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INTRODUCTION BY THE CHAIRMAN

| am very pleased to welcome you to The Football Association Handbook, the essential guide to the rules and
regulations of football.

The Handbook has been published every year since 1895, excluding the war years, and should again prove an
invaluable companion to people involved in football at all levels.

The FAhas the privilege and the responsibility of overseeing footballin England as a whole. It does so in partnership
with a powerful professional game and a national game administered locally by dedicated people and played in
facilities all over the country. But football is ‘one game’ and we approach it with one set of values.

Footballhas rules to protect those who take partinitand I hope that every recipient of the 2019- 2020 Handbook,
whatever his or her involvement in the game, will find it a helpful reference book during what | hope will be another
exciting season.

GREG CLARKE - CHAIRMAN,
THE FOOTBALL ASSOCIATION
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THE FOOTBALL ASSOCIATION
AND THE COUNCIL FOR 2019-2020

THE FOOTBALL ASSOCIATION

Wembley Stadium
PO Box 1966
London SW1P9EQ
Tel: 08001691863
www.TheFA.com
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Her Majesty The Queen
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HRH The Duke of Cambridge, KG KT

Honorary Vice-Presidents
Rear Admiral Martin Connell
Major General M Mitchell MBE

Air Vice Marshall Tamara Jennings OBE
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P Coates (2013) D Barnard (2018)
RJHowlett JP (2013) H Wilkinson (2019)

D Bernstein, CBE (2013) Sir DG Richards (2019)

Lt Cdr Steve Vasey (2014)

R Lewis (2019)
R Jackson (2019)



THE COUNCIL FOR 2019-2020

Chairman
G Clarke (2016)

Leader of Council
G Clarke (2016)

Vice-Chairmen
JD Pearce (2001), Bognor Regis Town FC
P McCormick OBE (2015), Premier League

Life/Senior Vice-Presidents

G Thompson, OBE, JP (1979), Sheffield & Hallamshire FA
L F JSmith (1982), Surrey FA

RG Berridge (1976), Bedfordshire FA

RE Barston (1981), Leicestershire & Rutland FA
JJ Waterall (1986), Nottinghamshire FA

RW Kiddell, OBE, JP, ACII (1980), Norfolk FA
CJSaunders (1982), Independent Schools FA
MM Armstrong (1985), Huntingdonshire FA
PSHough (1988), Dorset FA

FLJ Hunter (1988), Liverpool FA

D Henson (1986), Devon FA

B Walden (1991), Northamptonshire FA

CB Taylor (1991), Barnsley FC

PR Barnes (1997), Dagenham & Redbridge FC

Vice-Presidents

BJ Adshead (1997), Staffordshire FA

RF Burden, FCIB, MBCS, FRSA (1995), Gloucestershire FA
MR Leggett (1992), Worcestershire FA

PJ Clayton (1997), Middlesex FA

Dr J ALittle (1999) , Cambridge University FA

Divisional Representatives

D Robinson (2007), Tow Law Town FC

R Coar (2001), Blackburn Rovers FC
AShaw (2009, 2012), Altrincham FC

F Robinson (2016), Burton Albion FC

S Pearce (2016), Derby County FC
ANeville (2013), Leicester City FC

S Webb (2014), Ipswich Town FC
CReeves (2012), Poole Town FC
ASharpe (2017), Wingate & Finchley FC
JD Pearce (2001), Bognor Regis Town FC
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County Association Representatives

Amateur Football Alliance
Army

Bedfordshire

Berks & Bucks
Birmingham
Cambridgeshire
Cambridge University
Cheshire

Cornwall
Cumberland
Derbyshire

Devon

Dorset

Durham

East Riding

English Schools
Essex
Gloucestershire
Hampshire
Herefordshire
Hertfordshire
Huntingdonshire
Independent Schools
Kent

Lancashire
Leicestershire & Rutland
Lincolnshire
Liverpool

London

Manchester
Middlesex

Norfolk
Northamptonshire
North Riding
Northumberland
Nottinghamshire
Oxfordshire

Oxford University
Royal Air Force

Royal Navy
Sheffield & Hallamshire
Shropshire
Somerset & Avon
Staffordshire

Suffolk

Surrey

Sussex
Westmorland

West Riding
Wiltshire

Women'’s Football Conference

Worcestershire

JLeese (2018)
Major WTE Thomson (2001)
R Robinson (2014, 2019)
E Verrall (2017)

M JPenn (2013)

R Pawley (2009)
Dr J ALittle (1999)
C Garlick (2018)

G Lee (2005)

G Turrell (2007)

F McArdle (2008)

T Sampson (2017)
S Whittle (2009)
JCTopping (2007)
JSuddards (2013)
M Spinks (2015)
ABerry (2015)

R Schafer (2013)

N Cassar (2017)

P Tompkins (2015)
P Mallett (2016)
MC Frost (2005)
DR Elleray MBE (2002)
PCB Smith (2005)
A Ahmed (2018)

K Ellis (2018)

S Jaehrig (2005)

D Horlick (2009)

G Dorling (2015)
CBridgford (2016)
JRW Taylor (2015)
G Lemmon (2017)
R Cotter (2009)

WL Scott (2015)

J Ackerley (2016)

E Oram (2007)

| Mason (2018)

R Tur (2002)

Wing Cdr N Hope MBE (2008)
S Johnson (2014)

U Rennie (2019)

D Simpson (2007)
AP Hockley (2005)
M Stokes (2013)

B Badcock (2014)
N Drew (2019)

A JKybett (2013)

P Ducksbury (2018)
B Chaplin (2012)
RJ Gardiner (2010)
S Hough MBE (2000)
TKT Win (2007)

R Northall (2011)



