Company No. 03295063
THE COMPANIES ACT 2006

PRIVATE COMPANY LIMITED BY SHARES
WRITTEN RESOLUTION OF THE SOLE HOLDER OF ORDINARY SHARES
-of-

WEST BROMWICH ALBION FOOTBALL CLUB LIMITED (the “Company”)

(circulated on 24:1 Seﬁe;-\byZOlG)

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 (the “Act™), the directors of
the Company propose that the following resolution 1s passed as a special resolution

SPECTIAL RESOLUTION

1 THAT, the articles of association of the Company be amended (as a result of a

written request from the English Football Association) by the insertion of Article
1 4 (b), and accordingly the renumbering of the subsequent articles.

AGREEMENT

Please read the notes at the end of this document before signifying your agreement to the
resolution

The undersigned, a person being entitled to vote on the date that the resolution 1s
circulated, hereby irrevocably agrees to the resolution set out above.

%’

For and on behalf of
West Bromwich Albion Group Limited

| amme
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NOTES

b}

d)

5847757

If you agree with the resolution, please indicate your agreement by signing and dating this
document where indicated above and returning 1t to the Company usmg one of the following

methods

By Hand delivering the signed copy to Karl Wilhiams of Memery Crystal LLP, 44 Southampton
Buildings, London WC2A 1AP

Post returning the signed copy by post to Karl Williams of Memery Crystal LLP, 44 Southampton
Buildings, L.ondon WC2A 1AP

Fax faxing the signed copy to +44 (0)20 7242 2058 marked “For the attention of Karl Williams”

E-mail by attaching a scanned copy of the signed document to an email and sending 1t to
kwilhiams@memerycrystai com Please type “WBAFCL” 1n the email subject box

If you do not agree to the resolution, you do not need to do anything you will not be deemed to

agree if you fail to reply
Once you have indicated your agreement to the resolution, you may not revoke your agreement

Unless, within 28 days of the circulation date stated above, sufficient agreement has been received
for the resolution to pass, the resolution will lapse If you agree to the resolution, please ensure
that your agreement reaches us before or prior to this date

If you are signing this document on behalf of a person under a power of attorney or other authority
please send a copy of the relevant power of attorney or authority when returming this document




Company No. 3295063

THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION
of

WEST BROMWICH ALBION FOOTBALL CLUB LIMITED
(as amended by a Special Resolution passedon &  November 1999)
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1.1

1.2

t.3

#1402454

Preliminary

In these Articles:
"the Act” means the Companies Act 1985 (as amended).

"Table A" means Table A in the Companies (Tables A to F) Regulations 1985 as
amended by the Compames (Tables A to F) (Amendment) Regulations 1985.
References to regulations are to regulations in Table A.

"the Statutes” means the Act and any statutory modification or re-enactment thereof
for the time being in force and every other Act for the time being in force concerning
companies and affecting the Company.

Subject as hereinafter provided, the regulations contained in Table A shall apply to the
Company.

Regulations 24, 38, 69, 73 to 78 inclusive, 101, 116 and 118 shall not apply to the
Company, but the Articles hereinafter contained and the remaining regulations of
Table A, subject to the modifications hereinafter expressed, shall constitute the
regulations of the Company.
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(a) The Rules and Regulations of The Football Association Limited for the time
being shall be deemed to be incorporated herewith and shall prevail in the
(b) event of any conflict with the provisions set out herein.

SEERI0GR | ATTACKED

(C) x No proposed alteration to the provisions set out herein shall be effective unless

the proposed alteration has been approved mm wnting by The Football
Association 14 days or more before the day on which the alteration is
proposed to take place.

(‘)x The office of a (Director/Officer or Official) shall be vacated if such person is

2.1

2.2

2.3

24

subject to a decision of The Football Association that such person be
suspended from holding office or from taking part 1n any football activity
relating to the administration or management of a Football Club

Share capital

The share capital of the Company at the date of the adoption of these Articles is
£1,000 divided into 1,000 Ordinary Shares of £1 each.

