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THE COMPANIES ACT 1955 (AS AMENDED)

Company Limited by Shares

RESOLUTIONS
of

THE ARSENAL FOOTBALL CLUB PLT

At an Extraordinary General Mecting of the above-named Company duly convened
arid held on 7 September 2001 the following resolution was passed as a epecinl
resolution:

1 THAT:

(A) the Scheme of Ar~ sme. dated 13 Augtist 2001 between the
Company and the hs . o Scheme Shates {(as defined in the Sehame)
in its original form or witk or subject 10 any modification, addition or ‘}‘)<
condition approved or imposed by the Court (the “Scheme™ be |/
approved and the directors of the Company be atthotised to take ali
siich dctfon a¢ they may conslder necessary or appropriate for cafrying
the Scheme into effece:

(8)  for the purpése of giving effect to the Selieme in frs biiginal form oy
with 6r subject t6 any modification, addition or esndition approved or
iriposed by the Eourts

(Y  the issued share capital of the Company be reduesd by
canicelling and extingiiithing the Setiemis Shaies (as defined ¥
the Schente);

iy forthwith and centingently upos the said reduction of capiiat
taking effecty
(8)  the authorised share capitai of the Company shufi ba

incraased by the ereation of sich nuinber of new cidmany
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(i)

shares of £1 each in the capita} of the Company (“new
ordinary shares”) as shall be equal to the Rggregare

nominal amount of Scheme Sheres cancelled Pursuant 1o
sub-paragraph (B)(i) of this resolution; and

(b)  the Company shall apply the credit arising in iss books of
accaunt as a result of such reduction of capital in paying
up, in full ac par, the new ordinary shares crested
pursuant to sub-paragraph {B)(ii}(a) of this resolution
and sholl allot and issue the same, credited as fully paig,
to Arsenai Holdings PLC and/or its nominee(s); ang

the Directors of the Company be and they are hiereby generally
and unconditionally autherised, for the purposes of section 80 of
the Companies Act 19853, to allot the new ordina.y sharcs
referred (o In sub-parageaph (B)(I(2) of this resolution
provided that (1) the maximum number of shares which may be
alictted hereunder §3 62,217, (b) this authority shajs expire on
7 September 2006, and (c) this authority shall be in addition 1o
any subsisting authorlty conferred on the Directors of the
Company pursuant to the sald section 80;

with effect from the passing of this vesalation, the Articles of Association
of the Company be hereby amendad by the renumbering of Article 4 as
Article 4(2) and by the adoption and Inclusion of the following new
article as Article 4(0);

“(b)

6] In this artiele, the *Scheme” means the scheme of
arrangement of the Company dated 13 August 2001
under section 425 of the Companies Act 1985, batwesn
the Company and the holders of the Scheme Sharzs, in ite
original form or with or subject to any modification,
additian 6r condition appraved or imposed by the Court,
Exgres.Jons defined in the Scheme shail have the sape
Yws! g in this article.

(1)  Notwithstanding any other Provision of these articles, if
the Comipany issues any ordinary share after the time 2t
which this article becomes effective and priot 16 the
confifmation by the Court of the reduction of €apital
provided for vnder the Scheme, such shafes shatl be
allotted and issued subject t6 the tesms of the Schismna
and the holders of such shares shall b5 bound by the
Schetiie acéardingly.

Gii}  If any ordinaiy shares are {sssd i ANy Parsed {3 Snsy
Member) after eonfirmation by wie Cousm of the
teduction of capital piovided for undes tis Schisme Thay
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(i)

(vii)

(D]

will, provided that Arsenal Holdings PLG is a tember of
the Company, be immedistely transferred o Arsens)
Holdings PLE and/er fts nomines(s) fa consideration of
and conditionsf on the issue o the new member of yuch
number of New Shares as that member would hayg been
entitled w0 had each share transferred to Arsenal Holdipys
PLC and/or its nomizee(s) hereunder been » Scheme
Share at 532 pan. on the Scheme Record Date,

The New Shares issued pursuant to paragraph (i) of this
article shall be eredited as fully paid 2nd shall ran%
cqually In all respects with all other New Shares ip issve
at the time (other theu as regards any dividend or othsr
diseribution  payable, or return of capital made, by
referarce to & record date precading the date of dlosment
and lssue or 5,30 p.m, on the Scheme Record Dste,
whichever is latee) and be subject to the memorandum
and ardeles of association of Arg.+ a3 Holdings PLe,

The vumber of Hew Shares 10 ba ullotted and issusd
under patagraph (i1 of this Articls tay be sdjusted by
the Diractors In such manner a¢ the auditors may
determine on any reorganisation of or materdal alterstion
to the share capital of the Company or 6f Atsena)
Holdings BLC or any other return of valus to the holdere
&f New Shatas affected after 550 P, 88 the Sehemes
Record Date,

Ne fraction of a New Share shall be allotted purcuant to
this artiele, but the endtlemiant of eich member whs
woiild othierwise have been antitled 1 4 fraétion of & New
Shdte shall be rounded down 1o the neafest whals
nuniber. Aty fractons of 3 Hew Share may He
aggrégated and sold for the benefit of Atsenial Holdings
PLE;

To give effect 16 any transfer reqiired by vhis andels, tha
Company may appeint any PErSon 16 execite and deliver
as transfeior & forim oF {RsiiiEions of trafisfes o7 balalf
of the new meniber i3 fvour of Arsenal Holdings Ple
and/of its nominee(s) and io agres for sad on behall of
thé new mémber 6 become a wember of Arsenal
Holdings PLC: FPanding the regiiration of Arsefa]
Haldings PLE a5 the holdes of any shares i the Cosipay,
Arsénial Holdings PLE shall B3 empoweisd o EDPOHE &
PETSON 16 act a3 attomey 6f behiaif of the wew membes #i
aécordancs with skeh diresticas as Avsenzi Holdthgs PIA
may give in Felation €6 oty dealings with of drsposal of
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such shares (or any faterest therein » SXercising any sights
anached therero or fecelving any disuibution o orher
benefit accruing or payzble in respect thercof ang, if a
person is so appointed 19 act as attorney, sthe neow
member shall not be entitled 1o exerdse any rights
attaching thereto exceprs

(A)  toths extent thet the Person appointed 1o act ag
attarney fails (o act in accordance wit) she
directions of Arzenal Holdings PLC; and

(B)  In accordance with the directions of Arsena}
Holdlngs PLC."; and

(D) with effect from the passing of this resolution, the articles of as.ociation
of the Company ba hereby amended by the deletion of Ariicle 83 and

the fnsertlon of the words “Thete is no Asticle §5,* immedintely before
Article 86,
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