Representatives of The Premier League

P Barber (2018), Brighton & Hove Albion FC
P McCormick OBE (2015), Premier League
JMostyn (2012 -2015, 2016)

R Caplehorn (2016), Tottenham Hotspur FC
P Alexander (2012,2014-2017,2018)

R Britain (2019), Manchester Utd FC

Representatives of The English Football League
D Jevans (2018), Football League

J Nixon (2013), Carlisle Utd FC

S Curwood (2016), Fleetwood Town FC
3representatives to be confirmed

Joint Representative of The Premier League and English Football League

R Bains (2017)

Other Representatives
The National League

The Northern Premier League

The Southern League

The Isthmian League

Referees’ Association

League Managers’ Association
Professional Footballers Association
Supporters’ Representative
Independent Non-Executive Directors

Inclusion Representatives

Disability Football Representative
British Universities College Sport
Association of Colleges

FA Youth Council

BAME football communities (2)
National League System Steps5and 6
Futsaland small-sided football

FAWomen'’s Super League
and FA Women'’s Championship Representative

1woman nominated by National Game members
and selected by the National Game’s Main Board Directors

Chief Executive Officer

M Tattersall (2017)

B Barwick (2015)

M Harris (2016)

AHughes (2016)

N Robinson (2008)

D Crick (2013)

Alrvine (2019)

G Taylor OBE (2007)

DrM Clarke (2007), T Greatrex (2018)
K Tinsley (2017)

S Cartwright (2018)

R Akhtar MBE (2014)

Paul Elliott CBE (2015)

C Chaytors (2008), D Clarke (2017)
R Allen (2019)

L O'Sullivan (2017)

C Berrevoets (2019)

D Carter (2017), W Haq (2018)

D Morrall (2017)

G Dell (2017)

TBC

S Walters (2017)

M Bullingham (2019)
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BOARD AND COMMITTEE MEMBERSHIP

THE FA BOARD

Independent Non-Executive Directors

Greg Clarke (Chair)
Stacey Cartwright
Kate Tinsley

National Game Directors
Bob Cotter

Sue Hough

Jack Pearce

FOOTBALL REGULATORY AUTHORITY

Professional Game Directors
Peter McCormick

John Nixon

Rupinder Bains

Executive Director
Mark Bullingham

NG Reps PG Reps Non Council Commissioners

David Elleray Rob Coar Sirlan Johnston

Nick Robinson Peter McCormick Graeme Le Saux

John Topping Rebecca Caplehorn Chris Brady

Richard Tur Stephen Pearce Rachel Yankey

JUDICIAL PANEL

Rimla Akhtar George Dorling Jack Pearce Paul Tompkins
Peter Barnes Sue Hough Chris Reeves Thura Win
Roger Burden Shan Jaehrig Roy Schafer

Malcolm Clarke Andrew Neville Geoff Thompson

Peter Clayton Roger Pawley Billy Thomson

ALLIANCE LEAGUES

Brian Barwick Nick Robinson Observer

Tom Greatrex

Mark Harris (Vice-Chair)
Anthony Hughes

Steve Johnson

Jack Pearce (Chair)
Chris Reeves

LEAGUES

Aron Sharpe
Andy Shaw
Michael Tattersall
Billy Thomson
Richard Tur

Observer to be nominated by Leagues Committee
(right to attend and speak, but not to vote)

Bruce Badcock

Barry Chaplin

Mark Frost (Chair)
Mervyn Leggett

Paul Mallett

David Morrall

Mike Penn (Vice-Chair)

David Robinson
Richard Robinson
David Simpson
Phillip Smith
Michael Stokes
John Suddards

Observer
Observer to be nominated by Alliance Leagues

Committee (right to attend and speak, but not to vote)



MEMBERSHIP AND SANCTIONS

Rupinder Bains
Malcolm Clarke
(Vice-Chair)
David Crick

Colin Garlick

lan Mason

John Nixon

Roy Northall (Chair)

COUNCIL MEMBERSHIP AND APPOINTMENTS

Fleur Robinson
Richard Robinson
Mike Stokes
1xEFLTBC

Ray Berridge

Peter Hockley (Chair)
Steve Johnson (Vice-Chair)
John Little

REFEREES

Peter McCormick
Andrew Neville
Chris Saunders
Barry Taylor

Gordon Taylor
Liz Verrall
Sally Webb

Maurice Armstrong
Peter Barnes

Alec Berry

Barry Chaplin

David Crick

David Elleray (Chair)
David Horlick (Vice-Chair)

Sue Hough
Roger Pawley
Mike Penn
Uriah Rennie
Tom Sampson
Roy Schafer
Sarah Walters

Co-opted Member
Mike Riley—PGMOL Managing Director

YOUTH PARTICIPATION AND DEVELOPMENT

Brian Adshead Robert Cotter David Horlick John Suddards
Rimla Akhtar Graeme Dell Gavin Lemmon (Vice-Chair)
Chris Berrevoets David Elleray Paul Mallett EFLreps TBC
Neil Cassar Mark Frost Lauren O'Sullivan

David Clarke Richard Gardiner (Chair) David Simpson

Peter Clayton Neil Hope Mike Spinks

NATIONAL GAME BOARD

Brian Adshead (Council)

Rimla Akhtar (Council)

Robert Cotter (Board) (Chair)

Mark Frost (Council)

Sue Hough (Board (Vice-Chair)

Neil Hope (Council)

John Little (Competitions Committees)

Jack Pearce (Board)

Philip Smith (Council)

Mike Spinks (Schools Committees)
John Taylor (Council

John Topping (Council)

David Simpson (Council)
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AFFILIATED ASSOCIATIONS

