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Company No. 54222

The Companies Act 1948

COMFPANY LIMITED BY SHARES

MEMORANDUM OF ASSOCIATION
OF

THE BURNLEY FOOTBALL AND
ATHLETIC COMPANY LIMITED

1 The name of the Company is "The Bumley Football and Athletic Company
Limited",

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

(a) To take over the Assets and Liabilities of the unregistered Association or
Club, now known as the Burnley Football Club.

(b)  To carry on the business of a Football and Athletic Club in all the branches
thereof, and to promote the practice and play of Football, Cricket, Lacrosse,
Lawn Tennis, Hockey, Polo, Bowls, Bicycle and Tricycle Riding, Running,
Jumping, the physical training and development of the human frame and
other athletic sports, games and exercises of every description, and any
other games, pastimcs, sports, recreation, amuscments or entertainments,
and to buy, ssll, exchange, or hire all articles, implements, fixtures,
furniture, apparatus and things used in the playing or practice of such games
or pursuits, and any other implements or things used or required therefor,
or for the promotion of the objects of the Company, including prizes to be
given in any competition or competitions promoted by the Company and for
that purpose to establish, engage and maintain ieams of football and other
players, whether composed of amateur or professional players, or partly of
one and partly of the other.
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To arrange for, hold and conduct, Football Matches and Athletic Sports,
Agricultural, Horse, and Flower Shows.

To acquire money by gift or subscription, and to distribute the szime in or
about the furtherance of all or any of the objects of the Company, and to
raise or grant sums of money to be awarded towards, or as prizes or
otherwise in connection with any such matters as aforesaid, on such terms
as may be prescribed,

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

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

To co-operate and join with any person or persons, club, company or
association, having the same or like objects in any manner, and for any
purpose which may be thought proper in furtherance of the objects of the
Company.

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

To purchase, take on lease or in exchange, hire, or otherwise acquire and
hold a ground or grounds, or any other real or personal estate necessary or
convenient for the objects of the Company.

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

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

HAV PMIMWHMWIDOOL WD 3




M

(m)

(n)

(©)

)

(@

)

O

0

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

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

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

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

To borrow and raise taoney by mortgage or charge of the undertaking and
all or any part of the property of the Comnpany, present or future, and all or
any of the uncalled or unissucd capital for the time being of the Company,
and in particular by the issue of debentures or debenture stock of any
description, and either with or without the whole or any part of the property
or assets of the Company being given as security for such money, and
gencrally in such manner and upon such terms as thc Company shall think
fit, and to pay off or re-Lorow such money in such manner and upon such
terms and may appear {it or expedient.

To scll, improve, manage, devclop, lease, dispose of, or othenwise deal with
all or any past of the property of the Company.

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

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

To pay sll or any expenses incurred in connection with the formation,
promotion, and incorporation of the Company, or to contract with any
person, firm or company to pay the same, and to pay commissions to
brokers and others for underwriting, placing, selling or guarantecing the
subscription of any shares, debentures or securities of the Company, and to
remunerate any person rendering services to the Company.
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()  To do all such other lawful acts and things as are incidental or conducive to
the attainment of the above objects, or any of them.

(v)  To give credit on such terms as may be considered expedient and receive
money on deposit or loan from, and give guarantees or become security for
any persons, fitms or companies.

q The liabiiity of a Member is limited.

5 The capital of the Company is £50,000 divided in 50,000 Shares of £1 cach, with
power to increase or reduce the same, and to issue any part of the original or
increaged capital with such preferences, priorities, rights or privileges, or subject to
such restrictions, or with rights postponed or deferred, in such manner as the

Company in general meeting may determine.”

1 The capital of the Company was increased to £50,000 pursiant to an ordinary resolutlon of the Company dated 6th March 1986,
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WE, the several persons whose names and addressed are subscribed, are desirous of being
formed into a Company in pursuance of this Memorandum of Association, and we
respectively agres to take the number of shares in the capital of the Company get opposite

to our respective names.
Name, Addresses and Description of Subscribers Number of Shares
taken by each
Subscriber

