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- The Companies Act 2006
Private Company Limited by Shares

ARTICLES OF ASSOCIATION
of

SHREWSBURY TOWN FOOTBALL CLUB LIMITED

{Amended and Adopted by special resolution passed on 21st April 2022)

INTRODUCTION
1. Interpretation
1.1 - Inthese Atrticles, unless the context otherwise requires:

1.2

1.3

1.4

Act: means the Companies Act 2006.

Alternate Director: has the meaning given in article 11.1.

Appointor: has the meaning given in article 11.1.

Articles: means.the articles of association of the company for the time being in force.
Business Day: means any day (other than a Saturday, Sunday or public holiday in
the United Kingdom) on which clearing banks in the City of London are generally
open for business. .

Conflict: has the meaning given in article 7.1.

Eligible Director: means a director who would be entitied to vote on the matter at a
meeting of directors (but excluding any director whose vote is not to be counted in

.respect of the particular matter).

Model Articles: means the model articles for private companies limited by shares

~ contained in Schedule 1 of the Companies (Model -Articles): Regulations 2008 (S/

2008/3229) as amended prior to the date of adoption of these Articles.

Save as otherwise specifically provided in these Articles, words and expressions
which have particular meanings in the-Model Articles shall have the same meanings
in these Articles, subject to which and unless the context otherwise requires, words
and expressions which have particular meanings in the Act shall have the same
meanings in these Articles.

Headings in these Articles are used for convenience only and shall not affect the
construction or interpretation of these Articles.

A reference in these Articles to an "article” is a reference to the relevant article of

these Articles unless expressly provided otherwise.



1.5

1.6

1.7

1.8

1.9

Unless expressly provided otherwise, a reference to a statute, statutory provision or
subordinate legislation is a reference to it as it is in force from time to time, taking
account of: '
(a) any subordinate legislation from time to time made under it; and
(b) any amendment or re-enactment and includes any statute, statutory
provision or subordinate legislation which it amends or re-enacts.
Any phrase introduced by the terms “including”, “include”, "in particular" or any
similar expression shall be construed as illustrative and shall not limit the sense of the
words preceding those terms.
The Model Articles shall apply to the company, except in so far as they are modified
or excluded by these Articles.
Articles 8, 9(1), 11(2) and (3), 13, 14(1), (2), (3) and (4), 17(2), 24(2)(d), 52 and 53 of
the Model Articles shall not apply to the company.
Article 7 of the Model Articles shall be amended by:
(@) the insertion of the words "for the time being" at the end of article 7(2)(a);
and :
(b) the insertion in article 7(2) of the words "(for so long as he remains the sole
director)” after the words "and the director may".
Article 18 of the Model Articles shall be amended by the insertion of the following two
paragraphs: : ’ i
(a) “(g) the director has, without permission from the company, been absent for
more than six consecutive months from meetings of directors;” - -
(b) “(h) the director has been suspended by The Football Association Limited
from taking part in football management.”
Article 20 of the Model Articles shall be amended by:
(@ the insertion of the words “(including Alternate Directors) and the secretary”
before the words “properly incur”; and
(b) the deletion of the word “may” in the first line and its reptacement with the
word “must’.
Article 27(3) of the'Model Articles shall be amended by the insertion of the words ",
subject to article 10," after the word "But".
Article 29 of the Mode! Articles shall be amended by the insertion of the words “, or
the name of any person(s) named as the transferee(s) in an instrument of transfer
executed under article 28(2)," after the words "the transmittee’s name".
Article 33(3)(a) of the Model Articles shall be amended by deleting the word “twelve”
and substituting the word “six”. ‘



DIRECTORS

2.2

23

4.2

4.3

5.2

Unanimous decisions

A decision of the directors is taken in accordance with this article when all Eligible
Directors indicate to each other by any means that they share a common view on a
matter.

Such a decision may take the form of a resolution in writing, where each Eligible
Director has signed one or more copies of it, or to which each Eligible Director has
otherwise indicated agreement in writing. ' '

A decision' may not be taken in accordance with this article if the Eligible Directors

would not have formed a quorum at such a meeting.

Calling a directors' meeting

Any director may call a directors' meeting by giving not less than five Business Days'
notice of the meeting (or such lesser notice as all the directors may agree) to the
directors or by authorising the company secretary (if any) to give such notice.