Colin Bridgford
(Vice-Chair)
Nick Drew

Peter Ducksbury

Colin Garlick
Richard Gardiner
lan Mason

Roy Northall

NATIONAL GAME COMPETITIONS

Phillip Smith (Chair)

Thura Win

John Ackerley Mark Harris David Robinson John Taylor
Brian Barwick Anthony Hughes Nick Robinson Paul Tompkins
Alec Berry Geoff Lee (Vice-Chair) Geoff Turrell
Neil Cassar John Little Roy Schafer

George Dorling (Chair) David Morrall Len Scott

FACILITIES

Aamar Ahmed Len Scott Co-opted Member

Colin Chaytors Mike Stokes (Vice-Chair) Dean Potter - Football Foundation

Peter Ducksbury Michael Tattersall

Kelly Ellis Geoff Turrell (Chair)

Peter Hockley Sally Webb

Jonathan Leese Stephen Whittle

Mervyn Leggett 1xNGB member

Fleur Robinson

ADULT PARTICIPATION AND DEVELOPMENT

John Ackerley Graeme Dell Geoff Lee Lauren O’Sullivan
(Vice-Chair) Kelly Ellis Jonathan Leese Tom Sampson
Richard Allen Neil Hope (Chair) Gavin Lemmon Liz Verrall
Colin Chaytors Steve Johnson John Little
NATIONAL GAME FINANCE
Brian Adshead Roger Burden Roger Pawley Billy Thomson
(Vice-Chair) Robert Cotter Jack Pearce Sarah Walters
Rimla Akhtar (Chair) Nick Drew Arron Sharpe Stephen Whittle
Bruce Badcock Frank McArdle Geoff Thompson
FUTSAL
Aamar Ahmed Tony Kybett Co-opted Member
Richard Allen (Vice-Chair) Marc Birkett - Futsal Referee Representative
Chris Berrevoets Mike Spinks (nominated by Referees Committee)
Robert Cotter Brian Walden
Gragme Dell (Chair) John Waterall Ambassador
David Henson .

Mike Brown

Peter Hough



DISABILITY FOOTBALL

Council Members:

Brian Adshead Colin Chaytors (Chair)
Neil Hope David Clarke

Sue Hough Robina Shah

Shan Jaehrig Peter Harding

Tony Kybett

Mike Spinks

PROFESSIONAL GAME BOARD

Independent Advisors:

Co-opted Member:
Ray Ashley — English Federation of Disability Sport
David McDermott — Football Foundation

4 xEFLReps TBC Rebecca Caplehorn (Premier League)
Peter McCormick (Premier League)
Paul Barber (Premier League)
Phil Alexander (Premier League)

FA CHALLENGE CUP

4 xEFLReps TBC

Rebecca Caplehorn (PL appointment)
Peter McCormick (PL appointment)
Andrew Neville (PL appointment)

Jeff Mostyn (PL appointment) (Chair)

INCLUSION ADVISORY BOARD

Brian Adshead (NG appointment)
Peter Clayton (NG appointment)
John Topping (NG appointment)
Andrew Shaw (NG appointment)

Paul Elliott (Chair)
Rimla Akhtar

Christina Pauros
Chris Ramsey

Shelley Alexander Nuala Walsh
Hannah Dingley
WOMEN’S FOOTBALL BOARD

Rupinder Bains (Board Director)

Sue Hough (Women's Conference) (Chair)
Elaine Oram (Chair of Sub-Committee)
Sue Campbell (Women's Football Director)
Shelley Alexander (IAB rep)

Elizabeth Jenkin (Independent Member)
Dr Robina Shah (Independent Member)
Thura Win (Women'’s Conference)
Jason Lee (PFA nominated rep)

FA WOMEN’S SUPER LEAGUE AND FA WOMEN'S CHAMPIONSHIP BOARD

Dawn Airey (Chair) Rebecca Caplehorn

Liz Nicholl Nicola Ibbetson
David Gregson Lee Sanders
Bruce Buck Mark Bullingham

Svenja Geissmar
Omar Berrada

Baroness Sue Campbell
Sue Hough
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STANDING ORDERS / POWERS
AND DUTIES

STANDING ORDERS FOR THE CONDUCT OF BUSINESS AT MEETINGS OF COUNCIL OF THE FOOTBALL ASSOCIATION
LIMITED (THE “COUNCIL") AND COMMITTEES OF COUNCIL EFFECTIVE FROM 25 JULY 2018 (“THE STANDING ORDERS”)

General

1. The powers and duties of Council shall be as stated in the Articles of Association (“the Articles”) of The Football
Association Limited (“The Association” or “the Company”), the Rules of The Association and these Standing
Orders.

Meetings of Council

2. Save where expressly stated to the contrary, Council may exercise any power or carry out any duty only at a
meeting of Council.

3. There shall generally be not more than 6 meetings of Councilin any period from 1 August - 31 July inany given
year (the “Council Year”).

4. Council shall determine the dates for meetings of Council at the first meeting in any Council Year, provided that
ameeting takes place in June or July (the “Summer Meeting”) and a meeting takes place immediately before
the annual general meeting of The Association.

5. Thetimeandvenue of each meeting of Council shall be fixed by Counciland shall ordinarily take place in London.

6. At any time the Board may (and on the request of 5 or more Members of Council shall) call an extraordinary
meeting of Council over and above those referred to in Standing Orders 3 and 4 by giving no less than 14 days’
notice to each Member of Council.

7. The Board may at any time postpone ameeting of Council and give noless than 4 days’ notice to each Member
of Council of such postponement.

Notice and Business of Meetings

8. No less than 7 days before a meeting of Council, each Member of Council shall receive an agenda of the
business to be conducted. A matter whichis not on the agenda shall not be considered at a meeting of Council
unless accepted as an extraordinary item by a majority of 75% or more of the Members of Council present at
the meeting.