THOMAS AINSWORTH ASHWORTH, 131, Healey One
Wood Road, Burnley, Joiner.
THOMAS WILLIAM BRAMALD, 24, Padiham Road, One
Burnlcy, Baths Proprietor. .
ALFRED HENRY COPPOCK, 344, Padiham Road, Twenty-five
Burnley, Yeast Merchant.
JOHN KEIRBY GRIMSHAW, Reedley Grove, Burnley, One
Brewer.
EDWIN WHITEHEAD, 4, Thursby Road, Burnley, Cotton Twenty-five
Manufacturer.
CHARLES EDWARD SUTCLIFFE, 2, Shorey Banl, Twenty-five
Bumiey, Solicitor.
HENRY SPENCER, 10, Tabor Street, Burnley, Cloth Five
Looker. -
CHARLES HERBERT RATCLITFE, 6, Shed Street, One
Burnley, Mineral Water Manufacturer.
SAMUEL THOMAS, 27, Byerden Lane, Bumley, Mineral Twenty-five
Waier Manufacturer.
RICHARD HENRY WADGE, 95, Dall Street, Burntey, Twenty-five
Pavior and Contractor.

Dated the 14th Day of August, 1897
Witness to all the above Signatures: WALTERF SUTCLIFFE

Clerk to MR JOHN SUTCLIFFE, Salicitor, Burnley

v Amended to include alt changes made by the Company up o and including 30 Deweraber 1998
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Company No. 54222

Thke Companies Act 1948

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
OF

THE BURNLEY FOOTBALL AND
ATHLETIC COMPANY LIMITED

PRELIMINARY

1 The Regulations contained in Table A in the First Schedule to The Companies Act
1948 shall not apply to this Company.

1A (3 The Rules and Regulations of The Football Association Limited for
the time being shall be deemed to be incorporated herewith and shall
prevail in the event of any conflict with the provisions set out

herein,

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

2 In these Articles, unless the context otherwise requires:

"the Act” shall mean The Companies Act 1948, and every other Act incorporated
therewith, or any Act or Acts of Parliament substituted thercfor; and in case of any
such substitution the references in these Articles to the provisions of the Act shall
be read as references to the provisions substituted therefor in the new Act or Acts
of Parliament;

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

"Month" shall mean calendar month;
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“Pgid up" shall include "credited as paid up”.

"United Kingdom" shall mean Great Britain and Northern Ireland;

"Seal" shall mean the common seal of the Company;

"Office” shall mean the registered office for the time being of the Company;

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

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

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

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

Words importing males shall include females.
Words importing individuals shall include corporations.
3 (a) No share shall be sub-divided.

{b) A shareholder may have issued to him a Season Ticket subject to 2
deduction of 5% from the amount charged to non-shareholders, tickets so
issued must not be sold and the privileges granted under this Article shall
be restricted to such Sharcholder and does not devolve on the personal
representative of the Shareholder or a transferce and in case of transference
or death to such member of his family as shall become the registered holder
of the Shares the privilege cannot be sold or granted to any other Transferee.
The season ticket referred to shall only admit the holder thercof to the
Ordinary Football Matches arranged by the Club. Any sharcholder or other
person using or permitting his ticket to be used in an unauthorised manner
shall be deprived of the privileges attaching to such ticket for a period of
twelve calendar months. No shareholder shall be entitled to more than one
Season Ticket as a Sharcholder.

4 The Company shall not give, whether directly or indirectly, and whether by means
of a loan, guarantee, the provision of security or otherwise, any financial assistance
for the purpose of or in connection with a purchase or subscription made or to be
made by any person of or for any Shares in the Company or in its holding Company,
nor shall the Company make any loan upon the security of its shares or those of its
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holding company, but nothing in this Article shall prohibit transactions mentioned
in the proviso to Section 54(1) of the Act.

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

SHARE CAPITAL
0 The Capital of the Co:;apany shall consist of £50,000 divided into 50,000 shares of
£1 each.”
SHARES AND SHARE CERTIFICATES
7 Withowt prejudice to any special rights previously conferred on the holders of

existing Shares in the Company, any Share in the Company may be issued with such
preferred, deferred, or other special rights, or such restrictions, whether in regard
1o dividend, voting, return of capital, or otherwise, as the Company may from time
to time by Ordinary Resolution determine.

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

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

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

10 Save as required by Statute the Company shall be entitled to treat the person whose
name appears upon the Register in respect of any Share as the absolute owner
thereof, and shall not (save as aforesaid) be under any obligation to recognisc any

» The capita) of the Company was increased to £50,000 pursvant to an ordinary resolution of the Company dated 6th March 1986,
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trust ot equity or equitable claim to or partial interest in such Share, whether or not
it shall have express or other notice thereof,

11 Every Member shall be entitled without payment to one Certificate under the Seal
for all the Shates registered in his name or, in the case of Shares of more than one
class being registered in his nanis, to a separate Centificate for each class of Shares
so registered. Every Certificate shall specify the number and class of shares in
respect of which it is issusd and the distinctive numbers, if any, of such Shares and
the amounts paid up thereon respectively. Every such Certificate shail be delivered
to the Member within two months after the allotment or lodging with the Company
of the transfer, as the case may be, of the Shares comprised therein.

