No. of Company: _ 99885

THE COMPANIES ACT 1985
COMPANY LIMITED BY SHARES
SPECIAL RESOLUTIONS
-of-

STOKE CITY FOOTBALL CLUB LIMITED

PASSED on the 1* day of May 1997

AT AN EXTRAORDINARY GENERAL MEETING of the members of the above
Company duly convened and held at Victoria Ground, Stoke-on-Trent on the 1stday of

May 1997 the following SPECIAL RESOLUTIONS were duly passed:-

SPECIAL RESOLUTIONS

1. THAT the 182,819 fully paid Ordinary Shares of £1.00 each and the 29 Preference
Shares of £1.00 each which are registered in the name of Peter Coates together be
designated ‘A’ Shares.

2. THAT the 92,906 fully paid Ordinary Shares of £1.00 each and the 18 Preference
Shares of £1.00 each which are registered in the hame of Keith Ashiey Humphreys
and the 89,849 fully paid Ordinary Shares of £1.00 each and the 75 Preference Shares
of £1.00 each which are registered in the name of Ramsdell Estates Limited together
be designated ‘B’ Shares.

3. THAT 185,846 fully paid Ordinary Shares of £1.00 each which are registered in the
name of Paul Ernest Doona be designated ‘C’ Shares.

4 THAT the ‘A’ Shares, ‘B’ Shares and ‘C’ Shares shall rank pari passu as one class in
all respects with the Ordinary Shares of £1.00 each in the capital of the Company.

AT
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S, THAT the draft re
for th
Com

gulations produced to the meeting and initialled by the Chairman
¢ purposes of identification be adopted as the Articles of Association or the
pany in substitution for and the exclusion all the existing Articles of Association.

-----------------------

Chairman

Filed with the Registrar of Companies

the day of May 1997
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STOKE CITY FOOTBALL CLUB LIMITED

NEW
ARTICLES OF ASSOCIATION

Grindeys
Solicitors
Glebe Court
Stoke on Trent
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No. 99885
The Companies Act 1985
Private Company Limited by Shares
NEW
ARTICLES OF ASSOCIATION
Adopted by Special Resolution passed on 1% May 1997
of
STOKE CITY FOOTBALL CLUB LIMITED

Incorporated On 14" Qctober 1908

Interpretation

In these Articles, if not inconsistent with the subject or context:

“Act” means the Companies Act 1985, as amended or re- enacted from time to time
“A” Shares “B” Shares and “C” shares mean the ‘A’ Ordinary Shares of £1 each, the
‘B’ Ordinary Shares of £1 cach and the ‘C’ Ordinary Shares of £1 each of the
Company

“Connected Person” means a Relative of the Shareholder in question or a company of
which such Sharehiolder has a Controlling Intercst

“Controlling Interest” means an interest (within the meaning of Schedule 13 Part 1
and Section 324 of the Act) conferring in aggregate 50% or more of the total voling
rights conferred by all the ordinary shares of any company

“Relative” means brother, sister, spouse, ancestor or lineal descendant

“Table A” means Table A in the Schedule to the Companies (Tabics A-F) Regulations
1985.

Table A

The regulations contained in Table A apply to the Company except in so far as they
are excluded by or inconsistent with these Articles.

Any proposed amendment to or variation of these Articles or of the Memorandum of
Association of the Company shall be deemed to be a variation of the rights atlached to
the ‘A’ Shares the ‘B’ Sharcs and the ‘C’ Shares.

Regulations 2, 8, 17, 23, 24, 32(a), 39, 40, 41, 50, 64, 65, 73 to 80 inclusive, 82, 89,
94,97 and 118 of Table A do not apply to the Company,
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Share eapital

10.

The Company does not have power to issuc share warrants to bearer.
The provisions of section 8%(1) of the Act do not apply to the Company.

The capital of the Company at the date of adoption of these Articles is £578,739
divided into 182848 ‘A’ Shares of £1 each 182848 ‘B’ Shares of £1 each 185846 ‘C’
Shares of £1 each, 26319 other Ordinary Shares of £1 cach and 878 Preference Shares.

The ‘A’ Shares ‘B’ Shares and the ‘C* Shares constitute different classes of shares {or
the purposes of the Act but, except as in these Articles expressly provided, confer
upon the holders the same rights and rank pari passu in all respects.