9. AMember of Council may propose that a matter be anitem on the agenda of a meeting of Council by giving no
less than 14 days’ written notice before the proposed date of the meeting. A matter which is proposed in
compliance with this Standing Order shall be an agendaitem.

10. The accidental omission to give notice of a Council meeting (or any committee meeting) to, or the non-receipt
of notice of a meeting by, any Member of Council shall not invalidate any resolution passed or the proceedings
at such meetings.

Quorum

11. The quorum of a meeting of Council shallbe 50% or more of the Members of Council entitled to attend and vote.



Conduct of Meetings of Council

12.
13.

14.

15.

16.

The Leader of Council or, in his absence, a Vice-Chairman shall preside as chairman at a meeting of Council.

If atany meeting neither the Leader of Council nor a Vice-Chairman is present within fifteen minutes after the
time appointed for holding the meeting, the Members of Council present shall choose one of their number to
be chairman of the meeting.

The chairman of the meeting may with the consent of the meeting (and shall if so directed by the meeting)
adjourn any meeting from time to time and from place to place, but no business shall be transacted at any
adjourned meeting, other than the business which might properly have been transacted at the meeting had
the adjournment not taken place.

The chairman of the meeting may at any time without the consent of the meeting adjourn any meeting
(whether or not it has commenced or a quorum is present) either without setting a time or to another time or
place where it appears to him that:

(@)  theconductof persons present prevents oris likely to prevent the orderly continuation of business; or
(b)  anadjournmentisotherwise necessarysothatthebusiness ofthe meetingmaybe properly conducted.

The conduct of a meeting of Council and the order of proceedings shall be at the discretion of the chairman of
the meeting. The order of proceedings at a meeting of Council shall generally be as follows:

(@)  the minutes of the previous meeting of Council shall be presented to the meeting and voted upon.
Where the minutes are approved, the chairman of the meeting shall sign them;

(b)  anyapologies or other correspondence the chairman of the meeting deems necessary or appropriate
to present to the meeting shall be read out;

(c) the chairman of the meeting shall make a general report on matters considered by the Board and its
committees since the previous meeting of Council, including a report on any changes to the Board'’s
strategic plan for The Association;

(d) amemberofthe Board shall present any written report from the Board to Council;

(e)  an authorised representative of the Football Regulatory Authority shall make a verbal report on
regulatory issues arising since the previous meeting of Council and shall be available to answer
questions on matters on the operation of the Football Regulatory Authority;

(f) the chairman of the meeting may invite debate by Council on any current and significantissues relating
to football;

(g) theminutesand reports of allmeetings of Committees of Council shall be presented to the meeting for
debate and for adoption by the chairman of each Committee of Council, or, in his absence, amember of
such Committee of Council, who shall make a summary report on matters of particular interest in the
minutes and reports. The meeting shall consider the minutes and reports and any Member of Council
may speak on any matter mentioned in the minutes and reports and may make a motion thereon,
provided that notice of any question has been given in writing 3 days or more before the meeting. A
report of a committee meeting may not be made in the absence of written minutes and reports, save
with the consent of the chairman of the meeting. Where such consent is given, the meeting of Council
may consider such matter as an extraordinary item;

(h)  anyproposalstoamendthe Articles, the Rules or any regulations shall be considered and, if thought fit,
approved;

(i) any proposals put forwards by any of the Committees of Council, including changes to composition of
Council, shall be considered and, if thought fit, be approved;

) ifrelevant, the appointment, re-appointment or removal of the Chairman and Leader of Counciland any
other appointments, removals or elections (as required) shall be considered; and
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17.

18.

19.

20.

21.

(k) where possible, the balance sheet, the profit and loss account and the Directors’ and the auditors’
reports of The Association and the appointment of the auditors of The Association shall be considered
and debated before they are laid before the Company in general meeting.

A Member of Council wishing to speak on any matter shall be entitled to do so only at the invitation of the
chairman of the meeting. A Member of Council who is invited to speak shall rise and address the chairman of
the meeting. All Members of Council other than the one speaking shall remain seated unless raising a point of
order. Whenever the chairman of the meeting speaks, no other Member of Council may rise.

A Member of Council may at any time raise a point of order. Such shall be dealt with by the chairman of the
meeting in such manner as he considers appropriate.

A Member of Council may at any time move that a matter be voted upon. If the chairman of the meeting
requires, such motion shall be put in writing and signed by the mover. Such written motion shall be handed to
the chairman of the meeting. Any such motion shall be read out by the mover before he speaks onit. AMember
of Council may speak on a motion. A Member of Council shall be entitled to speak only once on the same
motion unless permitted by the chairman of the meeting to speak more than once. The mover of amotion shall
be entitled toreply to any point made. The mover may only answer points made by other Members of Council
and may not make additional points.

A Member of Council may at any time move an amendment to a motion. Any such motion to amend shall be
put in writing if required by the chairman of the meeting as if an original motion. Any number of motions to
amend may be considered in relation to any motion. If any motion to amend is voted upon and carried, it shall
form the motion to be considered by the meeting. Motions to amend this motion may then be considered as if
it were the original motion. The mover of a motion to amend which is carried shall be entitled to reply to points
made in relation to the motion.

Council may by vote resolve itself into a committee of the whole Council, and whilst in committee, there shall
be norestriction as to the number of times a Member of Council may speak on a motion.

Voting

22.

23.

24.

25.

All questions shall be determined by a show of hands, unless either: (a) a ballot; or (b) the recording of votes, is
requested by any Member of Council, supported by at least 2 others. In the event of votes being recorded
under (b), the names for,and against, shall be registered and entered in the minutes. Inthe event of there being
validly supportedrequestsforboth procedures (a) and (b), the procedure tobe applied shallfirst be determined
by aballot.

