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Minutes of the 28™ Annual General Meeting
Of The Professional Golfers’ Association Limited
Held in the Worcester Suite
The Belfry, Sutton Coldfield, West Midlands
On Friday 5™ April 2013

Present P Weaver Chairman
E Bullock Captain
N Selwyn-Smith Captain Elect

and a further 24 Members signed the attendance book

In attendance A M Jones Chief Executive
) Yapp Group Finance Director
M Roberts Exec Assistant to the Chief Executive
G Shaw PricewaterhouseCoopers LLP

The Chairman opened the meeting at 3 15 p m by welcoming everyone to the meeting
and thanked them for attending

Apologies for absence had been received from the following Members and were
presented to the meeting by M Roberts Executive Assistant to the Chief Executive

Gary Alliss (Ladbrook Park Golf Club) Peter Alliss (Peter Alliss Golf)

Richard Bradbeer (Retired) Peter Butler (Retired)

Geoff Cotton (Retired) Jim Farmer (Royal & Ancient)

Ryan Fenwick (Golf at Goodwood) Angel Gallardo (Catalunya Golf Resort)
George Hannah (George Hannah Golf) Keith Hockey (Retired)

David Huish {Retired) Bernard Hunt (Retired)

Ernie Jones (Retired) Kirsty McDonald (Leen Valley Golf Centre)
Doug Smith {Retired) John Stirling (Meon Valley G & CC)

Martin Sutliff {Coventry Golf Club)
Peter Townsend (Unattached)

Dave Thomas (Dave Thomas Ltd)

The Chairman asked If there were any further apologies passed through the meeting and
Gavin Kavanagh offered apologies from Gerry Egan of Naas Driving Range

The Chairman proposed, and the meeting accepted, that the Notice of the Meeting as
offered on the PGA website and n the February 2013 edition of the PGA Professional
magazine, be taken as read

The Chawrman then asked the meeting to recognise 17 Members that had sadly passed
away throughout the last twelve months

Gerald James Bond Leshe Gilbert Bond David George Brown
John Sydney Corby Edward Hartley Crabtree Campbell Brown Craig
William Harry Firkins Mary Gallagher Charles Earl Hughes
James Morrison Hume Gordon Wyndham Kinnoch Walter Lees

Simen Norman Morgan O'Donovan Eric Page

Dawvid Alexander Petrie George Scobling

In considering the resolution for adoption at the meeting the Chairman invited Graham
Shaw from PricewaterhouseCoopers LLP to comment on the auditors’ report on the
Special Purpose Financial Statements for the Company for the year ended 31 December

2012 which were the subject of item 1 on the agenda
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Mr Shaw reiterated the changes in company law, which now required PGA to consolidate
subsidiaries, associates and joint ventures including Ryder Cup, for fiing at Companies
House by 30 September 2013 He explamned that the accounts for the Company to be
presented and considered at this meeting were, as normal, just for the Company but
that these were described as Special Purpose Financial Statements and as such would
not be filed at Companies House

Mr Shaw then commented on the auditors’ report that had been appended to the
Special Purpose Financial Statements that had been availlable to Members on
www pga info (except for those few that had elected to receive a hard copy) These
Financial Statements were prepared in ine with accounting policies of the Association

He confirmed that the Association had prepared these stand alone Special Purpose
Financial Statements, on a consistent basis to prior years, for which his firm had signed
an unqualified non statutory audit ecpinion to give Members comfort over the accuracy of
these financial numbers

The Chairman invited John Yapp to make a presentation

The Directors” Report and Special Purpose Financial Statements for the year ended 31
December 2012 were presented by John Yapp, Group Finance Director

An annual profit before tax of £468,000 was noted in the Profit and Loss account of the
Association, which after tax was a surplus of £301,000 In addition £63,000 was
transferred direct to revaluation reserves with regard to the increase n listed
mnvestments above book value

The meeting was shown a short PowerPoint presentation of trends of turnover,
profitability, solvency and liquidity which concluded that with Balance Sheet reserves 31
December 2012 increasing to £6,883,000, the business was 10 a strong position to
enable the Association to deliver membership cbjectives in the future An explanation of
the logic of the high taxation charge of £167,000 was also given, {resulfing from
taxation of Ryder Cup Europe LLP profit in 2012 without being able to bring such profits
into PGA accounts)

Ligwmdity was satisfactory with cash in hand of £1,853,000 and short term deposits of
£740,000 mainly as a result of the annual membership subscriptions renewal date now
at 1 October (The unexpired proportion of 2012/2013 subscrptions was in creditors at
£1,694,000) In addition hsted investments and medium term bank deposits were valued
at £4,598,000 at 31 December 2012 and the going concern status of the business was
not 1n question

The Chairman asked if any Member would like to raise any questions and there were no
questions raised

The Chairman proposed that as an ordinary resolution of the Association, the Directors’
Repert and Special Purpose Financial Statements of the Company for the year ended 31
December 2012 be recewved and formally adopted and asked David Murchie to second
the resolution David Murchie seconded the resolution and 1t was unanimously
approved

The Chawrman thanked PricewaterhouseCoopers LLP for thewr work throughout the
previous year

The Chairman then proposed the special resolutions as set out in the agenda for the
meeting




Resolution 2 1 “That as of the conclusion of the Meeting, all clauses of the memorandum
of association of the Company are moved into the articles of assocation of the
Company “

Resolution 2 2 “That as of the conclusion of the Meeting, the draft articles produced to
the meeting and marked “A” for the purpose of identificaticn, are adopted as the articles
of association of the Company in substitution for, and to the exclusion of, the existing
articles of assoclation

Resolution 2 3 "That as of the day immediately following the conclusion of the Twenty-
Ninth Annual General Meeting of the Company, the section of the draft articles titled
"Board of Dwectors” produced to the meeting and marked “B” for the purpose of
identification, are adopted n substitution for, and to the exclusion of, the same section
In the existing articles of association at that date ”

The Chairman confirmed that the purpose of Resofutions 2 1 and 2 2 were required to
make the Company comphant under the Companies Act 2006 and that Resolution 2 3
was to set out the term of office of the Chairman to be a maximum of two terms of four
years and outlined the change in representation on the Board from the Region which the
Chairman criginates from

The Chairman proposed the special resolutions and that these be taken ‘en bloc’ and
asked Nicky Lumb to second the resolutions Nicky Lumb seconded the special
resolutions and they were unammously approved

The Chairman asked the meeting If there were any further questions and since no
questions were raised he continued with Association business

The Charrman then referred to the Association’s Captain, Eddie Bullock as his term of
office draws to a close He thanked him for his commitment to his time in office as PGA
Captain for the last two years The Chairman remarked that he had been one of the
most travelled Captains during his term of office  He had represented the Assocciation
with great distinction, grace and courtesy and wished him well for the future

The Chairman then presented a personalised decanter to Eddie Bullock in recogmition of
his term of office as Captain

The Chairman then introduced David Murchie who made a personal presentation to Eddie
Bullock of a bottle of malt whisky for use In the decanter

