

81, If two or more persons are jointly entitled to a share, ‘then, in

wting upon any question, the vote of the seniot who tendets a vpte, whether
““in person oi by proxy, shall be accepted to the exclusion of the votes of the

other registered holders of the share, and for this purpese seniority shall
be determined by the order in which the names stand in the Register,

' 82, Save as hetein expressly provided, no person other than a Member
duly registered, and who shall have paid everything for the time being due
fiom: him and payable to the Company in respect of his shartes, shall be
enfitled to be present or to vote on any question either personally or by
prexy or to be teckoned in a quorum at any General Meeting.

83. Votes may be given either personally or by proxy. On a show
of hands a Member (other than a corporation) preseat orly by proxy <l
have no vote, but a proxy for, or representative of, a corporation ..y vote
on a show of hands. A proxy need not be a Member of the Coinpuny and
a Member may appoint one or more than one person to act as his proxy.

84. If o Member appoints more than one person tp act as his ptoxy
the instrument arpointing each such proxy shall specify the shares held by
the Member in respect of which each such proxy is to vote and no Member
may appoint more than one pruxy to vote in respect of 27y one share held
by that Member,
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85, 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 purposss. Any such objection made in due time shall be referred
to the Chairman of the meeting, whose decision shall be final and conclusive.

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

87. 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 sevocation 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 becn teceived at the Office
one hour at least before the time fixed for holding the meeting.

'88. The instrument appointing a proxy shall be deemed to confer

authotity to demand or join in demanding a poll.

. I~

89. ‘The instrument appointing a proxy and the power of attotney o

other authority, if any, under which it is signed, or a notarially cartified copy -
thereof, shall be deposited at the Office (or at such ‘other place in the TInited
Kingdom as may be specified in the notice convening the meeting) at. least
forty-eight hours before the time appointed for holding the meeting os” ad-
journed meeting at which the perspn' named in such instrument proposes to
_yote or, in case of a poil, not less than twenty-four hours before the time
appointed 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 ils

signature..

90. Any igstrument appointing a proxy shali be in the followmg form,
or as near thereto as circumstances will admit :— ' ‘

« THE ST. MIRREN FOOTBALL CLUB LIMITED "

CrI/We ,
* of o : .
“ (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 Mesting of the Compzny, to be held on the

*“ day of , 19 , and at every adjo irnment thereof.

" Signed this day of , 19
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" This form is to be used *In favour of the Resolution.
against

wxGrike out whichever is not desired, Unless otherwise instructed
“ the proxy will vote as he sees fit.”

or in such other form as the Board may from time tp titme approve.
¥y P

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

91. Any corporation which is a Member of the Company may, by
resolution of its directors or other governing body authorise any petson to
act as its representative at any meeting of the Company or of any class of
Members thereof; and such representative shall be entitled to exercise the
same pow “ss on behalf of the corporation which he represents as that cor-
poration could exercise if it were an individual shareholder, including power,
when personally present, to vote on a show of hands,

DIRECTORS

92, Until otherwise determined by the Company in General Mecting,

the number of Directors shall be npt less than five nor moze than ten.

93, The Board may from time to time and at any time appoint any
petson to be a Director either to fill 2 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 Anmual General Meeting following next after his appointment,
when he shall retire, but shall then be eligible for re-election; a. Director
* so retiring shall not be taken into account in determining the number of
Directots to retire 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 puspose of filling vacancies in their body or of summon-
ing a General Meeting of the Company, but not for any other purpose.

95. The qualification of evety Director shall be the holding in his own
right of Otdinary Shates of the Company of a paid up value of £25.

96. The remuneration of the Directors shall from time to time be
determined by the Company in General Meeting. Such remuncration shall
be divided amongst them as the Board shall agree and, failing agreement,
equal'y and shall be deemed to accrue from day to day.