Subject to the provisions of Article 2.4 and to any directions which may be given by
the Company in general meeting, the Directors may unconditionally exercise the
power of the Company to allot relevant securities (within the meaning of section 80(2)
of the Act) and without prejudice to the generality of the foregoing any shares
unissued at the date of adoption of these Articles and any shares hereafter created
shall be under the control of the Directors, who may allot, grant options over or
otherwise dispose of the same to such persons (including the Directors themselves) on
such terms and at such times as they may think proper, provided that no shares shall
be issued at a discount,

The authority conferred on the Directors by Article 2.2 shall expire on the day
preceding the fifth anniversary of the date of adoption of these Articles.

The provisions of section 89(1) of the Act shall not apply to the Company.

#1402454
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2.6

2.7

3.1

4.1

No share may be issued conferring rights to dividend and cumulation of dividend
greater than are for the time being allowed by or pursuant to the rules of The Football

Association or confernng rights on winding up which are inconsistent with Article / |0

The power of the Company in respect of capitalisation of profits under regulation 110
may be exercised only with the written consent of the Council of The Football

Association.

No share shall be subdivided and accordingly paragraph (¢) of regulation 32 shall not
apply to the Company.

Dividends

No dividend shall be declared on any share which is larger than the maximum
dividend allowed from time to time by or pursuant to the rules of The Football
Association in respect of a share of that class nor shall any capital dividend be paid
without the written consent of the Council of The Football Association.

General meetings

An anmual general meeting and an extraordinary general meeting called for the
passing of a special resolution or an elective resolution or a resolution appointing a
person as a Director shall be called by at least 21 clear days' notice. All other
extraordinary general meetings shall be called by at least 14 days' notice but a general
meeting, other than one called for the passing of an elective resolution, may be called
by shorter notice if it is so agreed:

(a) in the case of an ammual general meeting, by all the members entitled to attend

and vote thereat; and

(b) in the case of any other meeting, by a majority in number of the members
having a right to attend and vote, being a majority together holding not less
than 95 per cent. in nominal value of the shares giving that right, or such less
percentage, not being less than 90 per cent., as may be specified in or pursuant
to any elective resolution passed by the Company.
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The notice shall specify the time and place of the meeting, the general nature of the
business to be transacted and the terms of any resolution to be proposed at it and, m
the case of an annual general meeting, shall specify the meeting as such.

Subject to the provisions of these Articles and to any restrichons imposed on any
shares, the notice shall be given to all members, to all persons entitled to a share in
consequence of the death or bankruptcy of a member and to the Directors and the
auditors.

42  The following provisions of this Article apply if the Company has only a single
member:

(a)  regulation 40 shall be modified by the insertion at the end of that regulation of
the following proviso: ", provided that if the company has only a single
member, the quorum shall be one such person.”; and

(b) if the single member takes any decision which may be taken by the Company
in general meeting and which has effect as if agreed by the Company in
general meeting, the single member shall (unless the decision is taken by way
of a written resolution) provide the Company with a wntten record of that
decision. However, failure to do so shall not affect the validity of such
decision.

43  Regulation 37 shall be modified by:

(a) the substitution of the words "seven weeks" for the words “eight weeks"; and

(b) the deletion of the second sentence thereof and by the addition at the end of
the regulation of the following sentence: "If the company has only a single
member, sech member shall be entitled at any time to call a general meeting.".

44  Regulation 41 shall be modified by the addition at the end of that regulation of the
following sentence: "If at the adjourned meeting a quorum is not present within half
an hour from the time appointed for the meeting, the meeting shall be dissolved.

Provided that if the company has only a single member, the preceding provisions of

this regulation as to adjournment shall not apply and, if within half an hour from the
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4.5

4.6

3.1

6.1

time appointed for the meeting, or if during a meeting such a quorumn ceases to be
present, the meeting shall be dissolved and shall not be adjourned.”.