Eddie Bulleck thanked the Chairman for his kind words and mentioned some of the
duties he had performed during his term of office He expressed his appreciation of the
support he had received from Kathryn his wife He also thanked the Board and PGA
Staff and made specific reference to the tournament staff He thanked his predecessor
hm Farmer for hus support  Eddie Bullock then introduced the incoming Captain, Neinl
Selwyn-Smith and wished him well for the following two years

Nell Selwyn-Smith thanked Eddie Bullock for his introduction and said that it was
humbhng to be norminated as Captain He comphmented Eddie Bullock on the manner in
which he had performed his duties He reflected on tis two years as Captain Elect and
gave an insight of what would be expected from the incoming Captain Elect Neil
Selwyn-Smith then introduced the new Captain Elect Nicky Lumb

Nicky Lumb thanked Neill Selwyn-Smith for his introduction and expressed how
delighted, honoured and proud he felt in being nominated as Captain Elect

The Chairman thanked all three gentlemen for their kind words and their support of the
Association The Chairman wished Nell Selwyn-Smith every success in his term of office




With no further business the Chairman declared the meeting closed and thanked
everyone for their attendance The meeting concluded at 4 p m

Signed Date

(Chairman)
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PART A: INTRODUCTION

1 Interpretation

11 Inthese Articles the words standing in the first column of the table next hereinafter

contained shall bear the meaning set opposite them respectively in the second

column thereof, if not inconsistent with the subject or context

Words
Act

Annual General Meeting

Articles

the Association

Audttors

Beoard

Chief Executive

Code of Ethics

Counties

Meanings
the Companies Act 2008 (as amended),

the General Meeting of the Company held
each year in accordance with Article 10,

these Articles of Association from time to time
in force,

The Professional Golfers’ Association Limited,

the auditors of the Association from time to
time,

the board of directors for the time being of the

Association,

the Chief Executve of the Association
hereinafter provided,

the code of ethics of the Association as
hereinafter provided and further defined in the
Regulations,

the counties of the Association hereinafter
provided,
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Electromc Communication

Executive Committee

Extraordinary General
Meefing

General Meeting

in writing

Members

Member of the Board

Member of a County

Committee

Member of the Executive
Committee

Articles of Assoclation

a communication transmitted (whether from
one person to another, from one dewvice to
another or from a person to a device or vice
versa)

(a) by means of a telecommunication
system (within the meaning of the
Telecommunications Act 1984), or

(b) by any other means but while it 1s In
electronic form

the executive committee of the Association

hereinafter constituted,

has the meaning given in Article 11

means a meeting of the Members,

written, printed or lIithographed, or partly one
and partly another, and other modes of
representing or reproducing words in a visible

form

the members for the time bemng of the
Association divided into classes and subject to
the procedures governing ehgtbility, election
registration, subscription, resignation,
privileges and disciple as set out in the

Regulations,

a member of the board of directors for the time
being of the Association

a member of a committee of a County as
hereinafter provided

a member of the executive committee of the

Association hereinafter constituted,
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Member of a Regional

Committee

Member of the WPGA
Committee

Memorandum

month
Office

Officers of the Association

Regional Commuttees

Regions

Regulations

Seal

Trade Committee

Articles of Association

a member of a committee of a Region as

hereinafter provided

a member for the time being of the WPGA

Committee

the Memorandum of Association of the
Association,

calendar month,
the registered office of the Association,

the persons {being President, Vice-President,
Captain, Vice-Captain and Chief Executive of
the Association) as appointed with and subject
to Articles 70 to 74 (inclusive) of these Articles,

the committees of the Regions as heremafter
provided,

the regions of the Association as herenafter
provided,

the rules and regulations of the Association as
shall be determined by the Board from time to
time and which shall be read in conjunction
with these Articles and binding upon ali

Members,
the common seal of the Association,

the committee compnsing those Members,
Assoclation employees and external advisers
invited by the Board from tme to time to
review commercial or trade related matters

specifically
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Traimng Council the councll compnsing those Members,
Association employees and external advisers
nominated by the Board from time to time to
advise on, deliver, audit and assess (on an on
going basis) the Association’s strategy for
education and training,

United Kingdom Great Britain and Northern Ireland,

WPGA the Association’s women’'s section as

herenafter constituted, and

WPGA Committee the committee referred to in Article 109 and as
more particularly described in Part 7 of the
Regulations and called the committee of the
Women's section

12  Words importing the singular number only shall include the plural number and vice
versa

13  Words mporting the masculine gender only shall include the feminine gender and
words importing persons shall include corporations, unincorporated associations
and partnerships

14  Subject as aforesaid, any words or expressions defined in the Act or any statutory
modification In force at the date on which these presents become binding on the
Association shall, if not inconsistent with the subject or context, bear the same
meanings In these Articles

Name

2

3

The name of the Association 1s “The Professional Golfers’ Association Limited”

The Office of the Association will be situated in England

Objects

4

The objects for which the Association Is established are

41 to take over the whole or any part of the real and personal property belonging to,
and to undertake all or any of the liabilities of, an unincorporated society, known as
The Professional Golfers’ Association whose principal office 1s situate at
Centenary House, The Belfry, Sutton Coldfield, West Midlands,
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42 to establish or promote or concur In the establishment or promotion of any
company or companies for the purpose of advancing the mutual and/or trade
interests of The Professional Golfers’ Association and to place or guarantee the
placing of, underwrite, subscnbe for or otherwise acquire all or any part of the
shares, debentures or other secunties of any such other company,

43 to promote interest in the game of golf,

44 to protect and advance the mutual and trade interests of the Members,

45 to seek and agree sponsorship of and for the Association and its Members,

46 to arrange and hold meetings and tournaments penodically for the Members,

47 to operate funds for the benefit of the Members, and

48 to assist the Members including those In registration as potential Members, to
obtain employment

Powers

5

51

52

53

54

55

56

The Association shall have the following powers exercisable in furtherance of its said

Objects but not otherwise (except upon the direction of the Board of Directors of the
Association) namely

to purchase, take on lease or in exchange, hire or otherwise acquire, real or
personal property and nghts or privileges and to construct, maintain and alter
buldings or erections,

to sell, let, mortgage, disposal of (whether or not for money or money’s worth) or

turn to account all or any of the property or assets of the Association,

to undertake and execute any chantable trusts which may lawfully be undertaken

by the Association,

to borrow or raise money on such terms and on such security as may be thought
fit,

to invest the monies of the Association not iImmediately required for its purpose in
or upon such investments, secunties or preperty as may be thought fit, subject
nevertheless to such conditions (iIf any) and such consents (f any) as may for the

time being be iImposed or required by law and subject also as hereinafter provided,

to lend and advance money or give credit on any terms and with or without

secunty to any person, firm or company {including, without prejudice to the
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o7

58

generality of the foregoing, any holding company, subsidiary or fellow subsidiary
of, or any other company associated in any way with, the Association), to enter
into guarantees, contracts of indemnity and suretyships of all kinds, to receive
money on deposit or loan upon any terms and to secure or guarantee Iin any
manner and upon any terms the payment of any sum of money or the performance
of any obligation by any person, firm or company (including, without prejudice to
the generality of the foregoing, any such holding company, subsidiary, fellow
subsichary or associated company as aforesaid),

to establish and support or aid in the establishment and support of any charitable
associations or institutions and to subscribe or guarantee money for charitable

purposes, and

to do alt such things as are incidental to the attainment or furtherance of the said
Objects or any of them