(a) Save where provided specifically to the contrary: (i) amatter shall be passed if supported by more than 50%
of those Members of Council present and voting; and (ii) a Member of Council may vote only if he is present at
ameeting of Council. (b) A Member of Council may appoint another Member of Council as proxy to vote on his
behalfinany one or more of the following matters: (i) for the appointmentandreappointment of the Chairman;
(ii) for the appointment and reappointment of the Leader of Council; (iii) for elections for Vice-Chairmen; and
(iv) for the appointment and reappointment of the Independent Non-Executive Directors. The form of the
proxy and procedures to be employed shall be as determined by Council from time to time.

Adeclaration by the chairman of the meeting that a resolution has been carried or carried unanimously, or by
any particular majority, or lost, or not carried by a particular majority, and an entry to that effect made in the
minutes of the proceedings of the meeting, shall be conclusive evidence of the fact without proof of the
number or proportion of the votes recorded in favour of or against such resolution.

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman of the meeting shall
be entitled to a casting vote.



Who May Take up Business Under Notice

26.

Except by the consent of Council, business under any notice upon the agenda shall not be proceeded with in
the absence of the Member of Councilin whose name it stands, unless the member has given written authority
foritto be taken up by another member.

Objectionable Business

27.

If the chairman of the meeting determines that any matter raised or motion moved to be made is of an
objectionable character, the chairman of the meeting shall have the power either before or after the same is
brought forward, to put it to the vote (on which no discussion shall be allowed) as to whether the same shallbe
brought forward or not. If 75% or more of the members present and voting decide not to allow such motion to
be brought forward, then it shall be considered as disposed of for that day.

Reconsidering a Decision

28.

29.

A decision of Council made at a meeting of Council may be reconsidered at the meeting of Council at which it
has been made if any motion to reconsider is carried by 75% or more of the members present and voting.

No decision made at a meeting of Council may be considered within a period of 12 months from the date on
which it was decided unless 75% or more of Members of Council present at a subsequent meeting vote in
favour of amotion to allow reconsideration.

Leader of Council

30.

31.

32.

33.

34.

Members of Council shall elect one of the non-executive Directors to be the Leader of Council. Nominations,
proposed and seconded by Members of Council, shall be given to the Secretary in writing at least 21 days in
advance of the date on which the election is to be held.

Subject to Standing Orders 33 and 44, the term of office of the Leader of Council shall be three years. No person
may be the Leader of Council for more than two terms. Where appointed at a Summer Meeting, the first term
shall be deemed to have commenced at the date of the Summer Meeting. Where appointed at any other time,
the term of office shall be deemed to have commenced at the date of the next Summer Meeting.

Attheendofhisfirstterm,the Leader of Council shall be eligible for reappointment without further nomination.
Other candidates may be proposed and seconded by Members of Council and given to the Secretary in writing
atleast 21 days in advance of the date on which the election is to be held.

Council shall have the power to remove the Leader of Council from his office at any time if a proposal at a
meeting of Council to do so is supported by 66% or more of those present and voting.

Any vacancy arising upon the death, retirement due to age, removal or any other such vacation from office of
the Leader of Council under the Articles (save for where the Leader of Council is retiring at the end of his first
term) shall be filled as soon as practicable at an extraordinary meeting of Council convened pursuant to these
Standing Orders. Prior to such appointment for a new Leader of Council at the extraordinary meeting of
Council, a Vice-Chairman (if he is a Director) appointed by the Board, and if he is not a Director any other
Director appointed by the Board, shall act as Leader of Council. For the avoidance of doubt, any acting Leader
of Council shall only hold such a position until the new Leader of Council is appointed or until he himself is
removed orresigns orifthe Board resolves to appointanotheracting Leader of Council, whicheveris the earlier.
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Vice-Chairmen

35.

The National Game Representatives and the Professional Game Representatives shall each elect annually at
the Summer Meeting one of their number to be a Vice-Chairman of The Association.

President, Vice-Presidents, Life Vice-Presidents and Senior Vice-Presidents

36.

37.

38.

39.

There shall be a President who shall be appointed annually by Council at the Summer Meeting and whose
position shall be honorary. The President shall neither be entitled to notice of nor to attend at nor to vote at
meetings of Council.

There shallbe not more than six Members of Council to serve as Vice-Presidents, who shall be elected annually
by Council at the Summer Meeting or at such other time as a vacancy arises. A Vice-President appointed prior
to the effective date of these Standing Orders may continue to serve as Vice-President if so elected in
accordance with this Standing Order 37 notwithstanding that he may have vacated office as a Member of
Council, but in such circumstances such Vice-President shall not be entitled to vote at meetings of Council. A
Vice-President appointed after the effective date of these Standing Orders may only continue to serve as Vice-
President for so long as he isa Member of Council pursuant to the Articles.

Pursuant to the Articles, Life Vice-Presidents and Senior Vice-Presidents shall continue to be Members of
Council with the rights set out in Standing Order 39. No further Life Vice-Presidents or Senior Vice-Presidents
shall be created or appointed after the effective date of these Standing Orders save as provided in Article 173.

Life Vice-Presidents and Senior Vice-Presidents shall be entitled to receive notice of and attend meetings of
Council but not vote at such meetings.

Honorary Vice-Presidents and Honorary Members

40.

Council shall have the power to appoint and remove Honorary Vice-Presidents and Honorary Members. The
criteria for appointment to the position of either an Honorary Vice-President or an Honorary Member shall be
determined from time to time by the Council, and as a minimum such persons will have made a significant
contribution to football, but shall not include retiring Members of Council. Such person, if appointed, shall not
be entitled to notice of nor to attend nor to vote at meetings of Council.