12 If any Member shail require addiiional Certificates he shall pay for each additional
Certificate such sum, not exceeding fifteen pence, as the Directors shall determine,

13 If any Certificate be defaced, wom out, lost or destroyed, a new Certificate may be
issucd on payment of fifteen pence or such Jess sum as the Directors may prescribe,
and the person requiring the new Certificate shall surrender the defaced or worn out
Certificate, or give such evidence of the loss or destruction of the Certificate and
such indemnity to the Company as the Directors think fit.

JOINT HOLDERS OF SHARES

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

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

()  thejointholders of any Share shall be Jiable severally as well as jointly, in
respect of all payments which ought to be made in respect of such Shares;

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

(@  any oneof such joint holders may give effectual reccipts for any dividend,
bonus, or return of capital payable to such joint holders;

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

The Directors may from time to time make calls upon the Members in respect of all
moneys unpaid on their Shares (whether on account of the nominal amount of the
Shares or by way of premium) and not by the terms of issue thereof made payable
at any fixed time; provided that no call shall exceed one fourth of the nominal
amount of the Share, or be made payable within one month after the date when the
last instalment of the jast preceding call shall have been made payable; and each
Member shall, subject to receiving fourtcen days' notice at Jeast, specifying the time
and place for payment, pay the amount called on his Shares to the persons and at the
times and places appointed by the Directors. A call may be made payable by
instaiments.

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

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

1f by the terms of the issue of any Shares, or otherwise, any amount is made payable
at any fixed time, whether on account of the nominal amount of the Shares or by
way of premium, every such amount shatl be payable as if it were a call duly made
by the Directors, of which due notice had been given; and all the provisions hereof
with respect to the payment of calis and interest thereon, or to the forfeiture of
Shares for non-payment of calls, sball apply to every such amount and the Shares
in respect of which it is payable.

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

TRANSFER AND TRANSMISSION OF SHARES

The instrument of transfer of any Share in the Company shall be in writing, and
shall be signed by or on behalf of the transferor and the transferor shall be deemed
to remain the holder of such Share until the name of the transferce is entered in the
Register in respect thereof.
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21 Shares in the Company may be transferred in any usual or common form or in any
other form of which the Directors shall approve.

22 The Directors may refuse to register any transfer of Shares whercon the Company
has a lien, or a transfer of Shares not fully paid, or to & person of whom they do not
approve. The Register of Transfer of Shares shall be closed for thirty days prior to
the Annual General Meeting or at such times and for such periods as the Directors
may from time to time determine, but so that registration of Transfers shall not be
suspended for more than thirty days in any year. The Directors may decline to
recognise any instrument of transfer unless:

(a) a fee not exceeding fiflteen pence paid to the Company in respect thcrcl)f;
and

(b)  the instrument of transfer is accompanied by the Centificate of Shares to
which it relates and such other evidence as the Directors may reasonably
require to show the right of the transferor to make the transfer.

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

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

affecting the title to any Shares.

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

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

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

FORFEITURE OF SHARES AND LIEN

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

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

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

Any Shares so forfeited shall be decmed to the property of the Company, and may
be scld or otherwise disposed of in such manner, either subject to or discharged
from all calls madc or instalments due prior to the forfejture, as the Directors think
fit; or the Directors may, at any time before such Shares are sold or otherwise
disposed of, annul the forfeiture upon such terms as they may approve. For the
purpose of giving effect to any such sale or other disposition the Directors may
authorise some petson 1o transfer the Shares so sold or otherwise disposed of to the
purchaser thereof or other person becoming entitled thereto,

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

When any Shares have been forfeited an entry shall forthwith be made in the
Register recording the forfeiture and the date thereof, and so soon as the Shares so
forfeited have been sold or otherwise disposed of an entry shall also be made of the
manner and date of the sale or disposal thereof.