Limitation of liability

6

The habity of the Members 1s hmited

Contribution

7

Every Member of the Association undertakes to contribute to the assets of the
Association in the event of the same being wound up while he 1s a Member, or within
one year after he ceases to be a Member, for payment of the debts and habilities of
the Association contracted before he ceases to be a Member, and of the costs,
charges and expenses of winding up, and for the adjustment of the nghts of the
contnbutories among themselves, such amount as may be required not exceed
£100
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PART B: COMPANY MEMBERSHIP AND GENERAL MEETINGS

Company Members

8

The provisions of section 113 of the Act shall be observed by the Association and
every Member of the Association shall either sign a written consent to become a

Member or sign the register of Members on becoming a Member

The Members of the Association shall be the subscribers to the Memorandum and
such other persons who may be admitted as Members In accordance with the
Regulations

Annual General Meeting

10

The Association shall hold a General Meeting of the Members in every calendar year
as its Annual General Meeting at such time and place as may be determined by the
Board, and shall specify the meeting as such in the notices calling it, provided that
every Annual General Meeting shall be held not more than fifteen months after the
holding of the last preceding Annual General Meeting

General Meetings

11

12

13

14

All General Meetings, other than Annual General Meetings, shall be called
Extraordinary General Meetings

The Board may whenever it thinks fits convene an Extraordinary General Meeting,
and Extraordinary General Meetings shall also be convened on the requisition of
Members representing at least 5% of the total voting nghts of all Members having at
the date of deposit of the requisition a right to vote at General Meetings Any such
requisition shall, save as aforesaid, accord with and be governed by the provisions of
section 303 of the Act

Twenty-one days’ notice in wrnting at the least of every Annual General Meeting and
of every Extraordinary General Meeting (exclusive in every case both of the day on
which 1t 1s served or deemed to be served and of the day for which it 1s given),
specifying the place, the day and the hour of meeting and, in the case of special
business, the general nature of that business, shall be given in manner hereinafter
mentioned to the Members and such other persons (including the Auditors) as are
under these Articles or under the Act entitted to receive such notices from the
Association

The accidental omission to give notice of a meeting to, or the non-receipt of such
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notice by, any person entitled to receive notice thereof shall not invalidate any

resolution passed, or proceedings held, at any meeting

Procedure at General Meetings

15

16

17

18

19

20

All business shall be deemed special that 1s transacted at an Extraordinary General
Meeting, and all that 1s transacted at an Annual General Meeting shall also be
deemed special, with the exception of receiving and considerning the balance sheet
and accounts of the Association, the reports of the Directors and of the Auditors and
other documents required by law to be attached or annexed to such balance sheet or
to be compnsed in such accounts and appomntment of, and the fixing of the

remuneration of, the Auditors

No business shall be transacted at any General Meeting unless a quorum i1s present,
when the meeting proceeds to business Save as herein otherwise provided, ten
Members present in person (either imself or by proxy) shall be a quorum

If within half an hour from the time appointed for the holding of a General Meeting a
guorum is not present, the meeting, if convened on the requisition of Members, shall
be dissolved In any other case, it shall stand adjourned to such other time and place
as the Board may determine and if at such adjourned meeting a quorum s not
present within half an hour from the time appointed for holding the meeting, the
Members present shall be a quorum

The Charrman of the Board (or his nominee) shall preside as Chairman at every
General Meeting but if there be no such Charman or nominee as aforesaid, or If at
any meeting he shall not be present or shall be unwilling to preside, the Members

present shall elect one of their number to be Chairman of the meeting

The Chairman may, with the consent of any meeting at which a quorum s present
(and shali if so directed by the meeting) adjourn the meeting from time to time and
from place to place, but no business shall be transacted at an adjourned meeting
other than business which might properly have been transacted at the meeting had
the adjournment not taken place Whenever a meeting I1s adjourned for thirty days or
more, notice of the adjourned meeting shall be given in the same manner as for an
original meeting Save as aforesaid, Members shall not be entitled to any notice of
adjournment, or of the business to be transacted at any adjourned meeting

At any General Meeting a resolution put to the vote of the meeting shall be decided
on a show of hands unless a poll 1s, before or upon the declaration of the result of a
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show of hands, demanded by the Chairman or by at least five Members present in
person (either himself or by proxy), or by Members present in person (either hmself
or by proxy) and representing one-tenth of the total voting nghts of all the Members
having the nght to vote at the meeting and, unless a poll be so demanded, a
declaration by the Charrman of the meeting that a resolution has been carned, or
carned unanimously or by a particular majority or lost, or not carned by a particular
majority, and any entry to that effect in the minute book of the Association shall be
conclusive evidence of the fact without proof of the number or proportion of the votes

recorded in favour of or against that resolution The demand for a poll may be

withdrawn

21 If a poll be demanded in manner aforesaid, it shall be taken at such time and place,
and in such manner, as the Chairman of the meeting shall direct, and the result of the
poll shall be deemed to be the resolution of the meeting at which the poll was
demanded

22 No poll shall be demanded on the election of a Chairman of a meeting or on any
guestion of adjournment

23 In the case of an equality of votes, whether on a show of hands or on a poll, the
Chairman of the meeting shall not be entitled to a second or casting vote

24 The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which a poll has been
demanded

Proxies

25 A Member of the Association may validly appoint a proxy by notice in writing which

26

251 states the name and address of the Member appointing the proxy,

252 dentifies the person appointed to be that Member's proxy and the General

Meeting in relation to which that person I1s appointed,

253 15 signed by or on behalf of the Member appointing the proxy, or i1s authenticated

in such manner as the Board may determine, and

254 s delivered to the Association In accordance with the Articles and any instructions

contained In the notice of the General Meeting to which they relate

A proxy need not be a Member of the Association The Board may from time to time
prescribe a form to appoint a proxy in the Regulations A proxy may not appoint
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27

28

29

30

31

another proxy

The document appointing a proxy may instruct the proxy which way to vote on
particular resolutions

A proxy will only be valid If the document appointing a proxy (and any power of
attorney or other authonty (If any) under which it I1s signed) or a properly certified copy
Is deposited at the Office at least 24 hours before the starting time for the General
Meeting or adjourned General Meeting at which the proxy proposes to vote

No document appointing a proxy will be valid for more than 12 months

A vote given or ballot demanded by proxy i1s to be valid despite -

301 the revocation of the proxy, or
302 the death or insanity of the principal

unless written notice of the death, insanity or revocation 1s received at the Office before
the start of the General Meeting or adjourned General Meeting at which the proxy I1s
used

A proxy form will not be valid for any part of a General Meeting at which the Member
of the Association who appointed the proxy i1s present

Votes of Members

32

33

Subject as hereinafter provided, every Member shall have one vote

Save as herein expressly provided, no Member other than a Member duly registered,
who shall have paid every subscription and other sum (if any) which shall be due and
payable to the Association in respect of his Membership, shall be entitled to vote on
any question at any General Meeting
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PART C: THE BOARD OF DIRECTORS