A resolution in writing in accordance with regulation 53 shall be deemed to have been
duly executed on behalf of a corporation if signed by one of its directors or its
secretary. In the case of a share held by joint holders the signature of any one of them
on behalf of all suck jomnt holders shall be sufficient for the purposes of that
regulation, The Directors shall cause a record of each resolution in writing, and of the
signatures to it, to be entered in a book in the same way as minutes of proceedings of
a general meeting of the Company and to be signed by a Director or the secretary of
the Company.

A proxy shall be entitled to vote on a show of hands and regulation 54 shall be
modified accordingly.

Powers and duties of Directors

Subject to the provisions of the Statutes, a Director may be interested directly or
indirectly in any contract or arrangement or in any proposed contract or arrangement
with the Company or with any other company in which the Company may be
interested and he may hold and be remunerated in respect of any office or place of
profit (other than the office of auditor of the Company or any subsidiary thereof)
under the Company or any such other company and he or any firm of which he is a
member may act in a professional capacity for the Company or any such other
company and be remunerated therefor. Notwithstanding his interest a Director may
vote on any matter in which he is interested and be included for the purpose of a
quorum at any meeting at which the same is considered and he may retain for his own
benefit all profits and advantages accruing to him. Regulation 94 shail be modified
accordingly.

ointm val and disqualification o cto

Without prejudice to the powers of the Company under section 303 of the Act to
remove a Director by Ordinary Resolution, the holder or holders for the time being of
more than one half of the issued Ordinary Shares of the Company shall have the

power from time to time and at any time to appoint any person or persons as a
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6.2

6.3

7.1

8.1

8.2

83

Director or Directors and to remove from office any Director howsoever appointed.
Any such appointment or removal shall be effected by an instrument in writing signed
by the member or members makmng the same or (in the case of a member being a
corporation) signed on its behalf by one of its directors or its secretary and shall take
effect upon lodgment at the registered office of the Company.

The office of a Director shall be vacated if he 1s removed from office under
Article 6 1. Regulation 81 shall be modified accordingly.

The office of a Director shall be vacated if he is suspended by The Football
Association, The Football League Management Committee or the Football
Association Premier League Limited from taking part in football management.

Rotation of Directors

The Directors shall not be liable to retire by rotation, and accordingly the second and
third sentences of regulation 79 shall be deleted.

Alternate Directors

Any appointment or removal of an alternate Director under Table A shall be delivered
at the registered office of the Company. In regulation 65 the words "approved by
resolution of the directors and" shall be deleted.

If his appowmntor is for the time being absent from the United Kingdom or otherwise
not available the signature of an alternate Director to any resolution in writing of the
Directors shall be as effective as the signature of his appomntor. An alternate Director
shall be deemed to be a Director for the purpose of signing instruments pursuant to
Article %"Save as aforesaid, an alternate Darector shall not have power to act as a
Director nor shall he be deemed to be a Director for the purposes of these Articles.

An alternate Director shall be entitled to contract and be interested in and benefit from
contracts or arrangements with the Company and to be repaid expenses and to be
indemnified to the same extent mutatis mutandis as if he were a Director, but he shall
not be entitled to receive from the Company in respect of his appointment as alternate
Director any remuneration, except only such part (if any) of the remuneration
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9.1

9.2

9.3

otherwise payable to his appointor as such appointor may by notice in writing to the
Company from time to time direct.

Proceedings of Directors

Any Director or member of a committee of the Directors may participate in a meeting
of the Directors or such committee by means of conference telephone or similar
communications equipment whereby all persons participating in the meeting can hear
each other and participation in 2 meeting in this manner shall be deemed to constitute

presence in person at such mecting,

The following sentence shall be inserted after the first sentence of regulation 72: "Any
committee shall have power unless the Directors direct otherwise to co-opt as a
member or members of the committee for any specific purpose any person or persons
although not being a Director of the Company.”.