97. Any Ditector appointed to any executive office or to the office of
Chairman or a Vice-Chairman of the Board or who secves on any committee or
who devotes special attention to the business of the Company or who otherwise
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performs services which in the opinion of the Board are outside the scope of
the ordinary Jatics of a Director may be paid such extra remuneration by way
of safaty, connmnssion, percentage of profits or otherwise, as the Board may
determine,

08. The Directors shelt also be entitled to be repaid all travelling,
Lotel and other expenses incurred by them respectively in and about the
pesformance of their duties as Ddirectows, including their expenses of travelling
in and from Board or Committec or General Meetings.

- 99. A Ditector may 5old amy other office or place of profit under the
Company in conjunction with kis office of Director and on such terms as to
rerauperation and otherwise as the Boatd shall arrange. Any Director may
act by himself or his firm in/a professional capacity for the Company, and
he o his firm bhall be. entj‘led to remusneration for professional services as
it be was not o Du:ector Provided that nothing herein contained shall

. authorise a D:Lector or his firm to act as Auditor or Auditors to the

Compmy o
S AR

100.- I\.‘o 1'.nrector or 'ntendmg Dxrector shall be disqualified by his
office from' céntracting with‘the: ‘Company either ‘as vendor, purchaser or
otherwise, nor ‘Imll any such coatract or any contract or arrangement entered
into by ot on h‘ehal of the. Cou:phny in which any Director shall be in any
way m..e:eated lig' Lidble to be ‘avoided nui shall any Ditector so contracting
or being so interestod be ‘tiable to account 'to the Company for any profit
realised” by..any such rontryc ot n‘xmngemeft by reason of such Director
holdmg that ‘o ﬁcc o of She, ixdur,un: Inlution thereby established but the
nature of hs mteresr shail be dec.‘"'cr*d by him at the meeting of the Board
-t which thy questigh. of Pntenng ;urc. e contmcr ot arrangement is fise
taken into conuderatmu, or, if’ the. D. zector was tot: at the date of that meet-
ing intercsted in'the Proposed/ .E’.ontr et or ! arrangement at the next mecting
of the Board’ held afeer b /Ccamo, B0 mterested and in a case where the
Director bcrcxaﬂs mtelr sted” m 2 “contract or acsangement after it is made
sich cieclara“ron shall be rnade at the: first meeting of the Board held after
he hecomes sp mtr»re-sh..d A genexal notre to tbe“Board by a Director that
he is 2 member of any specified fizm ‘ot company and is to be regarded as
interested in any (Oﬂtl'a('.’ or arra.:gement which may after the date of the
notice be made. thb sitch “firm or company shall be a sufficient declaration
of interest in re]Atx:_,n to such contract or arrangement under this Article,
and'after such gnne;al notice it shill'not be necessary to give any special
notice relating to any pamcular contrart or arrangement with such firm or
company. Provided that any such genera ngtice 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 secure that 1t is brought up and read at the next
meeting of the Board after it is given. A Director, notwithstanding his
interest, may be counted in the quorum present at any meeting whereat he
or any other 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 eppointment os the arrangement of the ferms thereof. Subject thereto
and to the provisions of Articles 101 and 108 a Director shall not vote
{(nor be counted in the quorum) in respect of any contract or arrangement
in which he is so interested, and if he shall do so his vote shall not be couated,
but this prohibition shall not apply :—

(2) to any arrangement for giving any Director any security or
indemnity in respect of money lent by him to or obligations
undertaken by him for the benefit of the Company;

nor (b) to any arrangement for the giving by the Company of any
security to a third party in respect of a debt or obligation of
the Company for which a Director himself has assumed
responsibility in whole or in part under a guatantee or
indemnity or by the deposit of a security;

nor () to any contract by a Director o subscribe” for ot underwrite
- shares or debentures of the Company;

nor (d) to any contract or arrangement with any other company in
which a Director is interested only as an officer or creditor of
that company or as 2 holder of or beneficially interested in
shates, debentures 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 patticular contract, arrangement
or transacl::on, by the Company in Geteral Meeting.