Quorum for directors' meetings
Subject to article 4.2, the quorum for the transaction of business at a meeting of
directors is any two Eligible Directors. ’
For the purposes of any meeting (or part of a meeting) held pursuant to article 7 to
authorise a director’s Conflict, if there is only one Eligible Director in office other than
the conflicted director(s), the quorum for such meeting (or part of a meeting) shall be
one Efigible Director. .
If the total number of directors in office for the time being is less than the quorum
required, the directors must not take any decision other than a decision:
‘ (a) to appoint further directors; or
(b) to call a general meeting so as to enable the shareholders to appoint further

directors.

Casting vote

If the numbers of votes for and against a proposal at a meeting of directors are equa]
(ignoring any votes which are to be discounted in accordance with the articles or the
Companies Acts), the chairman or other director chairing the meeting shall have a
casting vote. ' ’

Article 5.1 does not apply in respect of a particular meeting (or part of a'meeting) if, in
accordance with the articles, the chairman or other director is not to be counted as

participating in the decision-making process for quarum or voting plurposes.



7.2

Transactions or other arrangements with the company

Subject to sections 177(5) and 177(6) and sections 182(5) and 182(6) of the Act and
provided he has declared the nature and extent of his interest in accordance with the
requirements of the Companies Acts, a director who is in any way, whether directly or
indirectly, interested in an existing or proposed transaction or arrangement with the
company:

(@) may be a party to, or otherwise interested in, any transaction or
arrangement with the company or in which the company is otherwise
(directly or indirectly) interested;

(b)  shall be an Eligible Director for the purposes of any proposed decision of
the directors (or committee of directors) in respect of such contract or
proposed contract in which he is interested;

(c) shall be entitled to vote at a meeting of directors (or of a committee of the
directors) or participate in any unanimous decision, in respect of such
contract or proposed contract in which he is interested;

(d) may act by himself or his firm in a professional capacity for the company
(otherwise than as auditor) and he or his firm shall be entitled to
remuneration for professional services as if he were not a director;

(e) may be a director or other officer of, or employed by, or a party to a
transaction or arrangement with, or otherwise interested in, any body
corporate in which the company is otherwise (directly or indirectly)
interested; and

® shall not, save as he may otherwise agree, be accountable to the company
for any benefit which he (or a person connected with him (as defined in
section 252 of the Act)) derives from any such contract, transaction or
arrangement or from any such office or employment or from any interest in
any such body corporate and no such contract, transaction or arrangement
shall be liable to be avoided on the grounds of any such interest or benefit
nor shall the receipt of any such remuneration or other benefit constitute a
breach of his duty under section 176 of the Act.

Directors' conflicts of interest
The directors may, in accordance with the requirements set out in this article,
authorise any matter or situation proposed to them by any director which would, if not
authorised, involve a director (an Interested director) breaching his duty under
section 175 of the Act to avoid conflicts of interest (Conflict).
Any authorisation under this article 7 will be effective only if:

(a) to the extent permitted by the Act, the matter in question shall have been

proposed by any director for consideration in the same way that any other



7.3

74

7.5

76

matter may be” proposed to' the directors under the provisions of these
Articles or in such other manner as the directors may determine:
(b) any requirement as to the quorum for consideration of the relevant matter is
met without counting the Interested director; and
© (¢) the matter was agreed to without the Interested director voting ‘or would
" have been agreed to if the vote ‘of the Interested director ‘had not been
counted. S
Any authorisation of a Conflict under this article 7 may (whether at the time of grvmg
the authorisation or subsequently): ’ P

(@ extend to any actual or potential conflict of interest which may reasonably

" be expected to arise out of the matter or situation so authorised; -

(b) provide that the Interested director be excluded from the receipt of
documents and information and the ‘participation in discussions (whether at

" meetings of the directors or otherwise) related to the Conflict;

(c) provide that the Interested director shall or shall not be an Eligible Director

in respect of any future decision of the dlrectors in relation to any resolution
" related to the Conflict; ' '

{d) lmpose upon the Interested director such other terms for the purposes of
dealing with the Conflict as the directors think fit; ’

(e) provide that, where the Interested director obtains, or has obtained (through
his involvement in the Conflict and otherwise than through his position as a
director of the company) information that is ‘confidential to a third party, he

* will not be ‘obliged to disciose that information to the company, or to use it in
relation to the affairs of the company where to do so would amount to a
breach of that confidence; and )

(h permit the Interested director to absent himself from the discussion of
matters relating to the Conflict at any meeting of the directors and be
excused from reviewing Ppapers prepared by, or for, the dlrec'(ors to the
extent they relate to such ‘matters. s

Where the directors authorise a Conflict; the Interested director will be’ obliged to
conduct himself in accordance with any terms and conditions imposed by the
directors in relation to the Conflict.

