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PART A: INTRODUCTION

1. Interpretation

1.1. In these 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

Accredited Member

Accredited Register

Articles

the Association

Auditors

Board

Chief Executive

Code of Ethics

Counties

Meanings
the Companies Act 2006 (as amended);

the General Meeting of the Company held
each year in accordance with Article 9;

a member whose name is entered in the
Accredited Register in accordance with
The regulations;

has the meaning given in the regulations;

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 Executive 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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Electronic Communication a communication transmitted (whether from

Executive Committee

Extraordinary General

Meeting

General Meeting

in writing

Members

Member of the Board

Member of a County

Committee

Member of the Executive

Committee

Member of a Regional

Committee

one person to another, from one device 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 is in

electronic form.

the executive committee of the Association

hereinafter constituted;

has the meaning given in Article 10;

means a meeting of the Members;

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

form

the members for the time being of the
Association divided into classes and subject to
the procedures governing eligibility, 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;

a member of a committee of a Region as

hereinafter provided
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1.2.

1.3.

1.4.

a member for the time being of the WPGA
Member of the WPGA

Committee
Committee
Month calendar month;
Office the registered office of the Association;

Officers of the Association the persons (being President, Vice-President,
Captain, Captain Elect and Chief Executive of
the Association) as appointed with and subject

to Articles 72 to 76 (inclusive) of these

Articles;

Regional Committees the committees of the Regions as hereinafter
provided;

Regions the regions of the Association as hereinafter
provided;

Regulations 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 all

Members;
Seal the common seal of the Association;
United Kingdom Great Britain and Northern Ireland;
WPGA the Association’s women’s section as

hereinafter constituted; and

WPGA Committee the committee referred to in Article 111 and
as more particularly described in Part 7 of the
Regulations and called the committee of the

Women’s section

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

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

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
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Name

binding on the Association shall, if not inconsistent with the subject or context,

bear the same meanings in these Articles

2. The name of the Association is “The Professional Golfers’ Association Limited”.

3. The Office of the Association will be situated in England.

Objects

4. The objects for which the Association is established are:

4.1. 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 is situate
at Centenary House, The Belfry, Sutton Coldfield, West Midlands;

4.2. 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, subscribe for or otherwise acquire all or any part of the
shares, debentures or other securities of any such other company;

4.3. to promote interest in the game of golf;

4.4. to protect and advance the mutual and trade interests of the Members;

4.5. to seek and agree sponsorship of and for the Association and its Members;

4.6. to arrange and hold meetings and tournaments periodically for the Members;

4.7. to operate funds for the benefit of the Members; and

4.8. to assist the Members including those in registration as potential Members, to
obtain employment.

Powers
5. 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:

5.1.

5.2.

5.3.

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

buildings 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 charitable trusts which may lawfully be undertaken

by the Association;
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5.4.

5.5.

5.6.

5.7.

5.8.

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 immediately required for its purpose
in or upon such investments, securities or property as may be thought fit, subject
nevertheless to such conditions (if any) and such consents (if any) as may for

the time being be imposed 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
security to any person, firm or company (including, without prejudice to the
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 in 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 subsidiary 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 all such things as are incidental to the attainment or furtherance of the said

Objects or any of them.

Limitation of liability

6. The liability of the Members is limited.
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 is a Member, or within
one year after he ceases to be a Member, for payment of the debts and liabilities 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 rights of the
contributories among themselves, such amount as may be required not exceed
£1.00.
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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.

Annual General Meeting

9.

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

10.

11.

12.

13.

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 rights 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 writing at the least of every Annual General Meeting and
of every Extraordinary General Meeting (exclusive in every case both of the day on
which it is served or deemed to be served and of the day for which it is 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 entitled to receive such notices from the
Association.

The accidental omission to give notice of a meeting to, or the non-receipt of such
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

14.

All business shall be deemed special that is transacted at an Extraordinary General

Meeting, and all that is transacted at an Annual General Meeting shall also be
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15.