101. A Director of the Company may be or become 2 director or other
officer of or otherwise interested in any company promoted by the Company
ot in which the Company may be interested as a shareholder or otherwise
and no_such Dirertor shall be accountable to the Company for any remunera-
tion or other benefits received by him as a director or officer of or from his
interest in such other company. The Board may also exercise the voting
power conferred by the shares in any other company held or owned by the
Company in such manner in all respects as it thinks fit, including the exercise
thereof in favour of any resolution appointing the members of the Board
or any of them to be directors or officers of such other company or voting
or providing for the payment of remuneration to the directors or officers of
such other company. And any Director of the Company may vote in favour
of the exercise of such voting rights in manner aforesaid notwithstanding
that he may be or be about to become a director ox 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 manney aforesaid.

DISQUALIFICATION OF DIRECTORS

102, Without prejudice to the provisions for retirement by rotation or
otherwise hereinafter contained the office of a Director shall be vacated :—

(a) X (not already being qualified) he does not obtzin his quaii-'
fication within two months after his appointment or at any- -
time thereafter ceases to hold his qualification, and so that a
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Director vacating office under this provision shall be incapable
of being re-appointed a Ditector vntil he shall have obtained
his qualification.

(B) If he becomes bankrupt or taakes any arrangement or com-
position with his creditors,

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

(0) If he abseats himself from the meetings of the Board during
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,

(B) If he is prohibited from being a Director by an Order made
under 2ay provision of the Statutes. '

(F) I (not being a Director holding for a fixed term executive

" office which is subject to tetmination if he ceases tp be a

Director) by notice in writing to the Company he resigns his
office.

(6) If he is removed _froll‘n office pursuant to Arficle 119 or
Section 184 of the Act. :

POY/ERS OF DIRECTORS ,

103. The business of the Company shall be managed by the Board,
which may excrcise all such powers of the Company, and do. on hehalf of
the Company all 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 done 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 Stsputes) as may
be prescribed by the Company in General Meeting, but no direction made
by the Company in General Meeting shall invalidate any prior act of the
Board which 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, either in the United Kingdom or
elsewhere, and may appoint any petsons tp be members of such local boatds,
or any managers or agents, and may fix their remuneration, and may
delegate to any local board, manager or agent any of the powets, authorities
and discretions vested in the Board, except the power to malz 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 vacancies therein, and to act notwith-
standing vacancies, and any such appointment or delegation may be made
upon such terms and subject to such conditions as the Board may think fit,
and the Board may remove any person so appointed, zitd may annul or vaty

e
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any such delegation, but no person dealing in good fajth and withput notice
of any such anoulment or variation shall be affected thereby,

105. The Board may from time to time ang at any time by power of
Atterney under the Seal Appoint any company, firm or person or any fluctuas.
ing budy of persons, whether nominated direcily or indirectly by the Board,
to ke the attorney of attorneys of the Company for such puzposts and with
such powers, authorities and discretions (not exceeding those vested in or
exercisable by the Board under these Articles) and for such period and
subject to such conditions as it may think fit, and any such power of attorney
May coutain such provisions for the protection and convenience of persons

106. The Company or the Board on behslf of the Company may
exercise all the powers of Section 35 of the Act, rdating to official seals for .
use .abroad, and any such seal shall be affixed by the authority and in the
Presence of, and the instrument sealed therewitl shal]l pbe signed by, such
persons as the Board shall from time to time by writing under the Seal

Register. ! ’

L

108. Without restricting the fenerality of the foregoing powers - the
Board may give or award pensions, . itjes; &tatuities and Superannuation .
or other allowances or benefits to any’ persons who are or have at any time
been in the eatployment or service of the Company or of any company which
is a subsidiary ompany of or allied or associated with the Company or any
such éﬁbsidiary or who are or have at any time been Directors or officers of
the Company or any such othe; company as aforesaid and who hold or held
salatied employment in the Company of such other company and to the wives,
widows, children and other relatives and dependants of any such persons and
nay set up, establish, support an maintain pension, superannuation and
other funds or schemes (whether contributory or non-contributory) for the
benefit of such pezsons as age hereinbefore referred to or any of them or any
class of them, and so that any Director shall be entitled to receive and retain
for bis own benefit any such pension, annuity, gratuity, allowance of other
henefit (whether under any such fund or scheme or otherwise) and may vote
as a Director in respect of the exercise of any of the powers by this Article
conferred npon the Board, notwithstanding that he js of may be or become