The Company shall have a first and paramount lien upon all Shares not fully paid
held by any Member of the Company (whether along or jointly with other persons)
and upon all dividends and bonuses which may be declared in respect of such
Shares, for all debts, obligations, and liabilities of such Member to the Company:
Provided always that if the Company shall register a transfer of any Shares upon
which it has such a lien as aforesaid without giving to the transferee notice of its
claim, the said Shares shall, in default of agreement to the contrary between the
Company and the transferee, be freed and discharged from the lien of the Company.

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

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

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

The Company may by Ordinary Resolution increase the Capital by the creation of
new Shares, such increase to be of such aggregate amount and to be divided into
Shares of such respective amounts as the resolution shall prescribe.

Any capital raised by the creation of new Shares shall, unless otherwise provided
by the conditions of issue, be considered as part of the original capital, and shall be
subject to the same provisions with reference 10 the payment of calls and the
forfeiture of Shares on non-payment of calls, transfer and transmission of Shares,
lien, or otherwise, as if it had been part of the original capital.

The Company may by Special Resolution:

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

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

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

()] reduce its Share Capital, any Capital Redemption Reserve Fund, and any
Share premium Account in any mannex authorised by law.

MODIFICATION OF RIGHTS

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

The rights attached to any closs of Shares shall not (unless otherwise provided by
the terms of issue of the Shares of that class or by the terms upon such Shares are
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for the time being held) be deemed to be modified or varied by the creation or issue
of further Shares ranking parri passu therewith.

GENERAL MEETINGS

The Company shall in each year hoid a General Meeting as its Annual General
Meeting in addition to any other Meetings in that year and not more than fifteen
months shatl elapse between the date of one Annua! General Meeting and that of
the next. The Annual General Meeting shall be held at such time and place as the
Directors shall appoint. All General Meetings other than Annual Generat Meetings
shall be called "Extraordinary General Meetings”.

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

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

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

N

shatl not be held after the expiration of three months from the said date.

4 A meeting convened under this Section by the requisitionists shall be
convened in the same manner, as nearly as possible, as that in which
meetings are to be convened by Directors.

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

)] For the purpose of this section the directors shall, in the case of a mecting
at which a resolution is to be proposed as a special resolution, be deemed
not to have duly convened the meeting if they do not give such notice
thereof as is required by section one hundred and forty one of this Act.
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In the case of an Extraordinary General Mecting called in pursuance of a
requisition, unlcss such meeting shall have been called by the Directors, no business
other than that stated in the requisition as the objects of the Meeting shall be
transacted.

An Annual General Mecting and a Meeting for the passing of a Special Resolution
shall be called by twenty-one days' notice in writing at the least, and a Meeting of
the Company other than an Annual General Meeting or a Meeting for the passing
of a Specia! Resolution shall be called by fourteen days' notice in writing at the
least. The notice shall be exclusive of the day on which it is served or deemed to
be served and also of the day for which it is given, and shall specify the place, the
day, and the hour of meeting, and in case of special business the general nature of
the business. The notice shall be given in manner hereinafter mentioned or in such
other manner (if any) as may be prescribed by the Company in General Mceting to
such persons as are under these Articles entitled to receive such notices from the
Company. Every notice calling an Annual General Meeting shall specify the
Meeting as such.

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

(a) in the case of a Meeting called as the Annual General Meeting by all the
Members entitled to attend and vote thereat; and

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

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

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

PROCEEDINGS AT GENERAL MEETINGS

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

50 No business shall be transacted at any General Mecting unless a quorum of
Members is present and such guorums shall consist of not less than twenty
Members personally present.

51 1f within half an hour from the time appointed for a General Meeting a quorum be
not present the Meeting, if convened upon the requisition of Members, shall be
dissolved. In any other case it shall stand adjourned to the same day in the next
week at the same time and place; and if at such adjourned Mecting a quorum be not
present within half an hour from the time appointed for the Meeting, those Members
who are present shall be deemed to be a quorum, and may do all business which a
quorum might have donc.

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

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

54 (@) At any General Meeting every question shall be decided in the first instance
by a show of hands; and unless a poll be (on or before the declaration of the
result of the show of hands) directed by the Chairman or demanded by at
least three members entitled to vote, or by one or more Members
representing not less than one tenth of the total voting rights of all the
Members having the right to vote at the Meeting, or holding shares in the
Company conforring a right to vote at the Meeting, being Shares on which
an aggregate sum has been paid up equal to not less than one-tenth of the
tots! sum paid up on all the Shares conferring that right, a declaration by the
Chairman that a resolution has been carried or not carried, or carried or not
carried by a particular majority, and an entry to that cffect in the Minute
Book of the Company, shatl be conclusive ¢ 7idence of the facts, without
proof of the number or proportion of the votes recorded in favour of or
against such resolution. The demand for a poll may be withdrawn and
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subject to Article 55 hereof a poll may be taken by means of voting papers
and the personal attendance of the vote or his proxy may be dispensed with.