34

35

36

The management of the Association shall be under the control of the Board which

shall, subject to the following provisions of this Article 34, consist of a minimum of

seven Members and a maximum of nine Members made up of

341

34 2

seven Members, each of whom shall have been duly nominated and elected by
one of the seven Regions and whose nomination and election to the Board shall
have been previously ratified by the Executive Committee and the existing Board
as shall be in office at the date of such nomination and election, such ratification
not to be unreasonably withheld, and

up to two further Members, each of whom shall have been appointed at the
discretion of and by the other Members of the Board (and who shall have formally
accepted such appointment in writing to the Board), provided always that if, as a
result of any region electing a new Board Member in such circumstances where
therr previously elected Board Member continues to hold office as a Board
Member by virtue of hus office as Chairman or Deputy Chairman of the Board (In
accordance with Article 41 below), either cor both of the discreticnary Beard
Members appointed in accordance with this Article 34 shall (at the request of the
Board) vacate therr office to ensure that the maxmum number of nine Board

Members is not exceeded

The Board shall elect a Chairman and Deputy Chairman from their number

All candidates for nomination, election or appomntment to the Board in accordance

with Article 34 above must also satisfy the following requirements as a condition

precedent to their nomination, election or appointment

36 1

362

any candidate must have been a Member for a continuous mimimum period of 10

years immediately preceding the nomination or appointment,

any candidate must have served upon an elected committee of the Association at
some time dunng the 10 year penod before-mentioned for a continuous mimmum
period of 12 months (although this requirement may be waived at the Board’s
absolute discretion in the case of any Member fo be appointed to the Board In

accordance with Article 34 2)
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37

38

39

40

41

42

No Member of the Board shall at the same time serve on any Regional Committee of

the Association No employee of the Association shall be a Member of the Board

All Members of the Board shall (unless otherwise provided for in these Articles) hold
office for a term of four years and thereafter shall be eligible for re-election (or re-
appointment In the case of a Member appointed to the Board in accordance with
Article 34 2) at the end of that term save that the Charman and Deputy Charrman
shall continue to hold office, without having to be re-elected, until four years from first

having been appointed Chairman or Deputy Chairman (as the case may be)

In the event of the resignation or the removal of a Member of the Board (other than a
member of the Board appointed in accordance with Article 34 2 above), for whatever
reason, prior to the expiry of his four-year term of office, another Member of the
Association from the same region shall be nominated and elected in his place, In
accordance with the procedure and eligibiity requirements for Membership of the

Board as defined above

Re-election or re-appointment to the Board of any Member at the expiry of his four-
year term of office shall be subject to the procedure and eligibility requirements for
Membership of the Board as defined above

The Chairman and Deputy Chairman shall be appointed and may be removed by a
majority vote of the Board and unless otherwise determined by the Board shall hold
office for four years notwithstanding that, during such four-year penod the Charman
or the Deputy Chairman (as the case may be) may cease to be one of the seven

Members of the Board nominated by the regions in accordance with Article 34 1

Notwithstanding any other provision of Articles 34 to 41, a Member of the Association
who, in the opimon of the Board, 1s or has previously been guilty of a senous breach
of the Code of Ethics shall not be eligible to be nominated or appointed as a Member
of the Board In the case of an existing Member of the Board who is found guilty of a
serious breach of the Code of Ethics (after completion of the Association’s disciphnary
procedures and without prejudice to any other remedy available to the Association),
that Board Member shall vacate his office immediately and shall not be ehgible for re-

election or re-appointment
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Powers of the Board

43 The business of the Association shall be managed by the Board which may exercise

all such powers of the Association and do on behalf of the Association all such acts

as may be exercised and done by the Association, and as are not by statute or by

these Articles required to be exercised or done by the Association in General

Meeting

44 Without prejudice to the generality of Article 43, the Board shall

44 1

44 2

44 3

44 4

44 5

44 6

be responsible for the policy and direction of the Association and all matters
relating to the administration of the affairs of the Association,

organise all official Association functions and events and nominate the Captans
and Members for all Association golf teams,

make and amend regulations to manage the affairs of the Association including
the Regulations and the classes of Membership of the Association and the
procedures governing qualfication, eligibility, election, registration, subscription,
resignation, privileges and discipine of the Members, training, continuing
professional development and professional standards, the Code of Ethics, the
constitution of the regions and Counties, the financial year of the Association, rules
relating to the playing of golf and the tournaments, the training and employment of
trainees, and all other matters which the Board shall consider necessary or
desirable for the proper and effective management of the commercial and
professional affairs of the Association, all such regulations as amended from time
to time constituting the Regulations,

select all employees of the Association, agree the terms of therr contract of
employment and procure the Association to enter into the same, all contracts of
employment providing that the employee shall observe the Code of Ethics as if the
employee were a Member The Board may delegate this authority (or part of it) to
the Chief Executive in accordance with Article 77,

have the power to terminate the employment of any employee of the Association
subject to the provisions of the employee’s contract of employment,

have the power to veto any rule or decision of the Executive Committee, any
Regional or County Committee, the WPGA Committee or any other committee If In
the opinion of the Board it considers the rule or decision contrary to the Code of
Ethics, the Regulations or the policy of the Board,
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45

447

44 8

44 9

44 10

44 11

44 12

44 13

44 14

44 15

44 16

44 17

have the sole right to control the commercial exploitation of the name of the

Association,

take all approprate steps to promote the interests of the game of golf and the
Members,

consider and take all appropriate steps to improve the condihions of employment
and general welfare of the Members,

have the power to arrange for the Association to provide general management and
administrative services for and on behalf of any company or unincorporated
association estabhshed by any group of Members who leave the Association to
such extent and for such penod as the Board in its absolute discretion shall deem
to be fair and reasonable,

ensure that each Member of the Board shall attend a minimum of two Regional
committee meetings In respect of the region that the Member represents or

otherwise belongs, in any one calendar year,

ensure that the Board and the Executive Committee convene joint meetings of

their respective bodies at least once In any one calendar year,

be responsible for the administration of all the assets of the Association and shall
have a duty to ensure that such assets are properly administered in the best

interests of the Members,

have the power to borrow on behalf of the Association and to pledge the assets (or
any part thereof) of the Association in such amounts as the Board shall from time
to time determine in the Regulations,

have the power to open bank and other accounts on behalf of the Assoctation and
to make its own arrangements for the administration of such accounts provided
that any arrangements for signing cheques or giving mandates shall provide for
two authonsed signatures,

supervise the administration of the Association’s funds,

prepare full accounts of the financial affairs of the Association, such accounts to
be properly audited, and present the same to the Annual General Meeting for the
consideration of Members

The Board may, without prejudice to Article 44 4, appoint a person (not being a

Member of the Board) to an office or employment having a designation or title
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including the word “director” or attach to an existing office or employment that
designation or title and may terminate the appeintment or use of that designation or
ttle  The inclusion of the word “director” In the designation or title of an office of
employment does not imply that the person 1s, or 1s deemed to be, or Is empowered
to act as, a director for any of the purposes of the Act or these Articles

46 The Board's powers and duties in regard to disciplne are as herenafter defined and
provided for in the Regulations

47  The Members for the time being of the Board may act notwithstanding any vacancy in
their body, provided always that in case the Members of the Board shall at any time
be or be reduced in number to less than the minimum number prescribed by Article
34, it shall be lawful for them to act as the Board for the purpose of admitting persons
to Membership of the Association, filling vacancies in their number or of calling a

