THE COMPANIES ACTS 1985 to 1989

PRIVATE COMPANY LIMITED BY SHARES

Company No. 0403 2392

ARTICLES OF ASSOCIATION OF HULL CITY TIGERS LIMITED

(adopted by special resolution dated 18 January 2017)

1 PRELIMINARY

11 The regulations contained 1 Table A m the Schedule to the Companies (Tables A to F)
Regulations 1 985 (SI 1985 No. 805) as amended by the Campanies (Tables A to F)
(Amendment) Regulations 1985 (SI 1985 No. 1052) (such Table bemg hereinafter
called “Table A®) shall apply to the Company save in 5o far as they are excluded or
varied hereby and sush regulations (save as so excluded or varied) and the Artioles
bereinafter contamed shall be the Articles of Association of the Company,

1.2 In ﬂ:eseimﬁc}es'-

the Act means the Companies Act 1 985, but so that zny reference in these Articles to
any provision of the Act shall bo deemed to include a reference to any statutery
modification or re-enaotment of that provision of the time being in force,

The Foothall Association means registered company number 77797 known as The
Football Association Limited.

Parent County Associatlon means the relevant County Football Assocation of which
this Comparry is a member or to which 1t is affiliated,
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RULES OF THE FOOTBALL ASSOCIATION
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24
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The members and the directors of the Company shall so exercise their nghts, powers
and duties and shall where appropriate use their best endeavours to ensure that others
conduct themselves so that the business and affairs of the Comparsy are carried out in

accordance with the Rules and Regulations of The Football Asseciation for the time
being n force,

Regulstion 70 in Table A shall be modified accordingly.

No proposed alterafion of the Corupany's Memorandum or these Articles shall be
suthorised or adopted by the Company unless such alteration hag been approved @
writing by The Football Association not less than 14 days before the day on wiuch the
alteration 15 placed before the members (whether at a general mesting or by means of 8

written resolubion pursuent to section 331A of the Aot or regulation 53 of Table A) for
approval,

The Company &hzll send written notification (if and o far a3 may be lawfully possible
in the circumstences) if st iz & Full or Associate Member Club of The Football

Association, to The Football Asseciation and jn any other case, to s Parent County
Association before™-

24.1  the commencement of a compulsory er voluntary quidation or any cother
form of winding up,

24.2  the Company enters into any agreement or arrgngement by or under whioh the
whole of 13 assets and goodwill azre io be sold or transferred to any ofher
person, firm or company;

243  the convenig of a meeting of oreditors of the Company;

244  the appointment of a receiver, admimstrative receiver, manager or
administrator of the Compeny;

245  the Company ceases for any reagon to cirry on business;

2.4.6  the Company becomes a holding company or a subsidiary company as defined
by section 736 of the Act; or

" 247  the Company mumkes any other material change to its cotparate status or

finencial struchue.
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ALLOTMENT OF SHARES

3l

2

33

Bhares whieh ere comprised in the authorised share capital with which the Company i8
wcorporated shall be under the control of the directors who may (subject to section 80
of the Act and to Article 3.4 below) allot, grant options over or otherwise dispose of the
same, to such persans, on such terms and in such manner as they think fit,

All ghares wiuch are not comgrised wn the suthomsed shave capital with winch the
Company is incorporated and which the diregtors propose to 185ue shall first be offered
to the members in proportion s nearly 83 may be to the number of the exsting shates
held by them respeotively unless the Company m general meeting shall by special
resolution otherwise direct. The offer shall be made by notice specifying the number of
shares offered, and limating a period (not being less than 14 days) withm winch the
offer, if not accepted, will be deemed to be declined. Afler the expiration of that
pericd, those shares so deemed to be deolmed chall be offered in the proportion
aforesaid to the persons whe have, within the smd period, accepted all the shares
offered to them; such further offer shall be made 1n like terms in the samoe mamer and
limited by a like penod as the onginal offer. Any shares not accepted pursuant to such
offer or further offer as aforesaid or not capable of being offered as aforesatd except by
way of fractioms and sny shares released from the provisions of this Article by any such
speolal resolution as aforesaid shall be under the control of the directors, who may allot,
grant aptions gver or othérwise dispess of the same to such persons, o such terms, and
1n such manmer as they think fit, provided that, in the case of shares not acespted es
aforesaid, such shares shall not be disposed of on terms which are more favoursble to
the subscribers therefor than fhe berms on winch they were offered to the members. The