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

55 If a poll be directed or demanded in the manner before mentioned it shall be
(subject to the provisions of Article 58 hereof) taken at such time (but not more than
thirty days after such direction or demand) and in such manner as the Chairman may
appoint, and the result of such poll shall be deemed to be the resolution of the
Meeting at which the poll was directed or demanded.

56 In the case of an equality of votes at any General Meeting, whether upon a show of
hands or on a pol}, the Chairman shal be cntitled to a second or a casting vote.

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

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

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

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

61 1f any Member be a person of unsound mind he may vote by his committee,
receiver, curator bonis, or other legal curator.

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

63 Upon a poll votes may be given either personally or by proxy.
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64 The instrument appointing a proxy shall be in writing under the hand of the
appointor, or if his attorney duly authorised in writing, or if such appointor be a
corporation cither under its common seal or under the hand of an officer or attormey
so authorised.

65 A proxy need not be a Member of the Company,

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

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

68 A vote given or act done in accordance with the terms of an instrument of proxy
shall be valid notwithstanding the previous death or insanity of the appointor, or
revocation of the proxy, or of the authority under which the proXy was executed, or
the transfer of the Share in respect of which the proxy is given, unless notice in
writing of such death, insanity, revocation or transfer as aforesaid shall have been
received by the Company at the Office before the commencement of the Meeting
or adjourned Meeting or poll at which the vote was given or the act was done.

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

LIMITED
I, , of ,inthe
County of , being a Member of the above named
Company, hereby appoint of

, or failing him,

of , as my proxy to vote for me and on my behalf at the
Annual (or Extraordinary, as the case may be) General Meeting of the Company to be held
onthe day of , 19 ,and at
any adjournment thereof.
As witness my hand this day of , 19

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

1, ,of ,inthe
County of : , being a Member of the above named
Company, hereby appoint of

, or failing him,
of , 35 my proxy te vote for me and on my behalf at the
Annual (or Extraordinary, as the case may be) General Meeting of the Company 1o be held
on the day of , 19 ,andat

any adjournment thereof.
As witness my hand this day of , 19

This form is to be used in favour offapainst the Resolution. Unless otherwisc
instructed, the proxy will vote as he thinks fit.

DIRECTORS

71 Unless and until the Company in General Meeting shall otherwise determine, the
sumber of the Directors shall not be less than three nor more than nine.

72 Without prejudice to the generality of Articles 71 and 90, the Board of Directors
may from time to time resolve the number of Directors who shall constitute the
Board within the limitations prescribed by such Articles. The Directors, in their
absolute discretion, may at any time nominate, or remove, & President of the Club
who may hold the office of Director and be counted in the number of acting
Directors. No resolution may be passed without the positive vote of at least 2
Directors.

73 The gualification of every Director shall be the holding of Shares of the Company
to the nominal value of not less than one-hundred pounds.

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

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

76 The Company shall in accordance with the provisions of Section 195 of the Act
duly keep at the Office such Register, showing, as respects each Director, the
number, description and amount of any Shares in or Debentures of the Company
and of other bodies corporate in which he is interested, as is required by such
Section. Such register shall be open to inspection between the hours of 10 a.m, and
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12 noon during the periods prescribed by the Section and shall also be produced at
the commencement of each Annual General Meeting and shatl remain open and
accessible during the continuance of the Meeting to any person attending the
Mecting,

POWERS AND DUTIES OF DIRECTORS

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

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

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

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

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

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

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

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

(2) to exercise all powers and functions relating to the Company not hereby
solely conferred upon the General Meetings of the Company;

(h) to arrange such Football and other Matches, Fetes, Shows, Games and
Athletic Sports mentioned in the Memorandum of Association and to make
all necessary arrangements for the holding thereof and to fix and enforce 2
scale of charges thereto and generally to cary out the objects of the
Company;

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

) to draw, make, accept, endorse, discount, cxecute, and issue promissory
notes, bills of exchange, dcbentures and other negotiable or transferable
instruments;