16.

17.

18.

19.

deemed special, with the exception of receiving and considering 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 comprised in such accounts and appointment of, and the fixing of the

remuneration of, the Auditors.

No business shall be transacted at any General Meeting unless a quorum is present,
when the meeting proceeds to business. Save as herein otherwise provided, ten

Members present in person (either himself or by proxy) shall be a quorum.

If within half an hour from the time appointed for the holding of a General Meeting
a quorum 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
is not present within half an hour from the time appointed for holding the meeting,

the Members present shall be a quorum.

The Chairman of the Board (or his nominee) shall preside as Chairman at every
General Meeting but if there be no such Chairman 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 is present
(and shall 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 is 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 is, before or upon the declaration of the result of
a 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
himself or by proxy) and representing one-tenth of the total voting rights of all the

Members having the right to vote at the meeting and, unless a poll be so
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demanded, a declaration by the Chairman of the meeting that a resolution has been
carried, or carried unanimously or by a particular majority or lost, or not carried 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.

20. 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.

21. No poll shall be demanded on the election of a Chairman of a meeting or on any
question of adjournment.

22. 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.

23. 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

24. A Member of the Association may validly appoint a proxy by notice in writing which:

24.1. states the name and address of the Member appointing the proxy;

24.2. identifies the person appointed to be that Member’s proxy and the General

Meeting in relation to which that person is appointed;

24.3. is signed by or on behalf of the Member appointing the proxy, or is authenticated

in such manner as the Board may determine; and

24.4. 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.
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25.

26.

27.

28.

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

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 authority (if any) under which it is 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.

29. A vote given or ballot demanded by proxy is to be valid despite:-

29.1. the revocation of the proxy; or

29.2. the death or insanity of the principal

30.

unless written notice of the death, insanity or revocation is received at the Office
before the start of the General Meeting or adjourned General Meeting at which the

proxy is 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 is present.

Votes of Members

31.

32.

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.

PART C: THE BOARD OF DIRECTORS

33.

33.1.

33.2.

The management of the Association shall be under the control of the Board which
shall, subject to the following provisions of this Article 33, consist of a minimum of

seven Members and a maximum of nine Members made up of:

seven Accredited 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 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 Accredited Members, each of whom shall have been appointed at

the discretion of and by the other Members of the Board (and who shall have
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34.

35.

35.1.

35.2.

36.

37.

38.

39.

40.

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 their previously elected Board Member continues to hold
office as a Board Member by virtue of his office as Chairman of the Board (in
accordance with Article 41 below), either or both of the discretionary Board
Members appointed in accordance with this Article 33 shall (at the request of the
Board) vacate their office to ensure that the maximum number of nine Board
Members is not exceeded. Members of the Board shall maintain their accredited

status in accordance with the Regulations throughout their tenure.
The Board shall elect a Chairman from their number.

All candidates for nomination, election or appointment to the Board in accordance
with Article 33 above must also satisfy the following requirements as a condition

precedent to their nomination, election or appointment:

any candidate must have been a Member for a continuous minimum 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 during the 10 year period before-mentioned for a continuous minimum
period of 12 months (although this requirement may be waived at the Board’s
absolute discretion in the case of any Member to be appointed to the Board in

accordance with Article 33.2).

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 33.2) at the end of that term.

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 33.2 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 eligibility 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.

Notwithstanding any other provision of the Articles a Member of the Association

who, in the opinion of the Board, is or has previously been guilty of a serious breach
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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
disciplinary procedures and without prejudice to any other remedy available to the
Association), that Board Member shall vacate his office immediately and shall not

be eligible for re-election or re-appointment.

Chairman

41.

42.

43.

44.

The 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
from the date of his appointment as Chairman notwithstanding that, during such
four-year period the Chairman may cease to be one of the seven Members of the

Board nominated by the regions in accordance with Article 33.1.