interested therein,

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

BORROWING POWERS

110. ‘The Board may from time t0 time exercise all the powess of the
Company to borsow of raise money nd to mortgage or charge all or any
patt of its andertaking, property, assets and uncalled capital and to issue
any secutitizs whether outright or as collateral secutity for any debt, liability
or obligation of the Company or of any third pasty. The Boasrd shall restrict
the borrowings of the Cempany and exercise or procure to be eserciced all
such voting and other rights or powers of control exercisable by the Com-
pany in celation to its subsidiaries so as to secure (as regards subsidiaries 50
far as it is practicable for the Board so to do) that the aggregdte 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 subsidiaties or from the Company) shall no, without the
previous sanction of an Ordinary Resolution of the Company exceed $3E69.
Nevertheless no lender or other person dealing with the Company shall be
concerned to see or eaquire whether this limit is observed. No debt incurred
or secutity 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 incursed or security given that the limit hereby
jmposed has been or was thereby exceeded. Provided always that no such
sanction as aforesaid shall be required to the bocrowing of any moncys
intended to pe applied, and applied within six months, in the repayment
(with or without premium) of any moneys then already botrowed and out-
standing notwithstanding that the same may result in such limit being
exceeded. ’ \ ' v

111. ‘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, sate of interest, price of issue Of
sale, payment of premium or bonus upon redemption or sepayment Of othet-
wise 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

112. 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 thre¢
then the number nearest {0 one-third shall retire from office.

113. The Directors to retite 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 Ditectors to retite

shall in the absence of agreement be selected from among them by lot.

9
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114. A retiring Director shall be eligible for ce-election and shall act
a5 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 meeting at which any Direciors retire in mannex
aforesaid, fll the vacated office by electing a person thereto, and may fill
any other vacancy.

116. No person not being a Director retiring at the meeting shall,
anless recommended by the Board for election, be eligible fer election to
the office of Director at any General Meeting unless, within the presctibed
time before the day appointed for the meeting, there shall have heen given
to the Secretary notice in writing by some Member duly qualified to be present
and vote at the meeting for whick such notice is given of his intention to
propose such person for election, and also notice in writing, signed by the
person to be proposed, of his willingness to be elected. The prescribed time
above mentioned shall be such that, between the date when the notice is
served.or deemed to be served, and the day appointed for the meeting, these
shall be not less than seven nor more than twenty-oné cleag intervening days.

117, §f, at any meeting at whick an election of Ditectors pught “to'tqké‘

place, the place of any retiting Director is not filled up, such retiing Director -

shall, if willing to act, be deemed to have been re-elected, unless at such
meeting it shall be determined to reduce the number of Directors or 2
resolution for the re-election of such retiring Director shall have been put
to the tneeting and not carried, -

it

o8 Subject to the provisions of these Articies the Company may from
fime to time in General Meeting appoint new Directors and increase ot
reduce the numbet of Directors and may also determine in what rotation

the increased or reduced number is to go out of ofiice.’

119. Withéut ‘prejudicé; to the power of the Company under Section
184 of the Act to remove a Director before the expiration of his period of
office by Ordinary Resolution, the Company may by Extraordinary Resolution
remove any Director before the expiration of his period of office, and may,
subject to Aticle 116, by Ordinary Resolution -appoint another Director in
his stead. A person appointed in place of a Director s0 removed shall be
subject to retirement at the same time as if he had become a Ditector on the
doy on which the Director in whose place he is appointed was last elected

a Directos.

120. Every sesolution of a General Meeting for the appeintment ot
election of a Diretor shall relate, to one named person and a single resolution
for the appointment Or election of twp or more persons as Directors shall

be void.