$9] to draw upon the Bankers of the Company for any sums necessary for
payment and satisfaction of the debts and liabilities of the Company but all
cheques shall be signed by any two designated signatorics, such designated
signatories being either any two Directors, or any one Director and the
Company Secretary;

m {0 institute, conduct, defend, compromise and abandon legal proceedings by
and against the Company and its officers and otherwise concerning the
affairs of the Company;

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

(n)  to accept compromises of any debt due to the Company or of any claims or
demands of the Company;

(o) torefer any claims or demands of and against the Company to arbitration
and to perform and obscrve the awards thereon.
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If any Director of other person shall become personally liable for the payment of
any sum primarily due from the Company, the Directors may execute or cause to
be executed any mortgage, charge or security over or affecting the whole or any part
of the assets of the Company by way of indemnity to secure the Director or person
so becoming liable as aforesaid from any loss in respect of such liability.

A Director or any firm in which he is interested may act in a professional capacity
for thc Company and he or such firm shall be entitled to remuncration for
professional services as if he were not a Director: Provided that nothing herein
contained shall authorise a Director or any such firm to act as auditor to the
Company.

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

a party or in which he is interested by reason of his being a Dircctor of the
Company.

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

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

(3)  Except inrespect of:
(a) the exercise of any of the powers conferred in Article 84 hercof; and

(b)  anyagreement or arrangement to give any inderanity or security to
any Director who has undertaken or is about to undertake any
liability on behalf of the Company or to any other person or
company for any liability or obligation of the Company for which
any Director shall be personally responsible whether by way of
guarantee or otherwise; and
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(<) any contract or resolution to allot shares or Debenturesto a Director;
and

{d) any contract or arrangement in regard to the underwriting of Shares
or Debentures by a Director; and

(c) any contract or arrangement with any other Company in which this
Company is in any way interested or in which any Director is
intercsted as Director, officer, servant, creditor or member;

no Director shall vote as a Director in regard to any contract, arrangement
or dealing in which he is interested or upon any matter arising thereout, and
if he shall so vote his vote shall not be eounted, nor shall he be reckoned in
cstimating a quorum when any such contract, arrangement, or dealing is
under consideration.

4 A general notice given to the Directors by a Director (if it is given at a
Meeting of Directors, or such Dircetor takes reasonable steps to secure that
it is brought up and read at the next Mecting of Directors after it is given)
1o the effect that he is a member of a specified company or firm which may,
after the date of the notice, be made with that company or firm, shall for the
purpose of this Article be deemed to be a sufficient declaration of interest
in relation to any contract so made.

83 A Director may be or continue or may become 2 Director or other Officer or servant
of, or otherwise interested in, any other company in which the Company is in any
way interested and shall not (in the absence of agrecment to the contrary) be liable
to account to the Company for any emoluments or other benefits received or
receivable by him as a Director, officer or servant of, or from his interest in, such
other company.

84 The Directors may exercise or procure the exercise of the voting =ights attached to
shares in any other company in which this Company is or becomes in any way
interested, and may exercise any voting rights to which they are entitled as Directors
of any such other company in such maoner as they shall in their absolute discretion
think fit, including the exercise thereof in favour of any resolution appointing
themselves or any of them: as Directors, officers or servants of such other company,
and fixing their remuneration as such, and may vote as Directors of this Company

in connection with any of the matters aforesaid.
DISQUALIFICATION OF DIRECTORS
85 The office of a Director shall be vacated if the Director:
(@) becomes bankrupt or compounds with his creditors generally;

(b) becomes of unsound mind;
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(c) is convicted or an indictable offence, not being an offence under The Road
Traffic Act, 1930, or any statutory provision in lieu or modification thereof;

(&) ceases to hold the necessary Share qualification;

{e) absent himself from the Meetings of Directors for a period of six months
without special leave of abscnce from the other Directors;

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

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

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

(i) if he shall violate any clause in these Articles.

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

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

ROTATION OF DIRECTORS

87 {n addition to any Director or Directors who have been co-opted to the Board since
the last Annual General Meeting, one fourth of the other Directors for the time
being or the number nearest to but not exceeding one fourth unless that nuricer be
Jess than one shall retire from office at the Annual General Meeting in every year,
the Directors to retire in each year being those who have been longest in office since
their last election, but as between persons who became Directors on the same day
those to retire shall (unless otherwise agreed among themselves) be determined by
jot. A retiring Director shall be eligible for re-election without re-nomination.