On the appointment of a new Chairman, the Board shall co-opt a Member of the
Association of their choosing from the Members of the Region which the new
Chairman previously represented. The Member of the Association so co-opted shall
remain co-opted until the expiry of the Chairman’s original term of office as a
Member of the Board under Articles 33.1 and 37.

On the expiry of the Chairman’s four-year term of office the Board may reappoint
the Chairman for a further term of four-years provided that no Chairman shall serve

in that capacity for more than two terms whether consecutive or otherwise.

In the event that the Board, in their reasonable opinion, consider that the Chairman,
by reason of ill-health or other incapacity, is unable to fulfil his duties, they may
appoint one of their number to act as interim Chairman and assume his role, rights,
powers and responsibilities until such time as the Board reasonably determines the
Chairman is capable of resuming his duties. The interim Chairman will not be

considered an agent of the Chairman.

Powers of the Board

45,

46.

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.

Without prejudice to the generality of Article 45, the Board shall:

46.1. be responsible for the policy and direction of the Association and all matters

relating to the administration of the affairs of the Association;

46.2. organise all official Association functions and events and nominate the Captains
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46.3.

46.4.

46.5.

46.6.

46.7.

46.8.

46.9.

46.10.

46.11.

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 qualification, eligibility, election, registration, subscription,
resignation, privileges and discipline 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 their 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 79;

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;

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

Association;

take all appropriate steps to promote the interests of the game of golf and the

Members;

consider and take all appropriate steps to improve the conditions 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 established by any group of Members who leave the Association to
such extent and for such period 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;
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47.

48.

49.

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

their respective bodies at least once in any one calendar year;

46.13. 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;

46.14. 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;

46.15. have the power to open bank and other accounts on behalf of the Association

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 authorised signatures;

46.16. supervise the administration of the Association’s funds;

46.17. 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 46.4, appoint a person (not being a
Member of the Board) to an office or employment having a designation or title
including the word “director” or attach to an existing office or employment that
designation or title and may terminate the appointment or use of that designation
or title. The inclusion of the word “director” in the designation or title of an office of
employment does not imply that the person is, or is deemed to be, or is empowered

to act as, a director for any of the purposes of the Act or these Articles.

The Board’s powers and duties in regard to discipline are as hereinafter defined and

provided for in the Regulations.

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 humber to less than the minimum number prescribed by
Article 33, 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

50.

The Seal shall not be affixed to any instrument except by the authority of a
resolution of the Board and in the presence of a Member of the Board and the Chief
Executive (in 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
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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

51.

The office of a Member of the Board shall be vacated:

51.1.

51.2.

51.3.

51.4.

51.5.

51.6.

51.7.

51.8.

if a bankruptcy order is made against him or he makes any arrangement or
composition with his creditors under the Insolvency Act 1986 (or any statute or

statutory provision which modifies, consolidates, re-enacts or supersedes it);

if an order is made by any court of competent jurisdiction (whether in the United
Kingdom or elsewhere) on the ground (howsoever formulated) of mental
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 other territory, in pursuance of an
application for admission under analogous legislation or regulations and the

Board resolves that his office be vacated;

if he ceases to be a Member for any reason or if he ceases to be qualified to be
a Member of the Board in accordance with Articles 33 to 40 above (including,
without limitation, as a result of a serious breach of the Code of Ethics by the

relevant Member);
if by notice in writing to the Association he resigns his office;
if he becomes prohibited by law from being a company director;

if he is removed from office by a resolution duly passed pursuant to section 168
of the Act;

if, having been appointed under Article 33.1, he is no longer attached to the

Region which duly nominated and elected him;

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

52.

53.

The Chairman is to chair all meetings of the Board at which he is present unless he

is unable or unwilling to do so. If the Chairman is not present or is unwilling or

unable to chair a meeting of the Board the Board shall elect one of their number

present to chair the meeting.

The Board may meet together for the despatch of business, adjourn and otherwise
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54.

55.

56.

57.

58.

59.

60.

61.

