Dunelm Group plc
Company number 4708277
	At the General Meeting of the Company held on 2 March 2015, the following resolution was passed as a Special Resolution:
1.
That:

1.1
the Directors be and are hereby authorised to:

1.1.1
capitalise a sum not exceeding £2,028.34 standing to the credit of the Company’s share premium account and to appropriate such sum to the members of the Company by applying such sum in paying up in full at par up to the maximum number of B non-cumulative non-redeemable preference shares of 0.001 pence each in the capital of the Company (“B Shares”) and C non-cumulative non-redeemable preference shares of 0.001 pence each in the capital of the Company (“C Shares”) in each case having the rights and being subject to the restrictions set out in the articles of association of the Company as proposed to be adopted pursuant to paragraph 1.3 of this resolution as may be allotted pursuant to the authority given by sub-paragraph 1.1.2 below; and
1.1.2
pursuant to section 551 of the Companies Act 2006 to allot and issue such B Shares and C Shares credited as fully paid up, up to an aggregate nominal amount of £2,028.34 to the holders of the ordinary shares of 1 pence each in the Company (the “Ordinary Shares”) on the basis of one B Share or one C Share for each Ordinary Share held and recorded on the register of members of the Company at 6.00 pm on 2 March 2015 (or such other time and/or date as the Directors may determine), in accordance with (i) the terms of the Circular to Shareholders dated 12 February 2015 (“Circular”) , (ii) the directors' determination (as described in the Circular) as to the number of B Shares and C Shares to be allotted and issued, and (iii) subject to the terms set out in the Circular and the directors' determination, valid elections made (or deemed to be made) by the holders of Ordinary Shares pursuant to the terms of the Circular as to whether to receive B Shares and/or C Shares, provided that the authority hereby conferred shall expire at the conclusion of the next annual general meeting of the Company after the passing of this resolution, or, if earlier on 31 December 2015; and
1.1.3
to do all acts and things they may consider necessary or desirable to transfer the Deferred Shares (if any) arising on reclassification of the B Shares and/or C Shares in accordance with the new Articles of Association adopted pursuant to resolution 1.3 below and to give effect to this resolution and to satisfy any entitlement to B Shares and/or C Shares howsoever arising;
1.2
the terms of the contract dated 11 February 2015 between UBS Limited (“UBS”) and the Company (a copy of which is produced to the meeting and initialled for the purposes of identification by the Chairman) under which (i) UBS will be entitled to require the Company to purchase C Shares from UBS, (ii) the Company will be entitled to require UBS to sell C Shares to the Company, and (iii) on such date(s) as may be specified by the Company, UBS undertakes to sell all the Deferred Shares of which it is then the registered holder into which B Shares and/or C Shares have, under the terms of the new Articles of Association, been automatically reclassified (the “Option Agreement”), be and are hereby approved and authorised for the purposes of section 694 of the Companies Act 2006 and otherwise, but so that such approval and authority shall expire at the conclusion of the next annual general meeting of the Company after the passing of this resolution, or, if earlier on 31 December 2015; and
1.3
new Articles of Association produced to the General Meeting and initialled by the Chairman of the   General Meeting for the purpose of identification be adopted as the articles of association of the Company in substitution for, and to the exclusion of, the existing Articles of Association.


	Certified a true copy of the resolution passed at the General Meeting on 2 March 2015:

Dawn Durrant, Company Secretary

	

	

	

	

	

	

	

	

	

	

	

	

	

	

	

	