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

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

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

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

93 No person other than 2 Director retiring at the Meeting shall, unless recommended
by the Directors for election, be eligible for election to the office of Director at any
General Meeting uniess, not less than fourteen nor more than twenty one days
pefore the day appointed for the Meeting, there shall have been left at the Office
notice in writing, signed by a Member duly qualified to attend and vote at such
Meeting, of his intention to propose such person for election, and also notice in
writing signed by that person of his willingness to be clected,

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

PROCEEDINGS OF DIRECTORS
85 The Directors may meet together for the dispatch of business adjourn and otherwise
regulate their meetings as they think fit, Questions arising at any meetings shall be

decided by a majority of the votes of the Directors present and voting. The Quorum
of Directors shail be three.
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96 The Directors shall elect a Chairman of their meetings and determine the period for
which he is to hold office; but if at any meeting the Chairman be not present at the
time appointed for holding the same, the Directors prescnt shatl choose one of their
number to be Chairman of such meeting. In case of an equality of votes the
Chairman in addition to his original vote shall have a casting vote.

97 The Directors may delegate any of their powers 0 Committees consisting of such
members of their body or of the Compaay or partly of the one and partly of the
other as they think fit. Any Committes so formed shall not constitute a majority of
the number of Directors on the Board and shall in the exercise of their powers so,
delegated conform to any regulations that may be imposed on them by the
Directors.

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

a9 A Committee may meet and adjoum as they think proper. Questions arising at any
Meeting shall be determined by a majority of the votes of the members present and
voting and in case of an equality of votes the Chairman in addition to his original
vote shall give a casting vote.

100 Al acts done by any Meeting of the Directors or by a Committee of Directors or by
any person acting as a Director shall notwithstanding that it be afterwards
discovered that there was some defect in the appointment of any Director or person
acting as aforesaid be as valid as if such Director or person had been duly appointed
and was qualified to act.

101 The Directors shall cause minutes to be made ina book provided for that purposc:

)] of the names of the Directors present at each meeting of Directors and
Commitiee,;

(2)  of all appointments of Officers made by the Dircctors;
(3)  ofall orders made by the Dircctors and Committee;

(4)  of all cheques drawn by the Directoss upon the Bankers of the Company;
and

5 of all resolutions and proceedings of the Company and of the Directors and
Committees.

102 A memorandum in writing signed by all the Directors for the time being entitled to
receive notics of a Mecting of Directors and annexed or attached to the Directors'
Minute Book shall be as cffective for all purposes asa resolution of the Directors
passed at a Mesting duly convened, held, and constituted. Any such memorandum
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may consist of several documents in like form each signed by one or more of such
Dircctors.

SECRETARY

105  The Directors shall appoint a Secretary, and shall fix his remuneration and terms
and conditions of employment.

104 A provision of the Act or these Articles requiring or authorising a thing to be done
by or to a Director and the Secretary shall not be satiefied by its being done by or
1o the same person acting both as Director and as, or in place of, the Secretary.

THE SEAL

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

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

DIVIDENDS

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

108 A larger dividend shall not be declared than the maximum dividend allowed from
time to time by the Football Association and may be cumulative for a period not
exceeding three years in addition to the period covered by the War (that is to say,
from 3rd September 1939, to the date of cessation of hostilities). Until othervvise
determined by the Football Association the maximum dividend payable in respect
of any year shall be 7% per cent. but ifthe dividend is paid free of Income Tax such
maximum shall be 5 per cent.

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

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

111 Notice of any dividend that may have been declared shall be given to each Member
in manner hereinafter mentioned and all dividends unclaimed for three years after

HAWUHWRAWPDOLWPD 29




_Ub-UZ2-9YY

having been declared may be forfeited by the Directors for the benefit of the
Company.

112 No dividend shall bear interest as against the Company.

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

RESERVE FUND

114  Bifore recommending a Dividend the Directors may sct aside any part of the net
profits of the Company to a Reserve Fund, and may apply the same either by
employing it in the business of the Company or by investing it in such manner
(subject to Article 4 hereof) as they shall think fit, and the income arising from such
Reserve Fund shall be treated as part of the gross profits of the Company. Stch
Reserve Fund may be applied for the purposes of maintaining property of the
Company, replacing wasting assets, meeting contingencies, forming an insurance
fund, equalising dividends, paying special dividends or bonuses, or for any other
purpose for which the net profits of the Company may lawfully be used, and until
the same shall be so applied it shall be deemed to remain undivided profit, The
Directors may also carry forward to the accounts of the succeeding year or years any
profit or balance of profit which they shall not think fit to divide or to place to
reserve.