Fellowship of The FA Council

41.

42.

43.

44,

Following their removal or retirement from the Council, former Members of Council may become entitled to
join the Fellowship of Council.

The Fellowship of Council is a titular position conferred in acknowledgement of the service carried out by
former Members of Council.

The criteria for membership and the benefits available shall be determined from time to time by the Board.
The Professional Game Board and National Game Board shall be authorised to approve the election of retiring
Professional Game Representatives and National Game Representatives respectively, such approval not to be
unreasonably withheld.

Membership of the Fellowship of Council shall not constitute any person as a Member of Council.



Age Limits

45.

(a) No person shall be capable of being first appointed a Member of Council if at the time of appointment
that person has attained the age of 65 years.

(b) Apersonwho was aMember of Council in or before 1990, and since 1990 has ceased atanytime tobe a
Member of Council, may not be re-appointed as a Member of Council if he has attained the age of 75.

(c) A Member of Council shall vacate office at midnight on the day before the next Summer Meeting after
he has attained the age of 75 years (save for those who have been Members of Council continuously
since 1990).

Term Limits

46.

Council Members shall be subject to any term limits applicable to them under the Articles.

Active Position

47.

48.

49.

No person shall be capable of being appointed as a Representative Council Member unless he holds an active
positionin football at the time of his appointment.

The Council may from time to time set criteria for determining whether a person holds an active position in
football. Any decision as to whether a person holds an active position or fulfils any such criteria shall be
ultimately determined by the Council, in its absolute discretion.

A Representative Council Member will lose his eligibility for re-appointment under Article 143 if he ceases to
hold an active position in football during his tenure as a Representative Council Member, until such time as he
regains an active position in football. Where a Representative Council Member ceases to hold an active
position in football during the term of his appointment, he shall be entitled to continue to be a Representative
Council Member until the next Summer Meeting at which he would otherwise be due for re-appointment
under Article 143 at which point he shall vacate his position (unless he otherwise vacates his office earlier
pursuant to these Standing Orders or the Articles).

Remuneration and Expenses of Members of Council

50.

51.

The Members of Council may be paid (in accordance with the practice and procedures that the Board shall
determine from time to time) an attendance allowance inrespect of his attendance at meetings of Council, all
travelling, hotel, and other expenses properly incurred by them in connection with their attendance at
meetings of Council, or meetings of Committees of Council or otherwise in connection with the discharge of
their duties as Members of Council.

No Member of Council shall receive remuneration as such.
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Interests

52.

53.

54.

Providedthat he has disclosed to the chairman of any meeting of Council or committee meeting (asapplicable)
the nature and extent of any interest, a Member of Council may be a party to, or otherwise interested in, any
decision or arrangement which indirectly relates to that interest.

A Member of Council shall not attend or vote at a meeting of Council or of a Committee of Council (or any part
thereof) onany matterin which he has, directly or indirectly, a material conflicting interest or duty save where
authorised by a resolution passed by the members of Council or the committee (other than the Member of
Council so interested). A Member of Council shall not be counted in the quorum in relation to a resolution on
which heis not entitled to vote.

If a question arises at a meeting of Council or of a Committee of Council as to the right of a Member of Council
to vote, the question may, before the conclusion of the meeting, be referred to the chairman of the meeting
and his ruling in relation to any Member of Council other than himself shall be final and conclusive. Anissue in
relation to the chairman of the meeting shall be determined by the meeting itself.

Vacation of Office

55.

The office of a Member of Council shall be vacated if:
(a) he ceases to hold the position or office by virtue of which he became eligible to be a Member of Council; or
(b) he has completed his permitted terms as a Member of Council in accordance with Article 144; or

(c) being a Representative Council Member, he is removed by notice in writing by the organisation which
appointed him; or

(d)  he has a bankruptcy order made against him or is declared bankrupt by any court of competent
jurisdiction, or he makes any arrangement or composition with his creditors generally, or he applies for
aninterim order under section 253 of the Insolvency Act 1986, as amended or re-enacted from time to
time, in connection with a voluntary arrangement under that Act; or

(e) he dies or he is, or may be, suffering from mental disorder and either:

(i) he is admitted to hospital in pursuance of an application for admission for treatment under the
Mental Health Act 1983 or any similar law in any jurisdiction;

(i) anorderis made by a court having jurisdiction (whether in the United Kingdom or elsewhere) in
matters concerning mental disorder for his detention or for the appointment of a receiver,
curator bonis or other person to exercise powers with respect to his property or affairs; or

f) he resigns his office by notice to Council; or

(g) heisabsent for more than six consecutive months from meetings of Council without the permission of
the Leader of Council, or in the case of Life Vice-Presidents or Senior Vice Presidents, he is absent from
four consecutive meetings of Council without the permission of the Leader of Council (unless otherwise
decided by the Council); or

(h)  henolongercomplies with the provisions of any regulations of The Association relating to “Owners and
Directors” as shall be in force from time to time pursuant to paragraph J(1)(f) of the Rules; or

(i) he is subject of a decision of The Association, UEFA or FIFA that he be suspended permanently or
temporarily from taking part in football management and/or football administration and/or any
football related activity pursuant to any applicable disciplinary provisions under the rules or the
statutes of UEFA or FIFA (as appropriate); or

(0] he is removed for the reason that he is subject of a decision of the relevant deciding panel that he is or
has beenin breach of the Council Code of Conduct as shall be in force from time to time.



Validating of Council Decisionse

56. Allacts done by a meeting of Council or of a committee shall be as valid as if every such person had been duly
appointed and was qualified and had continued to be a Member of Council and had been entitled to vote
notwithstanding that it afterwards be discovered that there was a defect in the appointment of any Member
of Council or that any of them was disqualified from holding office, or had vacated office, or was not entitled to
vote. Council and any committee may act notwithstanding any vacancy in their body.