foregomg provisions of this Article 3.2 shall have effeot subject to section 80 of the
Act,

In accordauce with section 91(1) of the Act sectiong 89(1) and 90(1) to (6) (inclusive)
of the Act shall not apply to the Company.
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34 The directors are generally authonsed for the purposes of section 80 of the Act, ©
exercise any power of the Company to atlot and grant nghts to subsceibe for or convert
seourities mto shares of the Company up to the amount of the authonsed share capital
with which the Campany 18 incorporated at any time or trmes during the pestod of five
years from the date of meorporation and the diectors may, after that period, allot eny
shares ar grant eny such rights under this suthonty in pursuance of an offer or
agreement so o do mede by the Company within that period. The authonty hereby
gwen may at any tiume (subjeet to the satd section 80) be renewedd, revoked or vened by
ordinary resohution,

4 SHARES

4.1 The lien conferred by regnlaton 8 m Table A shall attach also to fully paad-up sheres,
and the Company shall also bave a first and paramount lien on all sheres, whether fully
paid or not, standing registered 1n the name of aay person indebted or under lisbility to
the Company, whether he shall be the sole registered holder thereof ar shall be gne of
two or mare joint holders, for all moneys presently payable by him or his estate to the
Company. Regulation 8 in Table A shall be modified accordingly.

42 The lishiltty of any member m default 1n respect of a call shall be ncreased by the
addition at the end of the first sentence of regulation 1 8 m Table A of the words “and
all expenses thet may have been mcurred by the Company by reason of such non-
payment”. '

5§  GENERAL MEETINGS AND RESOLUTIONS

5.1 Every notice convenmg a generel meeting shall comply with the provisions of seotion
372(3) of the Aet as to grving information to members in regard to thew night to appownt
proxies; end notices of and other communications relating to any general meeting
which any member is entitled to receive shall be sent fo the directors and to the auditors
for the tyme being of the Company

52 If a quorum ig not present within haif en hour from the tme appointed for a general
mecting the general meeting shall stand adjourned to the same day in the next waek at
the same time and place or to such other day and at such other fime and plage as the
directors may determine; and if at the adjowned general meeting a quorum is not
present within half an how from the time appointed therefor such adjourned general
meeting shall be dissolved.
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53

54

5.5

Regulation 41 m Table A shall not apply to the Company.

A member present et a meeting by proxy shell be entitled to speak at the meeting and
shall be entitled to ope vote on a show of hands. In any case where the same person i
appornted proxy for mare than ons member he shall on a show of hands bave as many

votes as the number of members for whom be is proxy. Regulatwn 54 m Table A shall
be modified accordingly,

Unless resolved by ordinary resolution thet regulation 62 in Table A shall apply withous
modification, the imstrurent appointing & proxy and any suthonty under which it 18
executed or & copy of such authonty certified notarially or 1n some other way approved
by tke direotors may be deposited at the place specified n regnlation 62 m Table A up
to the commencement of the meehng or {in eny case where a poll 18 teken otherwise
than at the mevting) of the taking of the poll or may be handed to the charman of the
meeting prior to the commencement of the business of the meeting,

6  APPOINTMENT OF MIRECTORS

6.1

62

63

6.4
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Regulation 64 in Table A chall not apply to the Company.

