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CIRCULATION DATE : 19th December 2618

The directors of the Company propose the following Resolution as a Special Reselution i
accordance with the provisions of Sections 283 and 288 of the Companies Act 2006, that is

to savi-

RESOLUTION

That the Articles of Association of the Company be modified by:-

(1 adding the following rew Article w0 be numbered 2A immediately alter Ariicle 2

under the heading “COMMUNITY ORGANISATIONT, that is to sav:-

T2A COMMUNITY ORGANISATION

241 The Company’s object shall be to improve the health and well being of young
people In England and the Company may do all such lawful things as may
appear to the Company necessary, conducive or incidental to the attainment of
that object.  The Company shall offer its products and services for general
public benefit without restrictions or barriers. The generation of value for
sharcholders shall be a subsidiary object.

2A2 Subject to Article 2A.3, the Company shall not transfer any of its assets other
than for full consideration and all surpluses generated by the Company shall
be reinvested in pursuit of or applied in the advancement of the social objects
stated in Arnicle 2A.1 or distributed or donated to other social sector
organisations.

JA3 The provisions of Article 2A 2 shall not apply to:-

(a) the transfer of assets to an organisation with similar objects to those
stated in Article 2A.1 on a winding-up of the Company;

(b) the distribution of less than 50% of the Company's profits after 1ax to
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its shareholders.

The Company is committed (i) to a social audit each year and (u) m a

reasonahle and proportionate renoneration anlice kLT dE
accorgance with the guidelines applicable to the accounts of cha f:mb!c* budics‘,

Pho toregoing prosbsions of ils Article 2A may not be modifed or repealed
ab ans time when the Company s indebted to Sporting Capital by way of loan.
if the Company has no indehtedness to Sporting Capital by way of loan then
the foregoing provisions of this Article 2A may only be modified or repealed
with the unanimous consent of all members of the Company given cither by
way of resolution passed at a general meeting of the Company or by way of
writlen resolution.”

deleting existing Article 26.5 adding the following new Articles to be numbered 26.3

10 26.16 respectively. that is to sav:-

No share shall be iransterred (other than to the Company) untif the fellowing
rights of pre-emption have been exhausted. Any obligation to transfer a share
pursuant to this Ardcle is an obligation to transfer the entire legal and
heneticial interest in such share.

A member who intends to transter any share (ineluding for this purpose the
assignment of any beneficial interest in or the transfer or relinguishment of
any right or privilege relating to the holding of, or the creation of any charge
or other security interest over. such share or the renunciation or assignment of
any right to receive or subscribe for such share) (“the Seller™) shall give notice
{"the Transfer Notice™) to the directors of his intention and the particulars of
the shares (“the Transfer Shares™) together with the price per share at which he
is willing to sell ("the Specified Price™). A Transfer Notice once received by
the directors is irrevocable unless Articles 26.8 or 26.12 apply.

The Transfer Notice shall constitute the Company as agent of the Seller for the
sale of the Transfer Shares to the hoiders of shares other than (if applicable)
the Seller (“the Offerees™) at the Specified Price save that if the directors do
not accept that the Specified Price constitutes a fair price in accordance with
Article 26.16 then they shall instruct an independent firm of chartered
accountants {“the Valuers™) appointed in default of agreement with the Seller
by the President for the time being of the Institute of Chartered Accountants in
England and Wales or his duly autherised deputy or nominee (who shall act as
experts and not as arbitrators so that any provision of law or statute relating to
arbitration shall not apph ) 10 centify In writing (~Cenificare of Value™) that
price. The Valuers™ decision on the fair price Tor the Transfer Shures {being
the price computed in accordance with Article 26.16) is within the Valyers
culipicle abwretion and their cenincation shatl be final and binding on the
members.  The price in the Certificate of Value shall be substited for the
Spectited Price n the Transfer Nouce. The Company upon receipt of the
Cenificate of Vaiue shall forthwith furnish a copy to the Seller.  The Seller
shall bear the cost of the valuation.
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26.8

26.9

26.10

26.11

26,12

If upon receipt of the Certificate of Value the Seller considers that the price
decided upon by the Valuers is not a reasonable one he shall be entitled to
revoke the Transfor Notice within 7 davs of receint of the Cortificars of Vales
bv wrilten notice to the directors (“the First Revocation Period™). Thereafter
the Transtor Shares will not be orivred by the directors or by the defler tooamy
persun OF persuns unless ot oodeter date e Seller serses another fransier
Notice in respect of the Transfer Shares i which event all the provisions of
these Articles shall apply.

If the Seller has not revoked the Transfer Notice upon expiry of the First
Revocation Period the price (whether by reference to the Specified Price or the
Centificate of Value as the case may be) shall be fixed in the Transfer Notice
as the final price (“the Final Price™) and the directors shall by notice in writing
(“the Offer Notice™) inform the Offerces of the number and price of the
Transfer Shares and shall invite the Offerces to apply in writing to the
Company. within 21 days of the date of despatch of the Offer Notice (which
date must be stated therein), for the maximum number of the Transfer Shares
which they wish to buy at the Final Price.