The directors may revoke or vary such authorisation at any time, but this will not
affect anything done by the Interested director, prior to such revocation or vanatron in

" accordance with the terms of such authorisation.

A director is not required, by reason of being a director (or because of the fiduciary
relationship established by reason of being a director), to account to theé’company for
any remuneration, profit or other benefit which he derives from or in connection with a
relationship involving a Conflict which has been authorised by the directors or by the
company in general meeting (subject in each case to any terms, limits or conditions
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9.3
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11.

"1

11.3

attaching to that authorisation) and no contract shall be liable to be avoided on such
grounds.

Records of decisions to be kept . :

Where decisions of the directors are taken by electronic means, such decisions shall
be recorded by the directors in permanent form, so that they may be read with the
naked eye.

Number of directors and director qualification

Unless otherwise determined by ordinary resolution, the number of directors (other
than Alternate Directors) shall not be greater than twelve and shall not be less than

. two. . :
. In order for a director to be appointed as a director and to remain in office as a

director, the qualification shall be that the director holds in his own right alone, and
not jointly with any other person, shares with an aggregate nominal value of at least
£10. . .

No person shall be incapable 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 having attained the age of seventy years or any
other age.

Appointment of directors .
In any case where, as a result of death or bankruptcy, the company has no

. shareholders and no directors, the transmittee(s) of the last shareholder to have died

or to have a bankruptcy order made against him (as the case may be) have the right,
by notice in writing, to appoint a natural person (including a transmittee who is a
natural person), who is willing to act and is permitted to do so, to be a director.

Appointment and removal of Alternate Directors
Any director (Appointor) may appoint any other director, or any other person
approved by resolution by the directors as an alternate (Alternate Director), to:

(a) exercise the Appointor's powers; and

(b) carry out the Appointor's responsibilities, )
in relation to the taking of decisions by the directors, in the absence of the Appointor.
Any appointment or removal of an Alternate Director must be effected by notice in
writing to the company signed by the Appointor, or in any other manner approved by
the directors.

~ The notice must:

(a) identify the proposed Alternate Director; and



12.
121

12.2

12.3

12.4

125

13.

(b) in the case of a notice of appointmeni, contain a statement signed by the
proposed Alternate Director that the proposed Alternate Director is willing to
act as'the Alternate Director of the Appointor. ‘

Rights and responsibilities of Alternate Directors
An Alternate Director may act as Alternate Director to more than one director and has
the same rights in relation to any decision of the directors as the Alternate Director's
Appointor. 4
Except as the Articles specify otheMise, Alternate Directors:

(@) are deemed for all purposes to be directors;

(b) are liable for their own acts and omissions;

(c) are subject to the same restrictions as their Appointor; and

(d) are not deemed to be agents of or for their Appointor, .
and, in particular (without limitation), each Alternate Director shall be entitled to
receive notice of all meetings of directors and of all meetings of committees of
directors of which his Appointor is a member. . ‘

. A person who is an Alternate Director but not a director:

(@) may be counted as participating for the purposés of determining whether a
quorum is present (but only if that person's Appointor is not participating);
(b) may participate in a unanimous decision of the directors (but only if his
Appbintor is an Eligible Director in relation to thét decision, but does not
participate); and
(c) shall not be counted as more than one director for the purposes of article
12.3(a) and article 12.3(b).
A diréctor who is also an Alternate Director is entitled. in the absence of his
Appointor, to a separate vote on behalf of his Appointor, in addition to his own vote oﬁ
any decision of the diréctors'(brovided that his Appointor is an Eligible Director in
relation to that decision). ' ‘
An Alternate Director may be paid expenses and may be indemnified by the company
to the same extent as his Appointor but shall not be entitled to receive any
remuneration from the company for serving as an Alternate Director excebt such part
of the remuneration of the Alternate Director's Appointor as the Appointor may direct
by notice in writing made to the company.

Termination of alternate directorship
An Alternate Director's appointment as an Alternate Director terminates:
(@)  when the Alternate Director's Appointor Irevokes the appointment by notice
to the company in writing épeciﬂing when it is to terminate;
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(b) . on the occurrence, in relation to the Altemate Director, of any event which, if
it occurred in relation to the Alternate Director's Appointor, would result in
the termination of the appointment of the Appointor as a director;

(c) on the death of the Alternate Director's Appointor; or

(d)  when appointment of the Alternate Director's A_ppojntor terminates.