The meximum number end mimmum number respectively of the dwectors may be
determined from time to time by ordinery resolution. Subject to end in default of any
such determination there shall be no maximum number of dir¢ctors end the mimmum
number of directors 15 one. Whensoever the minimum number of directors shall be ene,
a sole director ghall have authonty to exercise all the powers and discretions by Table A

and by these Articles expresged to be vested in the directore generally, and regulahion
£9 in Table A shall be modified eccardingly.

The directors shall not be Tequired to refwe by rotation and regulations 73 to 80
(incluaive) in Table A shall not apply to the Company

No person shall be appointed a director at any general meeting unless either-

64.1 ke Is recommended by the directors; or

642  notless than 14 nor more than 35 clear days before the date appointed for the
peneral meeting, notice signed by o member quahified to vote ot the general
meeting has been given to the Company of the intention to propose that
person for appomntment, together with nohoe signed by that person of his
willingness to be appomted.
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6.5 Subject to Article 6.4 above, the Company may by ordinary resolubon spposnt any

person who is withng 1o act to be a durector, either to fill a vacancy or as an additions!
directar.

6.6 The directors may appoint a person who is willing to act to be a director, either to fill a
vacancy or as an addittonal director, provided that the appomtment does not causc the
number of directors to exceed any number deternrined in accardance with Article 6.2
above zs the maximum number of direstors and for the time being 1 foree.

BORROWING POWERS

The directors may exercise all the powers of the Company to berrow mongy without ot as to
amount and upon such terms and m such manner as they think fit, and subject (1n the case of any
security convertible into shares) to section 80 of the Act to grant any mortgage, charge or
stendard secunty over its underteking, property and uncalled capital, or eny part thereof, and to
1ssue debentures, debenture stock, and other secunities whether outright or a5 security for any
debt, hiability or obligation of the Companty or of any third party.

ALTERNATE DIRECTORS

8.1 Unless otherwise determmed by the Company in general meeting by ordinary resolution
an alternate director shall not be entitied as such to Teceve any remuneration from the
Company, save fhat he msy be paid by the Company such part (if any) of the
remuneration otherwise payable to his appomntor as such appomter may by notice in
writing to the Company from time to time dhrect, and the first sentence of regulation 66
in Table A shall be modified accordingly.

82 A director, or any such other person as 18 mentioned m regnlation 65 in Teble A, may
act as an alternate director to represent more than one director, and an alternate dwector
ghall be entitled at any meeting of the directors or of eny commitiee of the drectors to
ane vote for every direotor whom he represents m addition to lus own vote (if amy) es &
director, but he shall count as only one for the purposs of determining whether &
quorum is present.

DISQUALIFICATION OF DIRECTORS

The office of a director shall be vacated 1f such person is subject to & decision of The Football
Association that sush pergon be suspended from kolding such office or from taking part in any

activity relating to the admuustration or management of & football club. Regulation 81 m Table
A chall he modified aceordingly.
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10 GRATUITIES AND PENSIONS

11

12

13

10.1

102

The directors may exercise the powers of the Company conferred by its Memorandum
of Assgciation in relation to the payment of pensions, grafuities and other benefits and
shall be entitled to retain any benefits received by them or any of them by reason of the
exercise of any such powers.

Regulation 87 in Table A shall not apply to the Company

PROCEEDINGS OF DIRECTORS

111

112

113

A dreotor may vote, at any meetmg of the directors or of any comnuttes of the
directors, on any resolution, notwithstanding that 1t 1 any way concerns oy relates to 8
matier in which ho has, dxreo}iy or indjrectly, any kind of interest whatsoever, aud 1f he
shall vote on any such resolution hus vote shall be counted; and in relation to any such
resolutiom he shall (whether or ot he shall vote on the same) be taken into account in
caloulating fhe quorum present at fhe mectmg.

Each director shall comply wath his obligatons to disclose his interest m contrects
under gechon 317 of the Act.