S
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PROCEEDINGS OF THE BOARD

121, The Board may meet for the despatch of business, adjourn nd
otherwise regulate its meetings as it thinks fit, and determine the quorum
necessary for the transaction of business. Unless uiherwise determined fout
shall be a quorum. Questions arising at any meeting shall be decided by

a majority of votes. In the case of an equality of votes the Chairman shall -

have a second ot casting vote.

N \‘\

122. 'The Chairman may, arill\\\pn the request of a Director the Secrefary -

shall, at-any time sumtnon 2 meetiag of the Board.
X ‘
Y

\ :

125. 'The Board or any Commiti\e:a.\gf the Board may from time to time
elect one of its number to be Chairman (aud, if:it thinks fit, pne or more of
its number to be Vice-Chairman or Vice-Chairmen) of the Board or Com-
mittce, as the case may be, and may determine the periods for which they
respectively are to hold ofiice. ‘The Chairman, Of in his absence a Vice-
Chaigman, of the Board of Committee shall preside at jts meetings. 1f in
the casq either of the,]}oard{_or any Committee there is no Chairman or Vice-

Chai*man, or if at any ‘meeting of the Brard or Committee neither the Chair-

. man por @ Vice-Chairman be present within five minufes after the time
appointe‘d\,ﬁorholding the same, the Bpard ot Committee shall choose one -
_of its nucaber present © be Chaitman of such meeting. . ‘

k]

127 The Board rmay delegate any of its powers, including authority
to affix the Seal to any docurent, but excluding the ;Poviler' to make calls or

horsow cnoney, 0 Committees consisting of such- members, not being less .

than two in number, of its body as it thinks fit. Any Comamnittee sO formed
shalt in the exercise of the power 5O delegated conform to a0y 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 meetings and’ proceedings of the Board so far as
the satne ar¢ applicable thereto and are not superseded by any regulation

imposed'upon it by the Board.

125. All acts bona fide done by any meeting of ‘the Board or of 2
Committee of the Board, or by any person acting as- 2 Director, shall, not-
withstanding it be afterwards discovered that there was SOme defect in the
appointment of any Director or petson acting as afotesaid or that they of
any of them Were disqualified ot had ceased to be Directors ©f 2 Director,
be as valid as if every such person had been duly appointed and was qualified
to be and had continued to be 2 Ditector.

126, The Board shall rause proper minutes to be made of all General
Meztings of the Company and also of all appointments of officers and of the
proceedings of ail mectings of the Board and Committees ‘of the Board, and




32

of the attendances thereat, and all business transacted at such meetings, and

ar, such minutes of any meeting, if purpotting to be signed by the Chairman

of such meeting, or by the Chairman of the next succeeding meeting of the .

& spany or of the Board or Committee, shall be conclusive evidence without @
aLy fosther proof of the facts therein stated.

127. A resolution in writing signed by all the Directors, or by all the
members of a Committee of the Board, shall be as effective for all puzposes
as a resolution passed at a meeting of the Board or, as the case may be, of y
such Committee duly convened and held and may consist of several docu- zf’
ments in the like form each signed by one or more of the Disectors or members ‘
of the Committee concerned,

i

MANAGING AND EXECUTIVE DIRECT ORS .

128, The Board ‘may from tme #o time appoint one ot mote Director @
or Directors to be Managing Director or Managing Directors or Assistant ‘
Managing Director or Assistant Managing Directors or to hold any other

- executive office for such period and upon such tewms 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 to make- calls or borrow money, and
such. powars may be made exercisable for such period or periods -and upon
such’ conditions and subject to such restrictions and generally upon such terms
as to. remuneration and otherwise as it may determine. The remuneration
‘of a_Menaging Director, Assistant Managing Director, or Director appointed
to hold zny other executive office may be by wav of salaty, commission,
percentage of pofits or otherwise as may be arrange...