Secretary . _ .
The directors may appoint any person who is willing to act as the secretary for such
term, at such remuneration and upon such conditions as they may think fit and from
time to time remove such person and, if the directors so decide, appoint a

replacement, in each case by a decision of the directors. .

DECISION MAKING BY SHAREHOLDERS

15.
151

16.
16.1

16.2

Poll votes . ) .

Article 44(3) of the Model Articles shall be amended by the insertion of the words "A
demand so withdrawn shall not invalidate the result of a show of hands declared
before the demand was made'_"as é new paragraph at the end of that article.

Proxies o . .

Article 45(1)(d) of the Model Articles shall be deleted and replaced with the words "is
delivered to the bompany in accordance with the Articles not less than 48 hours
before the time appointed for holding the meeting or adjourned meeting at which the
right to vote is to be exercised and in accordance with any instructions contained in
the notice of the general meeting (or adjourned meeting) to which they relate”.

Article 45(1) of the Model Articles shall be aniended by the iﬁ§enion of the words
"and a proxy notice which is not delivered in sulch manner shall be invalid, unless the
directors, in their discretion, accept the notice at any time before the meeting" as a
new paragraph at the end of that article.

ADMINISTRATIVE ARRANGEMENTS

17.
171

Means of commhnication to be used
Any notice, document or other information shall be deemed served on or delivered to
the intended recipient: _ .

(a) if properly addressed and sent by prépaid United Kingdom first class post to
an address in the United Kingdom, 48 h'ohrs after it was posted (or five
Business Days after posting either to an address outside the United
Kingdom or from outside the United Kingdom to an address within the
United Kingdom, if (in each case) sent by reputable international overnight
courier addressed to the intended recipient, provided that delivery in at least

8



17.2

18.
18.1

(b)

©

(d)

five Business Days was guaranteed at the time of sending and the sending
party receives a confirmation of delivery from the courier service provider);

if properly addressed and delivered by hand, when it was giveh or left at the
appropriate address; '

if properly addressed and sent or supplied by electronic means, one hour(s)
after the document or information was sent or supplied; and

" if sent or supplied by means of a website, when the material is first made

available on the website or (if later) when the recipient receives (or is
deemed to have received) notice of the fact that the material is available on

- the website:

For the purposes of this article, no account shall be taken of any part of a day that is

not a working day.

In proving that any notice, document or other information was properly addressed, it

shall be sufficient to show that the notice, document or other information was

delivered to an address permitted for the purpose by the Act.

Indemnity

" Subject to articlé 18.2 but without prejudice" to any indemnity io which a relevant

officer is otherwise entitled:

(@

(b)

each relevant officer shall be indemnified out of the assets of the company
against all costs, charges, losses, expenses and liabilities incurred by him

" as a relevant officer:

(i) in the actual or purported execution and/or discharge of his duties,
or in relation to them; and
(i)  in relation to the activities of the company (or any activities of an
associated company) as trustee of an oceupational pension scheme
(as defined in section 235(6) of the Act),
including (in each case) any liability incurred by him in defending any civil or
criminal proceedings, in which judgment is given in his favour or in which he
is acquitted or the pfoceedings are otherwise disposed of without any
finding or admission of any material breach of dUty on his part or in
connection with any application in which the court grants him, in his capacity
as a relevant officer, relief from liability for negligence, default, breach of
duty or breach of trust in relation to the affairs of the cdmpany (or any affairs
of an associated company); and '
the company may provide any relevant officer with funds to meet
expenditure incurred or to be iﬁcurred by him in connection with any
proceedings or application referred to in article 18.1(a) and otherwise may
take any action to enable any such relevant officer to avoid incurring such
expenditure.



18.2

18.3

19.
19.1

19.2

20.
20.1

20.2

This article does not authorise any indemnity which would be prohibited or rendered
void by any provision of the Companies Acts or by any other provision of law.
In this article:
(a) companies are associated if one is a subsidiary of the other or both are
subsidiaries of the same body corporate; and
(b) a "relevant officer" means any director or other officer or former director or
other officer of the company or an associated company (including any
company which is a trustee of an occupational pension scheme (as defined
by section 235(6) of the Act), but excluding in each case any person
engaged by the company (or associated company) as auditor (whether or
not he is also a director or other officer), to the extent he acts in his capacity
as auditor).