Regulations 94 to 97 (inclusive) in Table A shall not apply to the Company

THE SEAL

12,1

122

13.1

If the Company has a seal it shall only be used with the autherity of the directors orof 8
cammities of divectars. The duwestors may determine who ghall sign any mstrament to
which the seal 15 affixed and unless otherwise 50 determumned 1t shall be signed by a
direetor and by the secretary or a second director, The obligation vmder regulation 6
Table A relating to the sealmg of share certificates shall apply only 1f the Company has
aseal. Regulaten 101 w Table A shall not apply to the Company.

The Company may excroist the powers confermed by section 39 of the Act wth regard

to having an official seal for use abroad, end such powers shall be vested in the
drectors.

NOTICES

Without prejudice to regulations 11 2 to 11 6 inclusive 1 Table A, the Company may
give notice to 8 member by electronio means provided that.-
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13.1.1 fhe momber has given bhis comsent in writng to receivmg notioe
communicated by electronic means and in such oansent has set out an address
to which the notice shall be sent by electromo means; and

1312  the electronic means used by the Campany enables the merober concerned to
read the text of the notice,

132 A natice given to a member personally or in 8 form permutted by Artwcle (3.1 above
shall ke deemed to be given on the earlier of the day on whch 1t is delivered personally
and the day an which it was despatched by electronic means, as the case may be.

133 Regulation 115 1n Table A shall not apply to a nohoe delivered personally or in a form
pemmtted by Article 1 3.1 ebove.

134 In ths article electronic means actuated by elestric, magretic, electromagnetic, electro-
chemicel or electro-mechenical energy and by electronte means by any mamer only
capable of bemng so actunted.

14 UNTRACED SHAREHOLDERS

14.1 Sale of Shares

14.1.1  The Company shall be entitled to sell the shares of  member or the shares to
which a person 15 entitled by virtue of ransmission on death or hankruptoy if:-

{a) the Company is aware that dunng 8 penod of thres consecutive years
priar to the publcation of the edvertisement referred to in article (o)
below all nouces given by the Company to the member or such other
person have been delrvered or sent by pre-paid post eddressed to hus
registered address or, in the case of 3 member whose registered address
8 not withm the United Kmgdom, to an address within the United
Kmgdom supplied by him for the purpose, and have been returned
undelivered; end

{b) any dvidends declared in respest of the shares in question during such
period remain unclaimed; and
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14.12

() the Company shall have inseried an edvertisement in & newspepss
circulating m the area of the last-known registered address of 'such
member or such other person (or, 1f there be no such address, the

registered office of the Company) givmg notice of its intention to el
the said shaves; and

(d) during the said perod of three years and the period of three months
followmg the publication of the said adverhsement the Company shall
have recerved no mdication of the whereabouts ar the existence of euch
memtber or ofher person.

Ta give effect to any such sale the Company may sppoint some other pason
to execute an instrument of trapsfer of the said shares and guch mstrument of
transfer shall bs as effostive e if it had been executed by the regatered holder
of or person entitled by tranemission to such shares and the ntle of the
transferce chall not be affected by any nyegularity or mvalidity in the
proceedings relating thereto. The said shares shall not be transferred exceptin
ocongideration of an amount which 18 equal to the nommal value of the said
ghares. The pet proceeds of sale shall belong to the Company which shall be
obliged to account to the former member or other person previously entitled
s aforesaid for an amount equal to the net proceeds of sale of the said shares
end ghall enter the name of such former member or person 1n the books of the
Company as a creditor for sych amount. No tryst shall be created an respect of
the debt, no interest shall be payable in respect of the same and the Company
shall not be required to account for any money eamed on fhe net proceeds
which may be employed in the busimess of the Company or inveated in such
investments as the directors may from time to time think fit,

142  Dividends

1421

The payment by the directors of any unclaumed dividend or other moneys
payable on or 1 respect of a share into & separate acoount shall not constituts
the Company & trostee in respeot thereof end any dividend unolaimed after &
period of six years from the date of declaration of such dividend shall be
forfelted and shall revert to the Company. (Provided that of 4 claim is
subsequently made for any dividend so forfeited the directors may at their
discretion pey out of the profits of the Company avsilable for distribution a
sum cqual to the dividend so forfeited or part thereof to any person who
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wauld, prior to the expiry of the smid period of six years, have been entitled to
such dividend or the personal representatives of sny such person.)