57. No alteration of the Articles and no decision of Council or the Company in general meeting shall invalidate any
prior act of Council which would have been valid if that alteration had not been made or that decision or
direction had not been taken. A meeting of Council at which a quorum is present may exercise all powers
exercisable by Council.

Minutes

58. Minutes of all meetings of Council, and of all Committees of Council as well as any Sub committees and
commissions, shall be kept, to include the names of all present at each meeting.

Committees

59. Subject to Article 148, Council may delegate consideration and management of matters within its jurisdiction
(asreferredtoin Article 147), to any committee, group or panel as the Council shall establish from time to time.

60. Councilshallestablishthe Football Regulatory Authorityas adivision of The Associationand shall also establish
the Judicial Panel and shall delegate to them such powers relating to regulatory, disciplinary and judicial
matters in connection with The Association as Council shall see fit and Council shall make provisions for their
terms of reference, composition and manner of operation, which shall not otherwise be subject to these
Standing Orders.

61. The following shall be Committees of Council:

(a) Referees Committee;
(b) Council Membership and Appointments Committee;
(c) Leagues Committee;
(d)  Membership and Sanctions Committee;
(e) Alliance Leagues Committee;
(f) Youth Participation and Development Committee;
(g)  Othergroups, panels or committees as shall be established from time to time.
62. The powers and duties of the Committees of Council listed immediately in Standing Order 61 above shall be as

follows:

Referees Committee

To be responsible for all policy matters relating to the registration, control and development of refereeing, including
allreferee observers, tutors, mentors, coaches etc.

To propose and be consulted on amendments to the Rules and Regulations in relation to Match Officials and to make
decisions on matters arising out of the Rules and Regulations.
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To make recommendations regarding the Laws of the Game of association football.
Torecommend those referees and assistant referees who will be nominated to the FIFA List each year.
To be responsible for the appointment of referees and assistant referees to association football matches.

To liaise as appropriate with other bodies having responsibilities for refereeing issues.

Council Membership and Appointments Committee

To determine all issues relating to the privileges of Council Members, with regard but not limited to issues of protocol,
travel, seating and hospitality at matches, Council meetings and special events, including relating to personal guests.

To consider the qualifying criteria for the positions of Honorary Vice-President and Honorary Member and make
recommendations to Council on these and the appointment and removal of persons into such positions.

To appoint members to each group, panel or committee of Council and make recommendations to the NGB and PGB
onthe appointment of members to their respective committees.

To consider matters relating to the induction, training and development of Council Members.

Leagues Committee

To control and manage football at Steps 5-7 of the National League System and to ensure that the constituent
leagues comply with the agreed Regulations.

To promote, assist and monitor leagues beneath the National League System as required.

To control all promotion, relegation and other issues relating to the movement of clubs within Steps 5to 7 of the
National League System and of clubs wishing to enter the National League System.

To manage the promotion of Clubs from Step 5 of the National League System in conjunction with the Alliance
Leagues Committee.

To beresponsible for the development and implemenation of the National Ground Grading criteria document insofar
asitaffects Steps 5to 7 of the National League System.

To propose changes to Rules and Regulations which affect Steps 5 to 7 of the National League System and below,
afterrelevant consultation, including periodic reviews of the Standardised Rules (in conjunction with the Alliance
Leagues Committee) and the Standard Code of Rules.

Torepresent the FA at matches involving English clubs participating in the UEFA Regions Cup.

To liaise with other committees on matters affecting Steps 5 to 7 of the National League System where such
committees have no representation from this level of the game.

To appoint members to sub-committees and working groups as may be established from time to time.

Membership and Sanctions Committee

To propose to Council the criteria for the status of Full Member Club and Associate Member Club and the privileges
attaching to such status and the criteria for the tansfer, supervision and removal in respect of Full Member Club and
Associate Member Club membership.

To consider applications for Full Member Club and Associate Member Club membership and matters relating to any
such membership including transfer, supervision and removal, and to report on the same to Council.

To consider matters pertaining to The Association’s Rules on Clubs’ financial records and Clubs’ names and
constitutions and report on the same to Council.



To approve the transfer of football membership of any non-member club where the rules and/or regulations of the
relevant League requires The FA to provide such approval. Such approval to be considered at the entire discretion of
Councilandin accordance with the requirements for the transfer of membership of Full Member Clubs and Associate
Member Clubs as set outin the Rules.

To consider all policy matters relating to the sanction of competitions and matches in England and overseas and to
propose and to be consulted on any proposed amendments to the Rules and Regulations in relation to suchissues.

To consider all matters relating to the boundaries of jurisdiction of County Associations and Other Football
Associations and recommend to Council as appropriate.

Alliance Leagues Committee

To controland manage football at Steps 1 to 4 of the National League System and to ensure that the constituent
leagues comply with the Regulations.

To control all promotion, relegation and other issues relating to the movement of clubs within Steps 1 to 4 of the
National League System.

To manage the relegation of Clubs from Step 4 of the National League System in conjunction with the Leagues
Committee.

To beresponsible for the development and implementation of the National Ground Grading criteria documentinsofar
asitaffects Steps 1to 4 of the National League System.

To propose changes to Rules and Regulations which affect Steps 1 to 4 of the National League System, after relevant
consultation, including periodic reviews of the Standardised Rules (in conjunction with the Leagues Committee).

To manage the organisation and administration of the England C and FA Representative XI team and to represent the
FA at matches.

To liaise with other committees on matters affecting Steps 1 to 4 of the National League System where such
committees have no representation from this level of the game.

To appoint members to sub-committees and working groups as may be established from time to time.