Insurance

The directors may decide to purchase and maintain insurance, at the expense of the
company, for the benefit of any relevant officer in respect of any relevant loss.

in this article:

@ a "relevént officer" means any director or other officer or former director or
other officer of the company or an associated company (including any
company which is a trustee of an occupational pension scheme (as defined
by section 235(6) of the Act), but excluding in each case any person
engaged by the company (or associated company) as auditor (whether or
not he is also a director or other officer), to the extent he acts in his capacity
as auditor);

(b) a "relevant loss" means any loss or liability which has been or may be
incurred by a relevant officer in connection with that relevant officer's duties
or powers in relation to the company, any associated company or any
pension fund or employees’ share scheme of the company or associated
company; and

(c) companies are associated if one is a subsidiary of the other or both are
subsidiaries of the same body corporate.

Football association requirements

The Rules and Regulations of The Football Association Limited for the time being
shall be deemed to be incorporated herein and shall prevail in the event of any
conflict with the provisions set out herein.

The shareholders and the directors of the company shall so exercise their rights,
powers and duties and shall where appropriate use their best endeavours to ensure
that others conduct themselves so that the business and thye affairs of the company
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20.4

20.5

21.
211

" are carried out in accordance with the Rules and Regulations of The Football

Association Limited for the time being in force.

No broposed 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 alteration is proposed to take place.

The office of a director shall be vacated if such person 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.

(@)

() -

The directors may refuse to register the transfer of any share(s) in the event
that: '
() The Football League Ltd (company number 00080612) has not

provided the transferee with . all necessary confirmations and approvals as
required by the-Owners’ and Directors’ Test contained at Appendix 3 of the

EFL Reguiations (as updated from time to time) or any equivalent provision

“6f the EFL-Regulations as updated from time to time;

(i) registering the transfer of any share(s) would cause the Club to
breach any Regulation, Football Association Rule, Premier League Rule or
any other equivalent provision of any regulatory authority to which the Ciub
is subject. v

Except as required by law, no person is to be recognised by the Club as

holding any share upon any trust, and except as otherwise required by law

“or the articles, the Club iiis not in any way to be bound by or recognise any

interest in a share other than the holder's absolute ownership of it and all

the rights a&aching toit.

Compulsory share transfers
In this article 21:

(@)

(b)
(o)

“shareholder” includes a deceased shareholder’s personal representative, a
bankrupt shareholder’s trustee and an insolvent shareholder’'s receiver or
liquidator;

The “Holding” is a shareholder's shareholding;

A “Disposal Situation” is where either:

@ Royal Mail or the other postal or despatch system used returns
undelivered to the company two successive communications by the
company to a shareholder addressed to the shareholder at the
shareholder’s last known address; or

(i) ashareholder’s holding is of 100 shares in the company or less.

1
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If there is a Disposal Situation, the company may:

(a) arrange the sale of the Holding at its fair value as certified by the company’s
auditors to any person (including a director);

(b) authorise any person to complete for the shareholder a transfer of the
Holding to the buyer;

(c) receive the sale price for the shareholder,

(d) register the buyer as the holder of the shares;

(e) give for the shareholder a receipt for the purchase money which will be a
good discharge to the buyer;

® use the sale price for the company's purposes and benefit until the
shareholder claims it; _

(g) forfeit the sale price to itself if it remains unclaimed for six years.

In a Disposal Situation under article 21.1(c)(i) the company will be under no obligation
to contact the shareholder, but where only article 21.1(c)(ii) applies, the company
must notify the shareholder of the sale of the Holding and the availability of the
purchase money within seven days of completion of the sale.

No person shall question the validity of any step taken under this article 21.

Winding up

For the purposes of this article 22, “Members” shall mean shareholders.

On the winding up of the company the surplus assets shall be applied first in repaying
the Members the amount paid on their shares respectively. If such assets are
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. No Member shall be entitled to have any call upon other Members for
the purpose of adjusting the Members' rights; but where any call has been made and
has been paid by some of the Members such call be enforced against the remaining
Members for the purpose of adjusting the rights of the Members between themselves.
If the surplus assets shall be more than sufficient to pay the Members the whoie
amount paid up on their shares, the balance shall be given by the Members, at or
before the time of dissolution as they shall direct, to The Football Association
Benevolent Fund, or to some Club or Institute in the County of Shropshire having
objects similar to those set out in the Memorandum of Association (if any) or to any
local charity, or charitable or benevolent institution situate within the said County of
Shropshire. '

In default of any such decision or apportionment by the Members, the same to be
decided upon and apportioned by a judge of the High Court of Justice having
jurisdiction in such winding-up or dissolution and as he shall determine. Alternatively
such balance may be disposed of in such manner as the Members may, with the
written consent of The Football Association Limited, determine.

12