Preference shares may be issued with a cumulative preference dividend of a rate not
excecding 5.25% net for a period not exceeding three years (that is to say the past
consecutive years); but the company may not issuc more preference shares than its
subscribed ordinary shares.

Unissued shares shall be allotted only as follows:

9.1  cvery allotment shall be of an equal number of ‘A’ Shares ‘B’ Shares and ‘C’
Shares;

92 on the occasion of each allotment the A’ Shares the ‘B’ Shares and the ‘C’
Shares shall be allotted at the same price (not being at a discount) and on the
same terms as to date for payment;

9.3 no shares of any class shall be issued otherwise than to members lolding
sharcs of the same class without the prior written consent of all the members;

94  as between holders of shares of a class, the shares of that class being allotted
shall be allotied in proportion to their then-cxisting holdings of shares of that
class or in such other proportions between them as ail the members holding
shares of that class agree in writing;

9.5  the maximum amount of relevant securities (as defined by section 80(2) of the
Act) which the dircctors may allot, grant options or subscription or
conversion rights over or otherwise deal with or dispose of pursuant to this
Article shall be the authorised but as yet unissued share capital of the
Company at the date of adoption of these Articles. The authority conferred on
the directors by this Article shall expire on the day preceding the fifth
amnjversary of the date of adoption of these Articles.

Without prejudice to Article 26, the Company may by special resolution, whether or
not all the shares for the time being authorised have been issued or all the shares for
the time being issucd have been fully paid up, increase its share capital by new shares
of such number and class as the special resofution prescribes.
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12.

Subiject to the provisions in Adicle 9, all unissued shares shall be at the disposal of the
directors who may allot, grant options over or otherwise dispose of them 1o such
persons at such times and generally on such terms and conditions as they think proper
provided that no shares shall be issued at a discount.

The Company shall have a first and paramount lien on every share for all moneys
(whether presently payable or not) called or payable at a fixed time and in respect of
that share. The Company shall also have a firs( and paramount lien on all shares
registered in the name of any person (whether solely or jointly with others) for all
moneys owing to the Company from him or his estate either alone or jointly with any
other person, whether as a member or not and whether such moneys are presently
payable or not, The directors may at any time declare any share to be wholly or partly
exempl from the provisions of this Article. The, Company’s Yien on a share shall
extend to any amount payable in respect of it.

Transfer of shares

13.

14.

15.

The instrument of transfer of any share shall be executed by or on behalf of the
transferor. In the case of a partly-paid sharc, the instrument of transfer must also be
executed by or on behalf of the transferee. The transferor shall be deemed to remain
the holder of the share until the name of the transferee is entcred in the register of
members in respeet of it.

The following provisions shall apply to the transfer of any share other than the ‘A’
Sharcs, the ‘B’ Shares and the ‘C’ shares

14.1,  subjcct to such of the restrictions of these regulations as may be applicable any
member may transfer all or any of his shares by instrument in writing in any
usual or commen form or any other form which the directors may approve

14.2.  the directors may in their absolute discretion and without giving any reason
decline to register the transfer of any share whether fully paid or not to a
person of whom they do not approve

14.3.  the dircetors may also decline to recognise any instrument of transfer unless;-

14.3.1. such fec as the directors may [rom time to time require {subjecet 1o
any sfatutory resiriction f{rom time to time in force) is paid to the
company in respect thereof

14.3.2. the instrument of transfer is accompanied by the certificate of the
shares {o which it relates, and such other evidence as the dircctors
may reasonably require 1o show the right of the transferor to make
the transfer

The following provisions shall apply 1o the transfer of any of the ‘A’ Shares, the ‘B’
Shares or the “C’ Shares

15.1. no transfer of any of the ‘A’ Shares, the ‘B’ Shares or the ‘¢’ Shares or any
interest in those shares shalt be made unless the following provisions are
complied with in respeet of the transfer.
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[5,1.1.

15.1.2.

15.1.3.
15.1.4,

15.1.5,

I5.1.6.