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 arising 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 in the proceedings of a meeting by
means of a communication device (including, without limitation, 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 communication 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 individual Members of the Board. A Member of the Board who is absent

from the United Kingdom and Eire shall not be entitled to notice of a meeting.

Fourteen days’ notice in writing 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 in a non-voting

capacity.

A meeting of the Board at which a quorum is present shall be competent to exercise
all the authorities, powers and discretions by or under the Regulations of the

Association for the time being vested to the Board generally.

The Board may delegate certain tasks (without conferring authority 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 person acting as a Member of the Board, shall notwithstanding it
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



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

62.

63.

or any of them were disqualified, be as valid as if every such person had been duly
appointed or had duly continued in 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
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

64. Subject to and in accordance with the Act:

65.

64.1. 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 limitation, in relation to the exploitation of any property, information or
opportunity, 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");

64.2. any authorisation given in accordance with this Article 64 may be made on such

terms and subject to such conditions and/or limitations as the Board may, in
their absolute discretion, determine (including, without limitation, 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 limitations may be imposed at the time of or after the

authorisation and may be subsequently varied or terminated; and

64.3. in considering any request for authorisation 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 written) concerning the authorisation of such
Conflict Situation and they shall also be entitled to withhold from such Conflicted
Director any Board or other papers concerning the authorisation of such Conflict

Situation.

Without requiring authorisation under the provisions of Article 64, 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 limitation,

any economic or commercial interest) in any subsidiary of the Association (as such

term is defined in the Act).

PART D: THE EXECUTIVE COMMITTEE

66. The Executive Committee shall be made up as follows:

66.1.

66.2.

66.3.

66.4.

66.5.

66.6.

66.7.

The Chairman of each Regional Committee 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 is 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 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 Chairman of the Board shall ex officio be Chairman of the Executive
Committee. The Chairman of the Board shall remain as Chairman of the
Executive Committee throughout his tenure of office as Chairman of the Board.
If the Chairman is not present or is unwilling or unable to chair a meeting of the
Executive Committee the Executive Committee shall elect one of their number

present to chair the meeting.

A person who, in the opinion of the Board, is or has previously been guilty 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 is 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 eligible 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.
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Powers and duties of the Executive Committee

67. The Executive Committee shall be responsible for all matters specifically delegated

to the Executive Committee by the Board relating to the management and

administration of Members of the Association.

68. The Executive Committee’s powers and duties in regard to discipline shall be subject

to the overall authority of the Board and shall be carried out as hereinafter defined

and provided for in the Regulations.

69.

DELETED

Procedure at meetings of the Executive Committee

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

provided that such rules shall incorporate the following:

70.1.

70.2.

70.3.

70.4.

70.5.

70.6.

the Chairman shall have a second and casting vote;

if in the absence of the Chairman, the Chairman elected for that meeting shall

not have a second or casting vote;

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 66.1);

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 writing 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

71.

72.

73.

74.

75.

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 is 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 immediately 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 Memoriam”.

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 entitled to attend by invitation

any functions of the Association but shall have no voting powers.

The Captain shall be nominated by a majority vote of the Board and the Executive
Committee and their nomination and appointment shall be subject to the ratification
of the Members at the Annual General Meeting. The Captain shall hold office for one
year and shall at all times 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 Captain Elect shall be nominated by a majority vote of the Board and the
Executive Committee and their nomination and appointment shall be subject to the
ratification of the Members at the Annual General Meeting. The Captain Elect shall
hold office for one year and shall at all times be a Member of the Association. The
Captain Elect 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 Elect shall be entitled to stand in for the Captain at

any event or function the Captain is unable to attend.
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The Chief Executive

76.

77.

78.

79.

80.

81.

82.

83.

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 other 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 is 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 is 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 authority
of the Board and shall be carried 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 is 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.



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

PART F: REGIONS AND COUNTIES

84.

85.

86.

87.

For the purposes of management, the areas over which the Association has

jurisdiction shall be divided into regions and Counties.