T129. A Managing Director or Assistant Managing Dirtcctor shail not,
while he contifiues to hold that office, be subject to retirement by' rotation,
and he shall not be taken into account in determining the rotation of retire-
ment of Directots or the number of-Diréctors to retire, but he shall be subject
to the same provisions as to disqualificition 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 Director or Assistant Manag- @
ing Director, as the case may be, but always without prejudice to any claim :
for damages which he may have for breach of any contract of service between
him and the Company. ‘ ‘

4‘:@._ 1)

130. A Director appointed to hol? ‘any other executive office shall also
be subject to the same provisions. as to disoualification and removal as the
other Directors of the Company and if he cease to hold the office of Director
he shall, ipso factc’fand immediately, cease to fold the executive 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 claim for damages which he may have for any breach of
any contract of service between him and the Company.
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ALTERNATE DIRECTORS

131. A Direclor may from tuve to time by writing under his hand
appeint e uther Ditector or appoint any person to be his alternate and
every such lteve > shall be entitled (subject to his giving to the Company
an addiess wjthin the United Kingdom at which notices may be served on
him} to receive notives of all meetings of the Board and to attend and vote
s a Director at any such meeting at which the Director appointing him is
not personally present and generally to have and exercise all the powers,
rights, duties and authorities {excep: as regards power to appoint an alternate)
of the Director appointing him in the absence of such appointer: Provided
always that no such appointmant of any person not being a Director shall
be operztive unless and uatil the approval of the Board by a majority con-
sisting of two-thirds of the whole Bpard shall have been given. Any Director
acting as zn alternate shall have an additional vote for ..ach Director for
whom he acts as alternate. A Director may at any time revoke the appoint-
ment of his alternate and (subject to such approval as aforesaid) appoint
another person in his place, and if a Director shall div or cease to hold the
office of Director the appointment of his alternate shall thereupon cease and
determine; provided that if any Director retives by rotatipn but is re-elected
by the meeting ab which such retirement took effect, any appointment made
by him pursuant to this Article which was in foice immediately prior to his
retirement shall continue to operate after his re-election as if he had oot so
retired.  Any revocation under this Asticle shall be effected by motice 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. Every person. acting as an alternate Director shall be an officer
of the Company, and shall alone be responsible tp the Company for his own
acts and defaults, and he shall not be deemed to be the agent of or for the
_ Director appointing him. Aay such alternate Director si:all be entitled to

receive from the Company such proporttion (if any) of the remmnecation
otherwise payable to his appointer, by \way of remuperation for his services
as a Director, as the appointer may by ‘notice in writing to the Company
-from time to time direct; but save as aforesaid shall not in respect .€ such
appointment be entitled to receive any remuneration from the Company
not be taken into account in reckoning the maximum number of Directors
allowed by these Articles, but shall ~hzrwise be subject to the provisions

of these Articles with regard to Directors.

»

SECRECY

133. WNo Member or General or other Meeting of Members shali be
entitled to requite discovery of or any information. respecting any detail of
the Company’s trading, 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

to the public.
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“THE SEAL

134. The Board sh~'l provide for the safe custody of the Seal, which
shall only be used by the authority of the Board or of a Cownmittee of the
Board authozised hy the Board in that behs!f and every instrument to which
the Seal shall be affixed shall br signed autographically by one Director and
shall be couutersigned autographically by the Secretary or an Assistant
Secretary or some other person appointed by the Board or Committee for
such purpose. Notwithstanding the foregoing provisions of this Article the
Board may by resolution determine either generally or in any patiicular case
that certificates or other documents 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 pesson provided that such certificates or documents
of title shall have first been Approved for sealing by the Auditors of the
Company,

SECRETARY 1

" 135. The Board shall from time to time appoint und may remove ‘a

“y Secretary o Joint Secretaries and may appoint and remove one or more’
. Assistant Secretarizs, a N ’

4 oo

[136. A provision of the Act or these regulations requiting or authoris-
ing-a.thing to be done by or to a Director and the Secretary 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, ' '
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. 137, Subject to any preferential or othér special rights for the time o
 being attached to any special class of shares, the profits of the Company wlhich ;i
it"shall from time to time be determined to distribute by way of dividend. ;
shall be 2pplied in payment of dividends upon the shares of the Company.