Notices and Accounts

14.3.1  If the Company is aware that durmg a peviod of three consecuttve years all
notices given by the Company to a member and all copies of the annual
accounts of the Compeny (ncluding cvery dosument required by law to be
comprised therein or attached or annexed thereto) have been sent by pre-paid
post addressed to him at his registered address or m the case of a member
whose tegistered address is not within the United Kingdom, to any address
withm the United Kingdom supplied by him for the purpose of the giving of
notices pursuent to these Artoles, and have been retumed undelivered then
the Company shall no longer be obliged to give potices or to gend copres of
the balence sheet and profit and loss eccount until the member notifies the
Company of another address to be entered as his registered address or, 1n the
cage of a member whose current registered eddress ig not within the United
Kingdom, another address in the United Kmgdom as his registered address.
Provided that 2 meniber to whom a copy of any of the seid documents has not
been sent ghall be entitled to recerve a copy free of charge on appheation to
the registered office of the Company.

15 WINDING UP

15.1

On the winding up of the Company the surplus assets shall be applied, first, i repaying
to the members the amount paid on their shares respectively, and if such assets shall be
insufficfent to repey the sard amount in full, they shall he applied rateably, so that the
loss shall fall upon the members m proportion to the amount called up on therr shares
respectively, and no member shyll be emtiiled to have any call made upen other
members far the purpose of adjustng his rights; but where any call has been made and
hes been paid by some of the mermbers such ¢all shall be enforced against the remaimng
members for the purpose of adjusting the rights of the members between themselves. If
the surplus assets shall be more than sufficient to pay to the members the whole amount
paid up on their ghares, the balance shall be given to The Foothall Association
Benevolent Fund, or to some club or nstitute 1n the City of Hull, Hunberside
having objects similer to those set out in the Memorandum of Associstion of the
Company, or to any lacal charity, or charitable ¢r benevolent institution situate within
the ss1d City of Hull, Hurnberside, such club, institution or charity to be decided upon,
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2ud such surphus apportioned among el) or any of such clubs, ingtitetions or charitfes by
the membars of the Company at or before the time of dissolutron gz they shall direct, of
in default of eny such decimon or eppertionment by the members of the Company, the
same to be decided upon and apportioned by a Judge of the High Court of Justice
baving junsdiction in such winding wp or dissolution and 2s he shall determme or such
balence may be disposed of n such other manner as the members of the Company with
the consent of the Council of The Football Association as then exishng, shall determine.

16 INDEMNITY

16.1  Bvery director or other officer or nuditar of the Company shelt be indemnified out of
the assets of the Company agninse all losses or lisbilities which he may gustasn or inour
it ot ebout the execution of the duties of s office or otherwige in relation thereto,
mecluding any hatbity incurred by hum in defending smy procesdings, whether owil or
criminal, or in comnection with any application under section 144 or sectien 727 of the
Act in which relief is granted to hum by the Court, and no director ot other afficer ghsll
be hiable for eny loss, damsge or susfortune which may happen to or be incwred by the
Company in the execution of the duties of lus office or m relation thereto. But this

Article shall only have effect in so for as its provisions are not avoided by section 310
of the Act.

162  'The directors shall have power to purchase and maintam for any directur, officer or

auditor of the Company insurance against any guch hability as 12 referred to in section
310(1) of the Act.

163  Regulation 118 in Teble A shall not apply to the Company.

17 TRANSFER OF SHARES

'The directors may, in thear absolute disoretion and without assigning sny reason therefor, decline
to register the tranafer of a share, whether or not 1t 18 & fully paid share, and the firat sentence of
regulabion 24 in Table A shall not apply to the Company.
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