15.1.7.

a holder of ‘A’ Shares or “B’ Shares ot C’ Shares, or person entitled
to them by way of the death or bankruptey of such holder or hiolders,
who wishes to transfer them or any interest in them (‘the Vendor’)
shall give to the Company notice in writing (‘the Transfer Notice”),

A Transfer Notice shall constitute the directors the Vendor's agents
for the sale of the shares specified in it (‘the Sale Shares’) at a price
(‘the Sale Price’) which is agreed upon by the Vendor and the
directors or, in the absence of agreement, which Deloitte & Touche
Chartcred Accountants, (or such other firm of similar standing as the
‘A’ Sharcholders or the ‘B’ Shareholders shall nominate) (“the
Accountants”) (acting as experts and not as arbitrators) certify to be
in their opinion the fair value of the Sale Shares, as at the date of the
Transfer Notice, as between a willing seller and a willing buyer
contracting on arm’s length terms, having regard to the fair valuc of
the business of the Company and its subsidiaries as a going concern
disregarding (even if it be the case) that the Sale Shares constitutc a
minority interest.

The Accuuntants certificate shall be binding upon all parties.

If the Accountants are asked to certify the Sale Price the Company
shall within 7 days of the issue of the Accountants’ certificate send a
copy to the Vendor. The Vendor shall be entitled, by notice in
writing given to the Company within 28 days of the copy being sent
to him, to withdraw the Transfer Notice. The cost of obtaining the
certificate shall be borne by the Vendor. A Transfer Notice shall not
otherwise be revocable without the consent of 21l the directors of the
Company, who may impose such condition upon any consent as they
think fit, including a condition that the Vendor bears all associated
costs,

Upon the Salc Price being agreed or certified and provided the
Vendor does not withdraw the Transfer Notice in accordance with
paragraph 15.1.4, the divectors shall promptly, by notice in writing,
offer the Sale Shares to the holders of the remaining shares of that
class, if any, and to the holders of the other two classes at the Sale
Price pro rata to their existing holdings. The offer shall be open for a
period of 28 days from the date of the notice (‘the Acceptance
Period’). If the offerees within the Acceptance Period apply for all or
any of the Sale Shares the directors shall allocate the Sale Shares or
such of the Sale Shares as are applied for amongst the applicants for
any of the Sale Shares, in the case of competition in proportion to
their then existing holdings of shares (as nearly as may be without
involving fractions or increasing the number allocated to any
applicant beyond that applied for by him).

If within the Acceptance Period applications are raceived from one or
maore of the other holders (‘the Transferees’) in respect of all or any
of the Sale Shares, the directors shall promptly give notice in writing
(‘the Acceptance Notice’) to the Vendor specifying the number of
Sale Shares applied for and the place and time (being not earlier than
7 and not later than 28 days after the date of the Acceptance Notice)
at which the sale shall be completed.

The Vendor shall be bound to transfer the Sale Shares, or such of the
Sale Shates as are applied for, to the Transferees at the time and
place specified in the Acceptance Notice and payment of the Sale
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15.1.8.

15.1.9.

15.1.10.

15.1.11.

15.1.12.

15.1.13.

Price for the Sale Shares (o, if some only of the Sale Shares have

been applied for, the corresponding proportion of the Sale Price for

avll the Sale Shares) shall be made to the directovs as agents for the
endor.,

If the Vendor fails to transfer the Salc Shares, or such of the Sale
Shares as are applied for, the chairman of the Company or some
other person appoiated by the directors shall be deemed to have been
appointed attorney of the Vendor with full power (o execute,
complete and deliver, in the name and on behalf of the Vendor,
transfers of the Sale Shares, or such of the Sale Shares as arc applied
for, to the Transferees against payment of the Sale Price, or the
corresponding proportion of the Sale Price, to the Company. On
payment to the Company, the Transferees shall be deemed to have
obtained a good discharge for this payment,

On execution and delivery of the transfers, the ‘I'ransferees shall be
entitled to require their names to be entered in the register of
members as the holders by transfer of the Sale Shares or such of the
Sale Shares as are applied for. If any Sale Shares are transferred to
the holder of shares of the other classes, they shall antomatically be
redesignated, on registration of the transfer, as shares of the other
class unless all the issued shares of the Company would then be of
only one class.

The Company shall pay the price into a scparate bank account in the
Company’s name and hold it in irust for the Vendor, after deducting
any fees or expenses falling to be borne by the Vendor.

After the names of the Transferees have been entered in the regisler
of members in purported exercise of the above powers, the vaiidity of
the proceedings shall not be questioned by any person.