H such Offerees within the period of 21 days staied in the Ofter Notice apply
for alt or any of the Transfer Shares the directors will (subject 1o Article
26.11) allocate the Transfer Shares to the applicant Offerees in such
proportions (or as nearly as may be and without increasing the number sold to
an Offeree beyond the number applied for by him) as their existing holdings of
shares bear to the total of the holdings of the appiicant Otferees. I the
Transfer Shares shall not be capable of being allocated without invelving
fractions. they shall be allocated to the applicant Offerees in such proportion
as the directors think fit.  Any outstanding Transfer Shares may then be
allocated in such manner as the directors think fit to those Offerees who
apphied for such Transfer Shares provided no Offeree shall be allocated shares
in excess of the number of shares applied for by him.

If upon expiry of the 21 day period specified in the Offer Notice the directors
shall have received applications for some but not all of the Transfer Shares,
the directors may nominate within 14 days from the expiry of the Offer Notice
a person or persons which may (subject to the 2006 Act) be the Company 10
whom the Transfer Shares not applied for will be allocated. The directors
shall give notice in writing (“the Allocation Notice™) of any allocations made
pursuant to Anticle 26.10 or this Article 26.1) to the Seller and to the persons
to whom the Transfer Shares have been allocated. The Allocation Notice must
specify the date of despateh of the Allocation Notice, the name and address of
the persons to whom the allocations have been made, the Final Price and
method of pavment and number of Transfer Shares to be allocated and the
piace and time for completion (which shall be 21 days from the date of
despateh at the registered office ofthe Compainy j and U sudh be the ase) that
the Allocation Notice is subjeet 1o the Seller’s right of revocation pursuant to
Article 26.12.

The Seller may revoke the Transfer Wotice if after the service of the
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26.14

26145

260,16

Atocation Notice not all the Transfer Shares have been taken up. Notice must
be given in writing by the Seller to the Company within 14 days of the date of
the Allocation Notice (“the Secand Revocation Period™).

e deter fas not revoked the Transfer Notice upon expire of the Sevond
Revmcation Period the Selier shall be bound upon parvmoent o1 the putchase
crive due in respedct thereot o ransfer the shares comprised in the Altocation
Nutiee o the person or persons twhich may be the Company subject to the
2006 Act) named therein on the day and at the time specified therein.

in the event that the Seller fails or refuses to transfer the Transfer Shares
having become bound so to do the Company may receive the purchase price in
trust for the Seller and may authorise some person to execute a transfer of the
Transfer Shares in favour of the purchasers.

During the three months following the expiry of 36 days from the date of the
OfTer Notice the Selier may transfer (o any person and at any price but not less
than the Final Price fixed in the Transfer Notice any of the shares comprised
therein not included in the Allocation Nouee or ail but not part of the Transfer
Shares comprised in the Transter Notice if the Seller has revoked the Transfer
Notice under Article 26.12.

For the purposes of this Article the fair price of shares comprised in a Transfer
Notice shall be an amount bearing the same proportion to the value of all the
issued shares in the capital of the Company on the open market as between a
willing buver and a willing seller as the number of the shares comprised in the
relevant Transfer Notice shall bear to the number of all the issued shares in the
capital of the Company at the date of the giving of the Transfer Notice and the
price per share shall be computed accordingly.”

Piease read the following notes before signifving your agreement to the Spetial Resolution

set out above:-

Notes

et

If you agree to the Resolution set out above please indicate your agreement by signing
and dating this document where indicated below and returning it either to the
Company at its registered office or to the Company’s solicitors Ramsdens Solicttors
LLP at Qakley House. | Hungerford Road, Edgerton, Huddersfield, HD3 3AL.

I vou do got agree to the Resolution set aut above. yvou need pot do anvthing. You
will not be deemed o agree iy ou tail worephy

Onee vou have indicated s ooy aurcoment o the Jbove Resuvlution, you may not revoke
YOUT agreement.
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Unless sufficient agreement has been received to pass the above Resolution as a
Special Resolution before the expiration of a period of 28 days beginning with the
circulation date specified above, the Resolution will lapse.

tn ine case of joint holders of shares. only the vote of the senior holder who vetes will
b counied by the Company. Senioriy 1= determined by the order in which the nanies
ofthe folr notders appear o the Company s Register of Members,

[f 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 to
the Company or o the Company’s solicitors when signifving vour agreement to the
above Resplution.

Agreement

The undersigned, being a person entitled to vote on the above Resolution as at the date of its
circulation, hereby irrevocably agrees to such Resolution.

S5.B. Fox J. Nolan

A

lq/az/,g Date: i{’\_ll.l?

S.

..... LG pgt L

{Ms.) A, Springthorpe

Date:

4 12 1§,
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