General Meeting, but not for any other purpose
The Seal

48 The Seal shall not be affixed to any instrument except by the authonty of a resolution
of the Board and in the presence of a Member of the Board and the Chief Executve
(tn his capacity as company secretary to the Association), or two Members of the
Board, and the said Member of the Board and the Chief Executive or the two
Members of the Board (as the case may be) shall sign every instrument to which the
Seal shall be so affixed in their presence, and in favour of any purchaser or person
bona fide dealing with the Association, such signatures shall be conclusive evidence
of the fact that the Seal has been properly affixed

Vacation of office by Members of the Board
49 The office of a Member of the Board shali be vacated

491 f a bankruptcy order 1s made against hm or he makes any arrangement or
composthion with his creditors under the Insolvency Act 1986 {or any statute or

statutory provision which modifies, consohdates, re-enacts or supersedes it}),

49 2 If an order 1s made by any court of competent jurisdiction (whether in the United
Kingdom or elsewhere) on the ground (howsoever formulated) of mentai disorder
for his detention or for the appointment of a guardian or receiver or other person to
exercise powers with respect to his property or affairs or he is admitted to hospital
in pursuance of an application for admission for treatment under any statute for the
time being in force in the United Kingdom relating to mental disorder or, in any
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other terntory, in pursuance of an application for admission under analogous

legislation or regulations and the Board resolves that his office be vacated,

48 3 if he ceases to be a Member for any reascn or if he ceases to be qualified to be a

Member of the Board in accordance with Articles 34 to 42 above (including,
without imitation, as a result of a serious breach of the Code of Ethics by the
relevant Member),

49 4 f by notice In wrniting to the Association he resigns his office,
49 5 If he becomes prohibited by law from being a company director,

496 If he 1s removed from office by a resolution duly passed pursuant to section 168 of

the Act,

497 If he shall for more than six consecutive months have been absent without

permission of the other Members of the Board from Board meetings held during
that period and the other Board Members resolve that his office be vacated

Proceedings of the Board

50

51

52

The Board may meet together for the despatch of business, adjourn and otherwise
regulate their meetings as they think fit, and determine the quorum necessary for the
transaction of business Unless otherwise determined, three Members of the Board
shall be a quorum Questions ansing at any meeting shall be decided by a majority of
votes In the case of an equality of votes the Chairman of the meeting shall have a
second or casting vote

Any Member of the Board able to participate n the proceedings of a meeting by
means of a communication device (including, without hmitation, a telephone) which
allows all the other Members of the Board present at such meeting (whether in person
or by proxy or by means of such type of commuriucation device) to hear at all times
such Member and such Member to hear at all times all other Members present at
such meeting (whether in person or by proxy or by means of such type of
communication device) shall be deemed to be present at such meeting and shall be

counted when reckoning a quorum

A Member of the Board may and, on the request of a Member of the Board, the Chief
Executive shall, at any time, summon a meeting of the Board by notice served upon




The Professional Golfers' Association Limited (Reg No 1861161) Articles of Association

53

54

55

56

57

58

59

60

the individual Members of the Board A Member of the Board who 1s absent from the
United Kingdom and Eire shall not be entitled to notice of a meeting

Fourteen days’ notice in wniting shall be given to the Members of the Board of all
meetings unless two-thirds of the Board agree to accept shorter notice

The Chief Executive shall normally attend and be heard at the whole or any part of
meetings of the Board but shall not be entitled to vote

The Board may ask any other person to be present at any meeting 1n a non-voting
capacity

If at any meeting the Chairman be not present within five minutes after the time
appointed for holding the meeting and/or otherwise be unwilling to preside, then the
Deputy Chairman or if he 1s not present or 1s otherwise unwilling to preside, some
other Member of the Board elected for the purpose by those Members of the Board
then present shall act as Chairman of the meeting

A meeting of the Board at which a quorum I1s present shall be competent to exercise
all the authonties, powers and discretions by or under the Regulations of the
Assocciation for the ime being vested to the Board generally

The Board may delegate certain tasks {without confernng authonty to bind the Board)
to one or more working groups consisting of such number of Members of the Board or
of the Executive Committee as they think fit and, in each case, at least one employee
of the Association, and any working group so formed shall, in the performance of its
duties, conform to any regulations imposed on it by the Board The meetings and
proceedings of any such working group shall be governed by the provisions of these
Articles for regulating the meetings and proceedings of the Board so far as applicable
and so far as the same shall not be superseded by any regulations made by the
Board

All acts bona fide done by any meeting of the Board or of any committee of the Board,
or by any perscn acting as a Member of the Board, shall notwithstanding 1t be
afterwards discovered that there was some defect in the appointment or continuance
in office of any such Member or person acting as aforesaid, or that they or any of
them were disqualified, be as valid as if every such person had been duly appointed
or had duly continued n office and was qualified to be a Member of the Board

The Board shall cause proper minutes to be made of all appointments of Officers of
the Association made by the Board and of the proceedings of all meetings of the
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Association and of the Board and of committees of the Board and all business

transacted at such meetings, and any such minutes of any meeting, if purporting to be

signed by the Chairman of such meeting, or by the Chairman of the next succeeding

meeting, shall be sufficient evidence without any further proof of the facts therein

stated

A resolution in writing signed by all the Members for the time being of the Board or of

any committee of the Board who are entitled to receive notice of a meeting of the

Board or of such committee shall be as valid and effectual as If it has been passed at

a meeting of the Board or of such committee duly convened and constituted

Conflicts of interest

62

63

Subject to and in accordance with the Act

62 1

622

62 3

the Board may authorise any matter or situation in which a Member of the Board
(the "Conflicted Director") has, or can have, a direct or indirect interest that
conflicts, or possibly may conflict, with the interests of the Association (Including,
without mitation, in relation to the explaitation of any property, information or
opporturity, whether or not the Association could take advantage of it) and for this
purpose a conflict of interest includes a conflict of interest and duty and a conflict
of duties (the "Conflict Situation"),

any authorisation given in accordance with this Article 62 may be made on such
terms and subject to such conditions and/or imitations as the Board may, in their
absolute discretion, determine (including, without hmitation, excluding the
Conflicted Director and any other interested director from certain Board meetings,
withholding from him or them certain Board or other papers and/or denying him or
them access to certain confidential information) and such terms, conditions and/or
hmitations may be imposed at the time of or after the authorisation and may be
subsequently varied or terminated, and

In considering any request for authonsation In respect of a Conflict Situation, the
Board shall be entitled to exclude the Conflicted Director from any meeting or
other discussion (whether oral or wntten) concerning the authorisation of such
Conflict Situation and they shall also be entitied to withhold from such Conflicted
Director any Board or other papers concerning the authonsation of such Conflict
Situation

Without requinng authorisation under the provisions of Article 62, a Member of the
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Board may be or become subject to one or more Conflict Situations as a result of him
being a Member of the Association or having a direct or indirect interest in any
transaction or arrangement with, holding any office, employment or position with, or
having any other direct or indirect interest (including, without imitation, any economic
or commercial interest) in any subsidiary of the Association (as such term 1s defined
in the Act)
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PART D: THE EXECUTIVE COMMITTEE