ACCOUNTS

115 The Directors shall cause proper books of account (being such books of account as
are necessary to give a true and fair view of the state of the Company's affairs and
to explain its transactions) to be kept with respect to:

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

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

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

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

The Directors shall from time to time in accordance with Sections 148, 150 and 157
of the Act causc to be prepared and to be laid before the Company in General
Meeting such profit and loss accounts, balance sheets, group accounts (if any) and
reports as are referred to in those Sections.

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

AUDIT

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

NOTICES

A notice may be served by the Company upon any Member cither personally or by
sending it through the post addressed to such Member at his registered address.

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

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

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

124 Notice of cvery General Meeting shall ‘be given in any manner hereinbefore
authorised to:

(a) every Member except those Members who (having no registered address
within the United Kingdom) have not supplied to the Company an address
within the United Kingdom for the giving of notices to them;

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

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

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

COURSE OF BUSINESS

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

127  All payments made by the Company shall as far as practicable be made by cheque.

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

BORROWING POWERS

129  The Company may raise or borrow money for the purposes of its business and may
secure the repayment of the same by mortgage or charge upon the whole or any part
of the property of the Company (present or future) including its uncalled or
unissued capital and may issue bonds, debentures or debenture stock either charged
upon the whole or any part of the property of the Company (present or future) or not
s0 charged.
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130  The Directors may cxercise the borrowing powers hereinbefore given to the
Company and secure the repayment of the amounts 50 borrowed or raised in any
manner in which the Company might do so.

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

INDEMNITY

132  Every Director, Managing Director, Agent, Auditor, Secretary and other officer for
the time being of the Company shall be indemnified out of the assets of the
Company against any liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment i3 given in his favour or in which he
is acquitted or in connection with any application under Section 448 of the Actin
which relief is granted to him by the Court.

DISSOLYUTION OF THE COMPANY
133  The Company may be wound up voluntarily:

(a) if the Company resolves by Special Resolution that the Company be wouad
up voluntarily;

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

134  If the Company shall be wound up the assets remaining after payment of the debts
and liabilities of the Company and the costs of the liguidation shall be applied:
First, in repayment to the Members the amounts paid up on the shares held by them
respectively, and if such assets be insufficient to repay the said amount in full, they
shall be applied rateably, so that the loss shall fall upon the Members in proportion
to the amount called up on their shares respectively, and no member shall be
entitled to have any call made upon other Members for the purpose of adjusting his
rights; but where any call has been madec and has been paid by some of the
Members such call shall be enforced against the remaining Members for the
purpose of adjusting the rights of the Members between themselves, If the susplus
assets shall be more than sufricient to pay to the Members the whole of the amount
paid up on their shares, the balance shall be given to the Football Association
Benevolent Fund or some other Club or Institute in the County of Lancaster having
objects similar to those contained in the Memorandum of Association, or to any
{ocal charity or charitable or benevolent institution situate within the said County,
such club, institution or charity to be decided upon and such property apportioned
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among all or any of such clubs, institutions, or charities by the Members of the
Club, at or before the time of disselution as they shall direct, or in defauit of any
such decision or apportionment by the Members of the Club, the same to be decided
upon by a Judge of the High Court of Justice, having jurisdiction in such Winding
Up or dissolution and as he shall determine, or such balance may be disposed of in
such manner as the Members of the Club with the consent of the Council of the
Football Association, if then existing, shall determine.

135  In a winding up any part of the assets of the Company, including any shares in or
securities of other companies, may, with the sanction of an Extraordinary
Resolution of the Company, be divided among the Members of the Company, in
specie, or may be vested in trustees for the benefit of such Members, and the
liquidation of the Cornpany may be closed and the Company dissolved, but so that
no Member shall be compelled to accept any Shares whereon there is any liability.

MEMORANDUM

The above Printed Articles of Association are the regulations or Articles of Association of
“THE BURNLEY FOOTBALL & ATHLETIC COMPANY LIMITED" referred to in the
Special Resolution of the Members of the Company passed at an Extraordinary General
Meeting of the Company on the 15th day of June, 1950, and which Articles of Association
were for the purpose of identification subscribed by me as Chairman of that Mecting.

Dated this 15th day of June, 1950.”

E.D. Kay
Chairman

. Amended to include all changes made by tho Company up to and including 30 December 1998,
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