THE ZOMPANIES ACTS 1985 t0 1989

COMPANY LIMIT:D BY SHARES

ORDINARY AND SPECIAL RESOLUTIONS
of

THE ARSENAL FOOTBALL CLUER LIMITED
Company Number 109244

Passed 9ih May, 1991

At an EXTRAORDINAKY GENERAL MEETING of the Company duly convened and held
at The P{;:k Lane Hotel, Piccadiily, London WiY 88X on $th May, 1951 the Resolutions
nembered 1 and 3 below were duly pasced as Ordinary Resolutions and the resolutions
number 2 and 4 below were dily passed as Special Resolutions:

1 THAT the capital of the Company be incieased 9 £36,/000 by the creation of 49,000
new ordinaty shares of X1 each,

2. THAT the Artfeles of Assoeiatien of the Company be ariended by adding after Asticle
128 the following Article 1o be pumbered 120 eatitled “Capitalisation of Profits” as
followst=
*129. The Jireetors may with dhe snthority of an ordinary resolution of the Company:
()  Subject a8 hereinaficr provited, tosolve o copitalise any undivided profits of

the Company not required for paying any preferential dividend (whether or no!

they are available for distritwtion) or any $um stonding to the credit of the

Company's share promivny accosrt oF Capital redemption sessive;




v)

()

2

Appropriate the sum resolved to be capitalised to the members who would
have been cntitled to it if it were distributed by way of dividend and in the
same proportions and apply such sum on their behalf cither in or towards
paying up the amounts, if any, for the time being unpaid on any shares held
by them respectively, or in paying up in full unissued shares or debentures of
the Company of a nominal amount equal o that sum, and allot the shares or
debentures credited os fully paid to those meribers, or as they may direct, in
thosc proportions, or partly in one way and partly in the other: but the share
premivm account, the capital redemption reserve, and any profits which are not
available for distribution: nixy, for the purposes of this Article, only be applied
in paying up unissued shares 10 be allotied 1o members credited as fully paid,
Make such provision by the issuc of {ractional cestificates or by payment in
cash or othenwise as they determine in the case of shares or debentures
becoming distributable under this Artiele in fractions; and

Authorise any person {8 enter on behalf of all the members contemed into an
agreement with the Company providing for the alloument to them rezpectively,
eredited as fully paid, of any shares or dehentores to whith they are entitied
upon such capitalisation, any agreement made wnder such authority being

binding on all such nmambers,”

THAT, in accordance with the recommendation of the bozrd, the sum of £49,000

(being part of the amount stending 1o thre credit of the share premium account of the

Company) be ¢apitalised and that the board is bereby authorised and directed to apply

such sum in paying up 49,000 new ordinaty sheres of £1 cach in the capital of the

Company and to allot and distribute such shares credited as fully paid to and among
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the ordinary sharcholders of the Company in the proportion of seven new shares for
cvery share held at the closc of business on 8th May, 1991,

THAT:-

the Company be re~registered as a public company under the Companics Act 1985
by the name of The Arsenal Football Club public limited company; and

the memarandum of association of the Company be amended as follows:

4.2.1. By inserting in ploce of clause 1 the follawing clause "The name of the

Company is "THE ARSENAL FOOTBALL CLUB PLC"

4.2.2, By the inscrtion after clause 1 of the following new clause:

"2.  The Company is to be a public company.”;

4.2.3. By renumbering clouses 2, 3, 4 and 3 as clauses 3, 4, 5 and 6 respectively; and
the Antieles of Association be amended as follows:
43.)1. By the deletion of Anticles 9 and 9a and by Inserung in their place the words

"{There Is no Anticle 9)7

4.3.2. By daleting Amtizle 47 and insenting in fts place the following Anicle:

*397.  Unless the Conspany shali by owdinary 1csolution a1 any general
metting ot which e crpital 15 imcreased otherwise direct, any new
shates proposed 10 be fssued shall be offered tn accordance with
section 89 of tic Companies At 1983 1in the first instance, ¢ither at par
or at a premiunt of {Sukjedt 1o the provisions of the Companies Act
19R5 as amended by the Cempanics At 1989) 21 a disvount, 1o 2l the
sharcholders for the time befing on the same ©r on more favoumble
terms than thosc offered or to be offered to persons other thum

sharcholders in the Company in proportion to the aumber of sharcs of
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the class held by them respectively.”;

In Article 80 by the dcletion of the word "LIMITED" after the words "THE
ARSEN. .L. FOOTBALL CLUB" and substitution of the word "PLC";

In Article 88 by deleting the words "but he may" in the first sentence and
inserting the words "and he may not* in substitution thercfor;

By deleting Article 15 and inserting in its place the following Article :~

Every certificate shail be issucd under the Common Scal of the
Company. Certificates issucd under the Common Seal shall only be
sipned or countersigned should the Board of Directors of the Company
5o determing, The micthod or system of affixing the Common Scal shall
(if the Board so determine) be controlled by, or the certificates shall be
approved for sealing by, the Auditors, Bankers or Registrars of the
Company. The Board may, by resolution decide, cither generally or in
any particular ease or cases, that a facsinilie of the Seal may be
printed on any cerdificate or ihat any signawres on any share certificate
or debenture cortificale nead not be sutographic but may be applicd 10
such centificate by so-ne meehanical means or may be printed on it or
that the certificate need not be signed by any person, The provisions of
this Article shall also apply to debmtures and certificates of debenture
stocks and any other secorities comprised in the capital of the
Company and that with 2l the weoessary modifications and adaplions
and subjeet atways to the Trust Deed or other instrament constituting

such scourities, if any.™;

4.3.6. In Aricle 110 by inscrting at the beginning before the words "The Common
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Scal of the Company"” the words "Save as provided in Article 15,".

o

//

Chairman of the Mceting
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Forwarded to the Registrar this 9th day of May, 1991
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