64 The Executive Committee shali be made up as follows

64 1

64 2

64 3

64 4

64 5

64 6

64 7

The Charrman of each Regional Commuttee shall be a Member of the Executive
Committee and shall continue to be a Member of the Executive Committee for so
long as he continues to hold the office of Regional Chairman If a Regional
Chairman 1s unable to attend any meeting of the Executive Committee, the Deputy
Chairman of the relevant Regional Committee shall be entitled to attend and vote

at the Executive Committee meeting in place of the relevant Regional Chairman

The Chairman of the Board shall ex officio be a Member of the Executive
Committee

The Charman of the Training Council may attend and speak at Executive
Committee meetings when invited to do so by the Executive Committee and where
the business to be discussed at the meeting specifically relates to his area of
responsibility and expertise, but he shall not be a Member of the Executive

Committee and shall not, in any circumstances, be entitled to vote

The Chairman of the Trade Committee may attend and speak at Executive
Committee meetings when invited to do so by the Executive Committee and where
the business to be discussed at the meeting specifically relates to his area of
responsibiity and expertise, but he shail not be a Member of the Executive
Committee and shall not, in any circumstances, be entitled to vote

The Chairman of the WPGA Committee shall ex officio be a Member of the
Executive Committee The Chairman of the WPGA Committee shall continue to be
a Member of the Executive Committee for so long as she continues to hold the
office of Chairman of the WPGA Committee

The Executive Committee shall each year elect from thewr number a Deputy

Chairman

The Chairman of the Board shall ex officco be Chairman of the Executive
Committee  The Charman of the Board shall remain as Charman of the
Executive Committee throughout his tenure of office as Chairman of the Board If
the Chairman of the Board I1s unable to attend any Executive Committee meeting,
the Deputy Chairman of the Executive Committee shall be entitled to attend such
meeting and shall act as Chairman of that meeting If both the Chairman and the
Deputy Chairman are unable to attend the meeting, the meeting shall stand




The Professional Golfers’ Asscciation Limited (Reg No 1861161) Articles of Association

64 8

649

64 10

adjourned for 14 days to the same day of the week at the same time and place (or
to such other day, time and place, not being later than four weeks from the date of
the original meeting, as may be agreed by the Chairman) and if at the adjourned
meeting both the Chairman and the Deputy Chairman are not present within half
an hour from the time appointed therefore, such adjourned meeting shall be
dissolved

A person who, in the opinion of the Board, 1s or has previously been guiity of a
serious breach of the Code of Ethics shall not be eligible to be nominated as a
Member of the Executive Committee In the case of an Executive Committee
Member who 1s found guilty of a serious breach of the Code of Ethics (after
completion of the Association’'s disciplinary procedures and without prejudice to
any other remedy available to the Association), that Member shall vacate his office

immediately and shall not be elgible for future nomination
No employee of the Company shall be a Member of the Executive Committee

With the exception of the Chairman of the Board, no Member of the Board shall
also be a Member of the Executive Committee

Powers and duties of the Executive Committee

65 The Executive Committee shall be responsible for all matters specifically delegated to

the Executive Commuttee by the Board relating to the management and administration

of the affairs and tournaments of the Association

66 The Executive Committee’s powers and duties in regard to disciphine shall be subject

to the overall authonty of the Board and shall be carrnied out as hereinafter defined

and provided for in the Regulations

67 The Executive Committee shall have the power to delegate to permanent or ad hoc

committees or individuals any of its functions

Procedure at meetings of the Executive Committee

68 The Executive Committee shall make its own rules of procedure at all meetings

provided that such rules shall incorporate the following

68 1

68 2

the Chairman shall have a second and casting vote,

if in the absence of the Chawman, the Deputy Chairman takes the chair, he shall

not have a second or casting vote,
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68 3

68 4

68 5

68 6

no business may be transacted at a meeting of the Executive Committee unless
there shall be a quorum present and until otherwise determined by the Executive
Committee a quorum shall consist of not less than five Members or their deputies

(duly appointed in accordance with Article 64 1),

the Chief Executive shall be entitled to attend and be heard at all meetings of the

Executive Committee but shall not be entitled to vote,

fourteen days' notice in wnting shall be given to the Executive Committee of all
meetings unless two-thirds of the Executive Committee agree to accept short
notice,

any two Members of the Executive Committee shall be empowered to requisition a
meeting of the Executive Committee and shall submit to the Chief Executive with
the requisition a notice In writing of the resolution they wish to put to the Executive
Committee whereupon the Chief Executive shall convene a meeting within twenty-
eight days and supply a copy of the resolution to the Members of the Executive

Committee
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PART E: OFFICERS OF THE ASSOCIATION

69

70

71

72

73

A person who, In the opinion of the Board, has previously been guilty of a serious
breach of the Code of Ethics shall not normally be eligible to be nominated as an
Officer of the Association In the case of an Officer of the Association who 1s found
guilty of a serious breach of the Code of Ethics (after completion of the Association’s
disciplinary procedures and without prejudice to any other remedy available to the
Association), that officer shall vacate his office iImmediately and shall not be eligible

for future nomination

The Board shall be entitled for such a period as it thinks fit, to appoint any person as
President of the Association The President shall not be entitled to attend any
committee meetings of the Board unless invited to do so but shall be invited to attend
all functions and tournaments of the Association The 18th Earl of Derby (deceased)
shall bear the title “President in Memonam”

The Board shall be entitled for such period as they think fit to appoint Vice-Presidents
of the Association who shall be persons who shall have given outstanding service to
the Association Vice-Presidents shall be entitied to attend any functions of the
Association but shall have no voting powers

The Captain shall be nominated by a majonity vote of the Board and the Executive
Committee and his nomination and appointment shall be subject to the ratification of
the Members at the Annual General Meeting The Captain shall hold office for two
years and shall at all imes be a Member of the Association The Captain shall not
serve upon the Board nor upon the Executive Committee but shall be entitled to
attend and be heard at all meetings of the Board but shall not be entitled to vote The
Captain shall represent the Association at golfing and other events

The Vice-Captain shall be nominated by a majonty vote of the Board and the
Executive Committee and his nomination and appointment shall be subject to the
ratification of the Members at the Annual General Meeting The Vice-Captain shall
hold office for two years and shall at all imes be a Member of the Association The
Vice-Captain shall not serve upon the Board nor upon the Executive Committee but
shall be entitled to attend and be heard at all meetings of the Board but shall not be
entitled to vote The Vice-Captain shall be enttled to stand in for the Captain at any
event or function the Captain 1s unable to attend
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The Chief Executive

74

75

76

77

78

78

80

81

There shall be a Chief Executive of the Association who shall be an employee of the
Association and shall act as Secretary to the Association (in his capacity as its
company secretary), the Executive Committee and any cther permanent or ad hoc
committees of the Association at the request of the Board and that committee The
Board may from time to time by resolution appoint such person or persons to act as
Assistant or Deputy Secretary of the Association and any such person as may be
appointed may act in place of the Chief Executive (In his capacity as Secretary to the
Association) If the Chief Executive be incapable of acting as such