If the offer of the Salc Shares at the Sale Price is accepied in part
only within the Acceptance Period, the Vendor shall (unless, in the
case of the ‘C’ Shares, the holding represents a Controlling Interest,
in which case regulation 15.1.14 shall apply) be at liberty during the
period of 6 months following the expiry of the Acceptance Period to
transfer all or any of the remaining Sale Shares to any person at a
price not being less than a due proportion of the Sale Price. The
directors may require to be satisfied that the Sale Shares not applied
for are being transferred in pursuance of a bona fide sale for the
consideration stated in the transfer without any deduction, rebate or
altowance of any kind to the purchaser and, if not satisfied, may
refuse to register the instrument of transfer. A director who is, or is
nominated by, the Vendor shall not be entitled to vote at any board
meeting at which a resolution relating {o the sale is proposed,

If the offer of the Sale Shares at the Sale Price is not accepted in
whole or in part within the Acceptance Period, the Vendor (unless it
involves a sale of a Controlling Interest in the ‘C’ Shares in which
case rcegulation 15.1.14 shall apply) shall be at liberty during the
period of 6 months following the expiry of the Acceptance Period to
transfer all or any of the Sale Sharesto any person at a price not
being less than the Salc Price. The direclors may require to be
satisfied thal the Sale Shares are being transferred in pursuance of a
bona fide sale for the consideration stated in the transfer without any
deduction, rebate or atllowance of any kind to the Purchaser., If not
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15.1.14,

15.1.15.

15.1.16.

15.1.17.

15.L18.

satisfied, the directors may refuse to register the relevant instrument
of transfer. A director who is, or is nominated by, the Vendor shall
not be extitled fo vote at any board meeting at which a resolution
relating to the sale is proposed.

A transfer of any ‘C’ Shares which is otherwise permitted by the
provisions of regulation 15.1.13 shall only be permitted (where jt
represents a Controlling Interest or would mean (hat any “C’ Shares
retained by the holder would represent less than a Controlling
Interest) if the holder shall at the same time use his best endeavours
to procure for the holders of the ‘A’ sharcs and the ‘B’ Shares an
offer for the purchase of the ‘A’ Shares and the ‘B’ Shares at the
same price per share as the “C’ Shares and in all other respects on the
same terms mutatis mutandis as the ‘C’ Shares. If the holders of the
‘A’ Shares and the *B* shares do not accept such offer within 28 days
the holder of the ‘C” Shares shall be at liberty during the period of 6
months following expiry of the Acceptance Period fo transfer all or
any of the ‘C* Shares to the purchaser who had bid for all the ‘A’
Shares, ‘B’ Shares and ‘C* Shares after which time the procedure set
out in this regulation must be followed again before any fransfer of
the ‘C’ Shares may take place

If the price per share referred to in regulation 15.1.14 is acceptable to
the holders of the ‘A’ Shares and the ‘B’ Shares, they shall be bound
to sell such number of ‘A’ Shares and ’B’ Shares as shall in each
case represent 12 % % of the ordinary share capital of the Company.

Upon transferring any of the Sale Shares to the Transferee or to a
third party in accordance with the provisions of this Article the
Vendor shall procure that any director appointed by it to the board of
the Company resigns.

Notwithstanding the above, the dircctors may fiecline to register a
transfer of a share on which the Company has a lien.

The restrictions on transfer contained in this Article shall not apply
1o:

15.1.18.1 a transfer approved in writing by all the holders of all of
the ‘A’ Shares, the ‘B’ Shares and the ‘C’ Shares

15.1.18.2  a transfer from a holder of ‘A’ or ‘B’ Shares or ‘C’ Shares
to a Connected Person

15.1.18.3 atransfer rom a holder of ‘A’ Shares to another holder of
‘A’ Shares, a transfer from a holder of ‘B’ Shares to
another holder of ‘B’ Shares and a transfer from a holder
of “C’ Shares to another holder of ‘C* Shares

15.1.184 a transfer by a corporate member (‘thc transferor
company’) to an associated company (‘the transferee
company’) {that is 1o say, a holding company or wholly-
owned subsidiary of the transferor company and any other
wholly-owned subsidiary of any holding comparty). If the
transferor company and the transferee company cease to
be associated, the transferee company shall be deemed to
have given a Transfer Notice immediately prior to that
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15.2.

158.3.

15.4.

15.5.

15.6.

event in respect of all shares transferred to it unless it re-
transfers the shares to the transferor company;

15.1.18,5 a teansfer by a corporate member to a company formed o
acquire the whole or a substantial part of its undertaking
and assets as part of a scheme of amalgamation or
reconstruction.

It must be proved to the reasonable satisfaction of the directors that
the transfer bona fide falls within one of these exceptions.