The regions shall comprise the East region, the Irish 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 provided for in the

Regulations.

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

with the Regulations.

Regional Committees

88.

89.

90.

91.

92.

Subject as hereinafter provided, the interests and affairs of Members in each region
shall be carried 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 is inconsistent with or at variance with the policy

of the Board or the objectives of the Company.

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 Chairman 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 period (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 hominees of the Members of that region, to serve in their
place. A retiring Member of a Regional Committee shall be eligible for re- election.
Such newly elected Members of the Regional Committee shall represent the same

geographical areas as the retiring Members.
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93.

94.

In the event of a Member of a Regional Committee resigning, dying, ceasing to be
a Member of his appropriate 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 Committee
until such time as the original 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 serious 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 is 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 eligible for future nomination.

County Committees

95.

96.

97.

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 its County which is
inconsistent with or at variance with the policy of the Board or the objectives of the

Association.

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 humber 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 humber of Members on that County
Committee (rounded down to the nearest whole humber) 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 humber of Members to serve in their place.

A retiring Member shall be eligible for re-election.

98. 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 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 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 events, have retired.
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99. 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 homination and
appointment to Membership of a County Committee. In the case of a County
Committee Member who is 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 eligible for future nomination.

Role of the Board and the Executive Committee

100.

101.

102.

103.

104.

105.

106.

107.

The financial affairs and accounts of each region shall be under the ultimate 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.
DELETED

The right 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 opinion of the Executive Committee, it considers the
rule or decision contrary to the Code of Ethics, the Regulations or the policy of the
Board.

DELETED

Each County Committee shall appoint a County Secretary who may be retained or
employed by that County. County Secretaries shall report to their 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 regions. The terms of contracts of
employment of all County Secretaries shall be subject to the prior approval of the

appropriate County Chairman.



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

PART G: WOMEN’S PROFESSIONAL GOLF ASSOCIATION

108.

109.

The WPGA shall be a section 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, qualification, eligibility,
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

110.

111.

112.

113.

Save as hereinafter provided, the management of the WPGA shall be carried 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 committee 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 retiring 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 place will be filled by another Member of the WPGA who shall serve upon the
WPGA Committee until such time as the original 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
appointment to Membership of the WPGA Committee. In the case of a WPGA

Committee Member who is found guilty of a serious breach of the Code of Ethics
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114.

115.

(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 eligible 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.

PART H: MISCELLANEOUS

Accounts

116.

117.

118.

119.

The Board shall cause books of account or accounting records to be kept in

accordance with the requirements of the Act.

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.

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) shall have any right of inspecting any account or book or document of
the Association except as conferred by statute or authorised by the Board or by the

Association in General Meeting.

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

120.

121.

The provisions of the Act as to the appointment, powers, rights, remuneration and

duties of the Auditors shall be complied with.

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 is entitled 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

122.

123.

124.

125.

A notice may be served by the Association upon any Member, either personally or
by sending it 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 is 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 communication, 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 is 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:

125.1. the documents are published on the web site throughout the period beginning at

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

General Meeting; and

125.2. notification is 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

126.

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 Committee and other committees shall normally run

from 1 April to 31 March following.

Property of the Association

127.

If the Association shall be wound-up and after satisfaction of all its debts and
liabilities there shall remain any assets of the Association, the same shall not be
paid or distributed 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 Association as shall be
determined by the Members at or before the time of dissolution or, if no such
determination is 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
jurisdiction in the matter and, if and so far as effect cannot be given to such

provisions, then to some charitable object.

For the avoidance of doubt, reference to the Association’s inability to pay or
distribute assets of the Association to Members, by way of dividend, bonus or capital
shall apply in all circumstances and not only in the event of winding up. At all times,
all income and property of the PGA is to be applied solely for the promotion of the

Association’s objects.

Indemnity

128.

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 is given in his favour or
in which he is acquitted or in connection with any application under section 1157 of

the Act in which relief is granted to him by the Court.