138. All dividends chall he apportioned and paid propottionately to
the amounts paid or'credited as paid on the shares (otherwise than in advance - :
of calls) during any portion ot portions of the period in respect of which W g 1
the dividend is paid; but if any share is issued on terms providing that it
shall rank for dividend as from a particular date such share chall rank for
dividend accordingly.

139. The Company in General Meeting may from time to time declare
dividends, but no such dividend shall (except 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 Board as to the amount of the profits fromn time to
time evailable for dividend shall be conclusive. The Board may from time
to time declare and pay to the Members such interim dividends as’ appear
to the Board to be justified by the pesition of the Company; the Board may
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also declare and pay the fixed dividend payable on aay preferesee shares of
fhe Conlp:.aly half-yearly or otherwise on fixed dates, whenever such position,
in the opinion of the Board, justifies that course.

140. With the sanction of 2 Generai Meeting, dividends may be paid
wholly or in part in specie, and may be satisfied in whole or in part by the
distribution amongst the Members in accordance with their rights of fully-
paid shares, debentures or other securiti¢. of the Company or of any other
company, or of any other property suitable for distribution as aforesaid. The
Board shall have full liberty to make all such valuations, adjustments and
arrangements, md to issue all swh certificates or domments of title as may
in its opinion be necessary or expedient with a view to facilitating the equit-
able distribution amongst the Members of any dividends or portions of
dividends to be satisfied as aforesaid o to giving them the benefit of thelr
proper shares and interests in the property, and no valuation, adjustment or
arrangement so made shal} be guestioned by any Member.

141, Any dividend, interest or other moneys payabie-in cash in respect

of shares may be paid by cheque or warrant seat through the post directed to
the last registered.address of the holder o, in the case of joint holders, to
the last registered address of that one of the joint holders who is furst named
on the Register or to such person and to such address as the holder or joint

holders may in writing direct. Every such cheque or warrant shall be made

parable to the order of the person to whom it is sent and shall be sent at the
risk of the person entitled to the monsy represented thereby, Any .one of
two or more joint holders mdy give effectual receipts for any dividends or
other moneys payable in respect of the shares held by them as joint holders.
No unpaid dividend or iaterest shall bear interest against the Company.

142. The Board may before recommending any dividead set aside out

of the profits of the Company such'sums as it thinks proper as 2 reserve fund

or reserve funds which shall at the discretion of the Board be applicable for
any puspose for which the profits of the Company may lawfully be applied,
and pending such application the Board may employ the sums from time to
Hime so set aside as aforesaid in the business of the Company or invest the
same in such securities, other than the shates of the Company, 2s it may
select. The Board may 2lso from tirme to time carry forward such sums as
it may deem expedient ;o 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
anclaimed after a period of twenty years from the date of declaration of
such dividend shali be forfeited and shall revert to the Company.

4

j44. 'The Poara may deduct from any dividend or other moneys pay-
zble in respect of any shares held by a Member, either alone or jointly mith
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any oiher Member, all such sums of money (i€ any) as may be due and
payable by him either alone or jointly witl any other person to the Compary
ory account of calls or otherwise.

CAPITALISATION OF RESERVES

145. The Company may, upon the recommendation of the Board, by
Ordinary Resolution resolve that any tum not 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) or (B) being
undivided net profits in the hands of the Company be capitalised and accord-
ingly that the Board be authorised and directed to appropriate such sum as
capital to the Ordinaty Shareholders in the proportions in which such sum
would have been divisible amongst them nad 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
amounts, if any, for the time being uapaid on any shates held by the Ordinary
Shareholders respectively, cr in paying up in full unissued shates or debent-
ures of the Company of « nominal amount equal tp the sum resolved to 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 a sum
standing to the ccedit of 2 share premium account or a capital redemption
reserve fund may only be applied hereunder in the paying up of unissued
shares lo be issued to the Ordinary Shareholders as fully paid.