For the purposes of this Article the following shall be deemed 1o be a relevant
event:

152.1. a sale or other disposition of any beneficial interest in a share
(Whether or not for consideration) by a holder of ‘A’ Shares or ‘B’
Shares or ‘C’ Sharcs otherwise than in accordance with the above
provisions and whether or not made in writing; or

15.2.2. a corporate holder of ‘A’ Shares or ‘B’ Shares or ‘C’ Sharcs entering
into liguidation (other than a members’ voluntary liquidation for the
purpose of reconsiruction or amalgamation) or an administrative
recciver or a receiver being appointed over any of its assets or an
administration order being made against it;

If a relevant event oceurs in relation to a holder of ‘A’ Shares or ‘B’ Shares or
‘C’ Shares, he shall be deemed to have given a Transfer Notice in respect of
all shares held by him or by any nominee for him immediaicly prior to the
cvent.

If a corporate member ceases to be controlled by the person who at the time
when it becamc a member had control, the member shall be deemed
immediately prior to that event to have served a Transfer Notice in respect of
all the shares held by it, unlcss all the other holders of class shares otherwise
agree in writing. For the purposes of this paragraph, a person shall be deemed
to have control of a corporation if the corporation is a subsidiary of that person
or would have been a subsidiary if thal person had itself also been a
corporation.

Any Transfer Notice decmed to have been given under paragraphs 15.1.17.3,
15.3 or 15.4. of this Article shall be deemed to contain a provision, binding on
the Company, that unless all the Sale Shares comprised in it are sold by the
Company pursuant to this Article none shall be sold, Paragraph 15.1.4 of this
Article shall not apply in so far as it entitles the Vendor to withdraw the
Transfer Notice, Where a holder of ‘A’ Shares or ‘B’ Shares or ‘C’ Sharcs
gives a Transfer Notice in circumstances where a Transfer Notice would
otherwise be deemed to have been given by him he shall not be entitled to
withdraw it, .

For the purpose of ensuring that a transfer of sharcs is duly authorised, or
that no circumstances have arisen whereby a Transfer Notice is deemed 1o

. have been piven, the dircctors may require a holder of ‘A’ Shares or ‘B’

Shares or ‘C’ Shares, their legal representatives, the liquidator of a corporate
holder of ‘A’ Shares or ‘B’ Shares or ‘C’ Sharcs or a person named as
transferee in a transfer lodged for registration to furnish 1o the Company such
information and evidence as the dircctors think fit regarding any maltter they
deem relevant to that purpose. [If the information or evidence is not furnished
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to the satisfaction of the directors within a reasonable time afier the request,
the directors shall be entitled to refuse to register the transfer in question.

15.7. In a case where no transfer is in question or if the information or evidence
discloses that a Transfer Notice ought to be given in respect of any shares, the
directors shall be entitled within a reasonable time to require, by notice in
writing given to the registered holder, that a Transfer Notice be given in
respect of the shares concerned. '

15.8. A director who is, or is nominated by, the Vendor or the holder of the shares
concerned shall not be entitled to vote at any board meecting al which a
resolution considering the registration of a transfer or (in case no transfer is in
question) 1o require by notice in writing that a Transfer Notice be given in
respect of the shares concerned is proposed.

15.9. 1If the directors require that a Transfer Notice be given and it is not duly given
within one month from the date of its being required, the Transfer Notice shall
be deemed to have been given at the expiration of the month and the
provisions of this Article shall take effect accordingly,

15.10. Subject to paragraphs 15.6 to 15.9 of this Article, the directors shall register
any transfer made pursuant to or permitted by this Article but shall refuse to
register any other transfer.

General meetings

16.

7.

19.

The powers of consolidation, division, sub-division and cancellation of the share
capital of the Company conferred by regulations 32(b), () and (d) of Table A shail be
exercised by special resolution, .

No business shall be transacted at any general meeting unless the requisite quorum is
present. Three members present in person or by proxy (or, in the case of a corporate
member, by representative) shall be a quorum for all purposes, provided that, whilst
the issued share capital of the Company is divided into ‘A* ‘B’ and *C’ Shares, one
member is the holder of an ‘A’ Share another is the holder of a ‘B’ Share and the third
is the holder of 2 ‘C’ Share (or their proxies). Where all the holders of a class have
waived in writing the quoram requirement in relation to that class, the waiver shall be
effective for the meeting or particular business, or otherwise, as specified in the
waiver.