The Chief Executive shall receive notice of and shall be entitled to attend and be
heard at the whole or any part of the meetings of the Board, as directed by the Board,
but shall not be entitled to vote The Chief Executive shall receive notice of and shall
be entitled to attend and be heard at meetings of all committees He shall have no
voting powers except in respect of any committee of which he 1s a Member He shall

also be entitled to attend at any functions of the Association

The Chief Executive shall be responsible for the keeping of minutes of all meetings of

the Board and all committees of which he 1s Secretary

The Chief Executive shall have the power, in conjunction with the Chairman of the
Board, subject to the overall control of the Board, to negotiate the terms of
employment of employees and to arrange for the Association to enter into contracts of

employment

The Chief Executive’s powers and duties in regard to the summary discipline and
suspension of Members of the Association shall be subject to the overall authenty of
the Board and shall be camed out as hereinafter defined and provided for in the

Regulations

The Chief Executive shall be responsible for the administration and records of the
Association and for carrying out the decisions of the Board, the Executive Committee
and other committees of which he 1s Secretary

The Chief Executive shall ensure that proper records are kept in respect of the
financial affairs of the Association and shall procure the auditing of the accounts of

the Association

The Chief Executive shall have the power to delegate any of his functions unless the
Board otherwise determines
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PART F: REGIONS AND COUNTIES

82

83

84

85

For the purposes of management, the areas over which the Association has
junisdiction shall be divided into regions and Counties

The regions shall comprise the East region, the Irnsh region, the Midland region, the
North region, the Scottish region, the South region and the West region The areas
comprising each region shall be as defined and provided for in the Regulations

The Counties shall comprise the areas as defined and prowided for in the
Regulations

Members shall be attached to the appropriate regions and Counties in accordance
with the Regulations

Regional Committees

86

87

88

89

90

91

Subject as hereinafter provided, the management of the regions shall be carrned out
by Regional Committees subject to the provisions of the Regulations, provided that no
Regional Committee shall make any rule for the administration of its region which 1s

inconsistent with or at vanance with the policy of the Board

Each Regional Committee shall consist of eight Members of that region (not being
employees of the Association) who shall serve for two years and from amongst
whose number a Charrman and Deputy Chairman of the region shall be appointed

each year

The eight Members of each Regional Committee shall be the nominees of the County
Committees

The representation of Counties upon the Regional Committee and the ratio thereof

shall be In accordance with and as defined and provided for in the Regulations

At each Regional Annual General Meeting the four Members of that Regional
Committee who shall have held office for the longest peniod (as defined by the
Regulations) shall retire and the remaining Members of the Regional Committee shall
approve and appoint the nominees of the County Committees or, in the case of the
Scottish region, the nominees of the Members of that region, to serve in their place
A retinrng Member of a Regional Committee shall be elgible for re-election Such
newly elected Members of the Regional Committee shall represent the same
geographical areas as the retiring Members

In the event of a Member of a Regional Committee resigning, dying, ceasing to be a
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Member of his appropnate County or becoming incapable of carrying out his duties by
reason of mental or physical incapacity or otherwise being required to vacate his
office, his place shall be filled by another Member of that County who shall be a
nominee of that County Committee and shall serve upon the Regional Commitiee
untit such time as the onginal Member would, in the normal course of events, have

retired

A Member of the Association who, in the opinion of the Board, has previously been
guilty of a senous breach of the Code of Ethics shall not be eligible for nomination
and appointment to Membership of the Regional Committee In the case of a
Regional Committee Member who 1s found gullty of a serious breach of the Code of
Ethics (after completion of the Association’s disciphnary procedures and without
prejudice to any other remedy available to the Association), that Member shall vacate

his office iImmediately and shall not be eligible for future nomination

County Committees

93

94

95

96

Save as hereinafter provided, the management of the Counties shall be carried out by
County Committees subject to the provisions of the Regulations provided that no
County Committee shall make any rule for the administration of ts County which 1s
inconsistent with or at variance with the policy of the Board

Each County Committee shall consist of between three and eight Members of that
County (not being employees of the Association) who shall serve for two years and
from amongst whose number a Chairman and Deputy Chairman of the County shall
be appointed each year

At each County Annual General Meeting the number of Members of that County
Committee nearest to one-half of the total number of Members on that County
Commuttee (rounded down to the nearest whole number) who shall have held office
for the longest period (as defined by the Regulations) shall retire and the Members of
that County shall elect an equivalent number of Members to serve in their place A
retiring Member shall be eligible for re-election

In the event of a Member of a County Committee resigning, dying, ceasing to be a
Member of that County or becoming incapable of carrying cut his duties by reason of
mental or physical incapacity or otherwise being required to vacate his office, his
place shall be filled by another Member of that County who shall be appointed by the
remaining Members of the County Committee and who shall serve upon the County

Committee until such time as the original Member would in the normal course of
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events, have retired

A Member of the Association who in the opinion of the Board has previously been
guilty of a serious breach of the Code of Ethics shall not be eligible for nomination
and appointment to Membership of a County Committee In the case of a County
Committee Member who 1s found gullty of a serious breach of the Code of Ethics
(after completion of the Association's disciplinary procedures and without prejudice to
any other remedy available to the Association), that Member shall vacate his office
immediately and shall not be eligible for future nomination

Role of the Board and the Executive Committee

98

99

100

101

102

103

104

The financial affairs and accounts of each region shall be under the ulimate control of
the Board

The financial affairs and accounts of each County shall be under the direct control of

the County Committee

The financial year for the regions and Counties shall be consistent with the financial
year of the Association

Subject to the ultimate control and overnding authority of the Board, the Executive
Committee shall be charged with responsibility for the financial affairs and obligations
of the regions and Counties and may delegate the day-to-day management therefore

to the appropnate committees

The nght to accept or reject entries for regional or County tournaments shall rest
solely with the committee concerned

The affairs of each region or County shall be subject to the scrutiny and control of the
Executive Committee, such scrutiny and control to be exercised by the Executive
Committee In accordance with the powers delegated to it by the Board and the
Executive Committee shall be empowered to veto any rule or decision of a Regional
or County Committee, if, in the opimon of the Executive Committee, it considers the
rule or decision contrary to the Code of Ethics, the Regulations or the policy of the
Board

Each Regional Committee shall appoint a Regional Secretary on the recommendation
of the Chief Executive, the Chairman of the region concerned and the Member of the
Board elected in respect of that region In the event of disagreement between the
Chief Executive and the Chairman of the region as to the appointment of a Regional
Secretary, the Board Member may determine the 1ssue or, at his option, refer the
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matter to the Board A Regional Secretary shall be an employee of the Association
and shall report to his Regional Committee and, when so required, to the Executive
Committee and to the Board The powers and duties of the Regional Secretaries
shall, in respect of their respective reglons, be the same as those of the Chief
Executive In respect of the Association The terms of contracts of employment of all
Regional Secretaries shall be subject to the prior approval of the appropriate Regional

Chairman

Each County Committee shall appoint a County Secretary who may be retained or
employed by that County County Secretanes shall report to theirr County
Committees and when so required, to their Regional Committees The powers and
duties of County Secretaries shall, in respect of their Counties, be the same as those
of Regional Secretaries in respect of their reqions The terms of contracts of
employment of all County Secretares shall be subject to the prior approval of the

appropriate County Chairman
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PART G: WOMEN’'S PROFESSIONAL GOLF ASSOCIATION