146. Whedever such 2 resolution as aforesaid shall have been passed,
the Board shati make all appropriations and applications of the sum resolved
to be capitalised thereby, and all allotments and issues of fuily paid shares
ot debentures, if any, and generally shall do ali acts and things required to
give effect thereto, with full power to the Board to make such provision by
the issue of fractional cestificates or by payment in cash or otherwise as it

thinks fit for the case of shares or debentures becoming istributable in

fractions, and also to authorise any person to enter on behaulf of ail the

Ordinary Shareholders into an agreement with the Company providing for .

the allotment to them respectively credited as fully paid up of any further
shates to which they may be entitled upon such capitalisation o, as the case
may require, for payment up by the Company on their behalf, by the applica-
tion thereto, of their respective proportions of the sum resolved to be
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
effective 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
Section 147 (3) of the Act at such other place or places as tha Board shall
think fit, and shall always be open to the inspection of any Director,

0
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149. The Poard shall from time to time determine whether in any
particular case or class of c..es or generally and to 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
them, shall be open to the inspection of Members, and no Member (not
being a Director) shall have any right of inspecting any account or book
or document of the Company, except as conferred by Statute or authorised
by the Board or (subject as prov1ded in Arsticle 133) by a :esolutxon of the
Company in General Meeting,

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

151. A copy of cvery balance sheet and profit and loss account
(mcludmg every  document reqmred by law to be annexed thereto) which
is to be laid before the Company in General Meeting together with copies.
of the Directors’ and Auditors’ Reports shall not 1ess than twenty-one days
before the date of ‘the Meeting be delivered or sent By post to the

regxstered address of every Member and debenture- holder of the Compan;.r k

or in the case of a joiat holding to that Member or debenture holder (as the
case may be) whose name stands first in the appropriate register in respect
of the joint holding. The Auditors’ report shall be read at the Meeting.
Nn accideotal non-compliance with the provisions of this Article shall invalid-
até the proceedings at the meeting.

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

- NOTICES

153. A nctice or other document may‘be’ served by the Company
upon any Member cither personally or by sending it through the post
addressed to such Memiber at his irgistered address as appearing in the

Register.

154. All notices directed to be given to the Members shall with respect
to any share to which Petsons are jointly entitled be given to whichever of
such persons is named fust in the Register, and notice so given shall be
sufficient notice to all the holders of such share.

155. Any Member 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 served upon
him, shall be entitled to have notices served upon him at such address, but
save as aforesaid no Member other than the registered Member described
in the Register by an address within the United Kingdom shall be entitled
to receive any notice from the Company.
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156, Any notice or pthet document if served by post shall be deemed
to have been served ofi the day following that on which the same was put
in the post, and i proviig such seéfvice it shall be sufficient to prove that
the notice or document of the envelope of cover containing the same was
propetly addtessed, stamiped and put in the post.

157, A notice may be given by the Company to the perdons entitled
to a shafe in consequierice of the dedth or bankruptcy of a Membér 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
desciiption; at the address, if any, within the United Kingdom supplied for
the pirpose by the persons claiming to be so entitled, or (until such an
address has Been so supplied) by giving the notice in any mannet 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 Exttaordinary Resolution, divide among the Members iz specie
atly 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 resolved on otherwise than in accordance with such
rights the Members shall have the same right of dissent and consequential
rights as 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 authorisz the distribution of apy shares' or other consxderat:on\
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. Bvery Director; Managing Director, Execitive Director, Agent,
Anditor, Secretary and other Officer for the time being: of the Company shall
be indemnified out of the assets of the Company ag'unst any liability incurred
by him as such Officer of the Company in deferiding any proceedings, whether
civil or criminal; in which judgment is given in his favour or in which he is
acquitted of in connection with any application under Section 448.of the Act
in which relief is granted to him by the Court, ‘

What is contained in this and the 31 preceding pages is a print of the
Atticles of Assoviation adopted by Special Resolution passed ai.an Batra-
ordinary General Meeting of Tla St Mmen Foothal) Cluh Lanited on 28th

July, 1965.

H., V. McNAUGHTAN,

T Chairinan.