If within half an hour from the time appointed for a general meeting a quorum is not
present, the meeting shall stand adjourned to the same day (or, if that day is a holiday,
to the next following working day) in the next week but onc and at the same time and
place or to such other date, time and place as the directors determine (not being more
than 30 days nor less than 10 days after the date appointed for the general meeting
unless agrced by the holders of not less than nine tenths in nominal value of the shares
entitled to vote at the meeting). If al the adjourned meeting a quorum of onc ‘A’
sharcholder and one ‘B’ shareholder and onc ‘¢ shareholder is not present within half
an hour from the time appointed for the meeting, the members present shall be a
quorum, '

Where a meeting is adjourned under Article 18 for 10 days or more, not less than 7
days’ notice of the adjourncd meeting shall be given as in the case of an original
meeting.
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20.

21,

22,

24,

26.

28.

29.

The ‘A’ Shares shall not confer the right to vote, cither on a show of hands or on a
poll, upon a resolution for the appointment or removal from office of a ‘B’ director (as
defined in Article 31) or a *C’ director (as defined in Article 33).

The ‘B’ Shares shall not confer the right to vote, either on a show of hands or on a
poll, upon a resolution for the appointment or removal from office of an ‘A’ director
(as defined in Article 29) ora ‘C’ director,

The ‘C* Shares shall not confer the right to vote, either on a show of hands or on a
poll, upon a resolution for the appointment ar removal from office of an ‘A’ director
ora ‘B’ director

If at a meeting a holder of any ‘A’ Shares is not present in person or by proxy, the
votes exercisable on a poll in respect of the ‘A’ Shares held by members who are
present in person or by proxy shall be pro tanto increased so that their ‘A’ Shares shall
together entitle them to the same aggregate number of votes as could be cast in respect
of all the ‘A’ Shares if all the holders were present,

If at a meeting a holder of any ‘B’ Shares is not present in person or by proxy, the
votes excrcisable on a poll in respect of the ‘B’ Shares held by members who are
present in person by proxy shall be pro tanto increased so that their ‘B’ Shares shall
together entitle them to the same aggregate number of votes as could be cast in respect
of all the ‘B’ Shares if ali the holders were present.,

If at a meeting a holder of any ‘C* Shares js not present in person or by proxy, the
votes exercisable on a poll in raspect of the ‘C’ Shares held by members who are
present in person by proxy shall be pro tanto increased so that their ‘C? Shares shall
together entitle them to the same aggregate number of votes as could be cast in respect
of all the ‘C” Shares if all the holders were present.

A resolution shall not be validly passed unless at least one holder of ‘A’ Sharcs at
least one holder of “B’ Shares and at least one holder of ‘C” Shares vote in its favour,

Of the dircctors holding office at the date of adoption of thesc Articles, Peter Coates
shall be designated as an ‘A’ director, Keith Ashley Humphreys as a ‘B director and
Paul Ernest Doona as a ‘C’ director. Their appointment shall be treated as having
taken place under Articles 29, 31 and 33 respectively,

The directors shall be not more than six in number.

The holders of a majority of the ‘A’ Shares may from time to time appoint any person
to be a director but not more than one person shall at any one time hold office by
virtue of an appointment by holders of ‘A’ Shares under this Arlicle. Each director
appointed under this Article is designated an ‘A’ director.
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30.

31

32.

33.

34.

35,

36.

37,

.
+

Eac:h FA’ director may at any time be removed from office by the holders of a
majority of the ‘A’ Shares.

The holders of 2 majority of ‘B’ Shates may from time to time appoint any person o
be a director but not more than one person shall at any one time hold office by virtue
of an appointment by the holders of ‘B’ Shares under this Article. Each director
appointed under this Article is designated a ‘B’ dircctor.

Each ‘B’ director may at any time be removed lvom office by the holders of a majority
of the ‘B’ Shares,

The holders of a majority of *C* Shares may from time to time appoint any person 1o
be a director but noi more than one person shall at any one time hold office by virtue
of an appointment by the holders of ‘C° Shares under this Article. Each dircctor
appointed under this Article is designated a ‘C” director.