For a signed resolution under regulation 93 to be effective it shall not be necessary for
it to be signed by a Director who is prohibited by the Articles or by law from voting
thereon, Regulation 93 shall be modified accordingly.

g hinastomldl : %

o A WindingUp

19~ J*T On the winding up of the Compeny the surplus assets shall be applied, first, in

repaying to the Members the amount paid on their shares respectively, and if such
assets shall be 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, and no Member shall be entitled to have any
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call made upon other Members for the purpose of adjusting bis rights; but where any
call has been made and has been paid by some of the Members such call shall 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 to the Members the whole
amount paid up on their shares, the balance shall be given to The Football Association
Benevolent Fund, or to some other Club or institute m the County of West Midlands
having similar objects, or to any local charity, or charitable or benevolent institution
situate within the said County, such club, institution or chanty to be decided upon,
and such surplus apportioned among all or any of such clubs, institutions or charities
by the Members of the Company at or before the time of dissolution as they shall
direct, or in default of any such decision or apportionment by the Members of the
Cormpany, the same to be decided upon and apportioned by a Judge of the High Court
of Justice having jurisdiction in such winding up or dissoluton and as he shel
determine or such balance may be disposed of in such other manner as the Members
of the Company with the consent of the Council of The Football Association as then
existing, shall determine. )

4

The seal '

If the Cornpany has a seal, it shall only be used with the authority of the Directors or a
commuttee of the Directors. The Directors may determine who shall sign any
instrument to which the seal is affixed and uniess otherwise so determined it shall be
signed by a Director and by the secretary or second Director. The obligation under
regulation 6 relating to the sealing of share certificates shall apply only if the
Company has a seal.

If the Company has a common seal, the Company may also bave an official seal for
use abroad under the provisions of the Act, where and as the Directors shall
determine, and the Company may by writing under the common seal appoint any
agents or agent, committees or committee abroad to be the duly authorised agents of
the Company, for the purpose of affixing and using such official seal, and may impose
such restrictions on the use thereof as may be thought fit. Wherever in these Articles
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reference is made to the common seal of the Company, the reference shall, when and
so far as may be applicable, be deemed to include any such officia! seal as aforesaid.

Notices

Every Director of the Company and every altemnate Director shall be entitled to
recelve notices of general meetings (at hus usual address or such other address as he
may notify to the Company) in addition to the persons so entitled under the Statutes.
The third sentence of regulation 112 shall be deleted.

Any notice required by these Articles to be given by the Company may be given by
any visible form on paper, including telex, facsimile and electronic mail, and a notice
communicated by such forms of immediate transmisston shall be deemed to be given
at the time it is transmitted to the person to whom it is addressed. Regulations 111
and 112 shall be modified accordingly.

Indemnity

Subject to the provisions of, and so far as may be consistent with, the Statutes, but
without prejudice to any indemnity to which a Director may be otherwise entitled,
every Director, auditor, secretary or other officer of the Company shall be entitled to
be indemnified by the Company against all costs, charges, losses, expenses and
liabilities incurred by him in the execution and/or discharge of his duties and/or the
exercise of his powers and/or otherwise in relation to or 1n connection with his duties,
powers or office including (without prejudice to the generality of the foregoing) any
liability incurred by him in defending any proceedings, civil or criminal, which relate
to anything dene or omitted or alieged to have been done or omitted by him as an
officer or employee of the Company and in which judgment 1s given in Ins favour (or
the proceedings are otherwise disposed of without any finding or admission of any
material breach of duty on his part) or in which he is acquitted or in connection with
any application under any statute for relicf from liability in respect of any such act or
omission in which relief is granted to him by the Court.

Alteration of Articles

Subject to the provisions of the Act it shall be a condition precedent to the transaction
at any Meeting of the Company of any business concerning any proposal or resolution
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to make any change of these Articles or of the Memorandum of Association that
notice of such proposal or resolution shall have been lodged at the offices of the
Football Association not less than fourteen days before the date fixed for the relevant
Meeting.

#1402454
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ARTICLE 1.4 {(b):

The members and the directors of the Company shall so exercise their rights, powers a2nd duties and
shall where appropriate use their best endeavours ta ensure that others conduct themselves so that
the business and affairs of the Company are carried out in accordance with the Rules and regulations
of The Football Association Limited for the time being in force.