106

107

The WPGA shall be a secticn of the Association providing guidance and advice on all

matters relating specifically to women Members of the Association

Women Members of the Association and the Members for the time being of the
Ladies’ European Tour Limited who are elected to Membership of the Association
shall be subject to procedures governing training, quahfication, eligibihty, subscription,
continuing professional development, professional standards, resignation, privileges
and discipline as set out in the Regulations in addition to those prescribed from time
to time by the committee of the WPGA the provisions whereof shall be subject to the
Regulations and the policy of the Board The provisions of the Regulations in respect
of the convening and conduct of general meetings shall apply to the annual and other

general meetings of the WPGA

Management

108

109

110

111

Save as herenafter provided, the management of the WPGA shall be carned out by a
committee subject to the provisions of the Regulations provided that such committee
shall make no rule for administration of the WPGA which is inconsistent with or at
variance with the policy of the Board

The commuttee of the WPGA shall consist of six Members of that section (not being
employees of the Association) who shall serve for two years and from whom the
Chairman and Deputy Chairman of the WPGA shall be appointed each year At each
Annual General Meeting of the WPGA the three Members of the committee of the
WPGA who shall have held office for the longest period (as defined in the
Regulations) shall retire and The Members of the WPGA shall elect three Members to
serve In their place A retinng Member of the committee of the WPGA shall be

eligible for re-election

In the event of a Member of the WPGA Committee resigning, dying, ceasing to be a
Member of the WPGA or becoming incapable of carrying out her duties by reason of
mental or physical incapacity or otherwise being required to vacate her office, her will
be filled by another Member of the WPGA who shall serve upon the WPGA
Committee unhl such time as the onginal Member would In the normal course of

events have retired

A Member of the WPGA who in the opinion of the Board has previously been guilty of
a serious breach of the Code of Ethics shall not be eligible for nomination and
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appointment to Membership of the WPGA Committee [n the case of a WPGA
Committee Member who I1s found guilty of a senous breach of the Code of Ethics
(after completion of the Association’s disciplinary procedures and without prejudice to
any other remedy available to the Association), that Member shall vacate her office
immediately and shall not be ehgible for future nomination

The financial affairs and accounts of the WPGA shall be under the direct control of
the Board

The Chief Executive or his nominated representative shall act as the Secretary to the
WPGA The powers and duties of the Chief Executive shall in respect of the WPGA
be the same as those of the Regional Secretaries
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PART H: MISCELLANEOUS

Accounts

114  The Board shall cause books of account or accounting records to be kept in
accordance with the requirements of the Act

115  The books of account shall be kept at the Office or, subject to the provisions of the
Act, at such other place or places as the Board shall think fit, and shall always be
open to the inspection of the Officers of the Association

116  The Board shall from time to time determine whether and to what extent and at what
times and places and under what conditions or regulations the accounts and books of
the Association or any of them shall be open to the inspection of Members not being
Officers of the Association, and no Member (not being an Officer of the Association)
shail have any nght of inspecting any account or book or document of the Association
except as conferred by statute or authonised by the Board or by the Association in
General Meeting

117  The Board shall from time to time in accordance with the provisions of the Act cause
to be prepared and to be laid before a General Meeting of the Association such profit
and loss accounts, balance sheets, group accounts (if any) and reports as may be
necessary and shall not less than twenty-one clear days before the date of the
General Meeting send and/or make available the annual accounts in accordance with
the requirements of sections 423 to 425 of the Act

Auditors

118 The provisions of the Act as to the appointment, powers, rights, remuneration and
duties of the Auditors shall be comphed with

119  The Auditors shall be entitled to attend any General Meeting and to receive all notices
of and other communications relating to any General Meeting which any Member 1s
entrtled to receive and to be heard at any General Meeting on any part of the
business of the meeting which concerns them as auditors
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Notices

120

121

122

123

A notice may be served by the Association upon any Member, either personally or by
sending 1t through the post In a prepaid letter addressed to such Member at his
registered address as appearing In the Register of Members (or in the case of an
electronic communication, such address as i1s notified to the Association by the
Member)

Any Member described in the Register of Members by an address not within the
United Kingdom or Eire, who shall from time to time give the Association an address
within the United Kingdom at which notices may be served upon him shall be entitled
to have notices served upon him at such address, but, save as aforesaid and as
provided by the Act, only those Members who are described in the Register of
Members by an address within the United Kingdom or Eire shall be entitled to receive
notices from the Association in the case of a Member who has provided an address
to which notices may be served upon him using electronic commurnucation, any
entitlement to have notices served upon him at such an address shall be subject to
the Board's discretion

Any notice, If served by post, shall be deemed to have been served on the day
following that on which the letter containing the same 1s put into the post, and In
proving such service, It shall be sufficient to prove that the letter containing the notice
was properly addressed and put into the post as a prepaid letter In the case of a
notice contained in an electronic communication, it shall be deemed to have been
served at the expiration of 24 hours after the time it was sent Proof that a notice
contained In an electronic communication was sent In accordance with guidance
issued by the Institute of Chartered Secretaries and Administrators shall be
conclusive evidence that the notice was given

In the case where the Association and a Member have agreed for copies of accounts
and reports, and other notices, to be accessed from a web site, the documents shall
be treated as having been sent to the Member at least 21 days before a General
Meeting, provided

123 1 the documents are published on the web site throughout the penod beginning at

least 21 days before the General Meeting and ending with the conclusion of the
General Meeting, and

123 2 notification 1s given to the Member of their publication on the web site at least 21

days before the General Meeting
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The Association Year

124

The Membership, subscription and financial year of the Association shall be
determined by the Board from time to time by Regulation Unless and until otherwise
provided by the Board in the Regulations, the Association’s financial year shall be
from 1 January until 31 December and its Membership and subscription year shall be
from 1 October to 30 September, but the terms of office of the Officers and of the
Members of the Executive Commttee and other committees shall normally run from 1
Apnl to 31 March following

Property of the Association

125

If the Association shall be wound-up and after satisfaction of all its debts and habilities
there shall remain any assets of the Association, the same shall not be paid or
distnbuted amongst the Members but, subject to the following provisions of this
Article, shall be given or transferred to such institution or institutions having objects
wholly or partially similar to the objects of the Assocration as shall be determined by
the Members at or before the time of dissolution or, if no such determination 15 made
by the Members at or before dissolution, then after dissolution by those persons who
were Members of the Board immediately prior to dissolution or, in default of any such
determination being made within six months of dissolution, by such Judge of the High
Court of Justice as may have or acquire junsdiction in the matter and, If and so far as

effect cannot be given to such provisions, then to some charitable object

Indemnity

126

Every director, agent, auditor, secretary and other officer (including the Chief
Executive) for the time being of the Association shall be indemnified out of the assets
of the Association against any liability incurred by him in defending any proceedings
whether civil or criminal, in which judgement 1s given in his favour or in which he 1s
acquitted or in connection with any application under section 1157 of the Act in which
rehef 1s granted to him by the Court