Each ‘C’ director may at any time be removed from office by the holders of a majority
of the ‘C’ Shares

An appointment or removal shall be made in writing under the hands of the holders
for the time being of the shares in whom the power of appointment or removal is
vested, or their duly authorised agents, and shall take effect on and from the date on
which notice in writing of it is lodged at the repistered office of the Company or

delivered to the secretary or to a meeting of the directors,

A director shall not be entitled to reccive any remuneration in respect of his office as
director or as an employee of the company, except that the company may appoint any
number of its directors in an executive capacity, one only of whom from time to {ime
may, subject to the terms of the appointment being notified to and approved by the
Football Association and the League of which the company’s first team is a member,
receive remuneration from the company in consideration of such appointment. The
directors may be paid all travelling, hotel and other expenses properly incurred by
them in the performance of their duties.

A dircctor does not require a sharcholding qualification, but is nevertheless entitled 0
notice of and to attend and speak at any general meeting,

Powers and duties of directors

Subject to the provisions of the Act, a director may contract with and participate in the
profits of any contract or acrangement with the Company as if he were not a director.
A director may vote in respect of the contract or arrangement, where he has previously
disclosed his interest to the Company, or in respect of his appointment to any office or
placc of profit under the Company. He may also be counted in the quorum at any
meeting al which the matter is considered.

Alternate directors
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39 A director (other than an alternate director) may appoint any person to be an alternate
director and may remove from office an alfernate director appointed by him. When an
alternate dircctor is also a director or acts as an alternate director for more than one
director, le shall have onc volc for every director represented by him (in addition to
his own vote if he is himself a director). When acting, he shall be considered as two
directors for the purpose of making a quorum if the quorum exceeds two,

Disqualification of dircctors
40.  Regulation 81 of Table A shall be amended by substituting the following for
paragraphs (c} and (e):

40.1. he becomes, in the opinion of all his co-directors, incapable by reason of
mental disorder of discharging his duties asa director; or

40.2.  he is otherwise duly removed from office,
A director shall not be required to vacate his office or be ineligible for re-election, and

no person shall be ineligible for appointment as a director, by reason only of his
atlaining or having attained any particular age,

Proceedings of directors

4], Regulation 88 of Table A shall bc amended by substituting for the sentence;

It shall not be necessary to give notice of a meeting to a director who is absent from
the United Kingdom.

the following sentence:

Notice of every meeting of directors shall be given 1o each director, including
directors who are absent {rom the United Kingdom and have given the Company their
addresses outside the United Kingdom.

42.  Questions arising at any meeting of the directors or of any comimnittee shall be decided
by a majority of vates of the directors present. The chairman shall not have a second
or casting vote and regulation 88 of Table A shall be modified accordingly

43, The quorum necessary for the transaction of business at any mecting of the directors

or of any committee is one ‘A’ director one ‘B’ director and one ‘C’ director.
Regulation 89 of Table A shall be amended accordingly.,

44.  The words “of filling vacancies, or’ shall be omitted from regulation 90 of Table A.
Capitalisation of profits

45. The words ‘speeial resolution’ shall be substituted for the words ‘ordinary resolution’
in regulation 110 of Table A. On any occasion when shares arc allotted and
distributed credited as fully paid under the provisions of regulation 110 of Table A (as
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aménded by this Article) the shares allotted to holders of ‘A’ Shares shall be or be
designated ‘A’ Shares, the shares allotted to holders of ‘B’ Shares shall be or be
designated ‘B’ Shares and shares allotted to holders of ‘C* Shares shall be or be
designated ‘C* Shares.

Notices

46.

Any nolice required by these Articles to be given by the Company may be given by
any visible form on paper, ineluding telex, facsimile and clectronic mail. A notice
communicated by immediate transmission shall be deemed to be given at the time it is
transmitted to the person to whom it is addressed. Regulations 111 and 112 of Table

A shall be amended accordingly.

Indemnity

47.

Subject to the provisions of the Act but without prejudice to any indemnity to which a
director may otherwise be entitled, every director, scerelary, auditor or other officer of
the Company is entitled to be indemnified by the Company against all losses and
liabilities sustainted or incurred by him in the execution of his duties or in the exercise
of his powers or otherwise in connection with his office, including any liability
incurred by him (a) in defending any proceedings, whether civil or criminal, in which
judgment is given in kis favour or in which he is acquitted or which are otherwise
disposed of without auy finding or admission of any material breach of duty on hig
part; or (b) in connection with any application in which relief is granted to him by the
court from liability in respeci of any act or omission done or alleged to be done by
him as an officer or employee of the Company. The Company may purchase and
maintain for any person to whom this Article applies insurance against any liability in
respect of which he is entitled to be indemnified.
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