Youth Participation and Development Committee

To controland manage the Youth and County Youth Cup Competitions and to propose to Councilamendments to the
respective Competition Rules.

To advise the Executive as may be required on matters arising out of the Competition Rules, including accepting
entries, making exemptions and making the draw.

Torepresent The FA at Youth and County Youth Cup competition matches and events.

Torepresent The FA at men’s international team matches involving teams at Under 15, Under 16, Under 17 and Under
18 levels.

Toimplement and manage The FA's policy in relation to mini-soccer.

To oversee the development of football primarily between the ages of 6 and 18 within the National Game (to include
pre-school) including:

« Sustaining and increasing participation, including the transition from youth to adult football
« Raising standards and addressing abusive behaviour
« Player development pathway

« Coaching and coach education in youth football
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To oversee the development work with schools, including managing the relationships with the English Schools’ FA,
Independent Schools’ FA and FA Youth Council.

To undertake periodic review of the Standard Code of Rules (Youth) as required.

63.

64.

65.

66.

67.

68.

69.

70.

71.

Each Committee of Council shall appoint a chairman and a vice-chairman who shall be elected by ballot and
shall each serve fora term of one year.

Candidates for the post of chairman and vice-chairman of the Committees of Council shall be proposed and
seconded at the first meeting of the Committee which shall take place on the date of and immediately
following the Summer Meeting, at which the sitting committee chairman and vice-chairman shall retire. If only
one candidate is proposed, he shall be deemed to be elected. Where there are two or more candidates, there
shall be an election by ballot. All members of the Committee shall be entitled to vote. A candidate shall be
electedif he receives more than 50% of the votes cast in the ballot. Where no candidate has more than 50% of
the votes cast, a further ballot or ballots shall be made until a candidate receives more than 50% of the votes
cast. Any member of the Committee may be proposed as a candidate for each ballot, save as set out below.
Where a chairman or vice chairman vacates office other than at the expiry of term of office, a replacement shall
be elected at the next meeting of the Committee. A candidate for the office of chairman of a Committee who
has been chairman for the previous two years shall not be elected unless he receives two thirds or more of the
votes. No person may act as chairman or vice-chairman of more than one Committee of Council, the National
Game Board or the Professional Game Board.

Subjectto finalapproval fromthe Council Membership and Appointments Committee, a Committee of Council
shall have power to co opt not more than four persons, who because of their particular knowledge and
experience can make a valuable contribution. The maximum consecutive period of any co-opted member
shall not exceed three years.

Subjectto finalapproval fromthe Council Membership and Appointments Committee, a Committee of Council
shallalso have the powerto appoint not more than four persons asambassadors to committees that represent
Council at competition and representative matches. Ambassadors shall not be members of the committee.
Each Council Member shall only be able to be appointed to a maximum of 1 ambassadorial role.

The quorum for Committee of Council meetings shall be three members.

Unless as otherwise determined by Council, Committees of Council shall be appointed for a term of one year.
Other than the Council Membership and Appointments Committee, the membership of any Committee of
Council shall be determined by the Council Membership and Appointments Committee, who may at any time
amend the membership of such a Committee where it considers it appropriate. The Leader of Council and the
Vice-Chairmen of the Association (or theirrespective nominees) shallbe able to attend and vote at allmeetings
of the Council Membership and Appointments Committee on any item which relates to the membership of
any Committee of Council, the National Game Board or the Professional Game Board.

The maximum number of Committees of Council, the National Game Board and the Professional Game Board
upon which a Member of Council may serve in a Council Year shall be 3, save that the maximum for Council
Members aged 75 or over as at the date of the Summer Meeting shall be 2. The restriction shall not apply in
respect of appointments to: (i) The FA Board and its sub-committees; (ii) the National Game Board; (iii) the
Professional Game Board; and (iv) sub-committees of each of Committees of Council, National Game Board
committees, Professional Game Board committees and the Football Regulatory Authority.

A committee member need not be a Member of Council. The Council Membership and Appointments
Committee shall have regard, as their sole principle in considering the appointment of Committees of Council,
to an individual’s talents and expertise and the contribution therefore that an individual may make to a
particular Committee of Council.

The Leader of Council and the Chief Executive Officer shall be entitled to receive notice of and attend at all
Committee of Council meetings but shall have no vote.



72.

73.

74.

75.

76.

77.

Each Committee of Council shallhave a secretary appointed as such by the Chief Executive Officerwho shallbe
an employee of The Association. A meeting of any Committee of Council shall be convened by the secretary
giving notice to the members of such Committee.

A member of a Committee of Council may only participate in a meeting of that Committee if present at a
meeting either in person or by telephonic communication or some other communication equipment, so that
he can speak to each of the others, and to be heard by each of the others simultaneously. Such ameeting shall
be deemed to take place where the chairman of the meeting thenis.

In the event that a Committee of Council meeting is or becomes temporarily inquorate the chairman of the
Committee meeting shall be entitled at his discretion to adjourn the commencement or conduct of the
Committee meeting for a period of up to 30 minutes, and to commence or recommence the meeting when a
quorum hasbeenachieved. Ifaquorumis notachieved, or cannot be sustained the chairman of the committee
shall declare the Committee meeting atan end.

(a) A quorum will be deemed to be present even if a member or members of the Committee is or
are obliged to retire temporarily from the Committee meeting for any reason and provided that
atleast three members remain, the Committee shall conduct the business in question.

In the absence of the chairman of the Committee of Council from any Committee meeting, the vice chairman
shall chair a Committee meeting and if neither is present then the members present shall nominate one of
theirnumber to act as chairman for the purposes of that Committee meeting.

In exceptional circumstances, the chairman of a Committee of Council may ask each member of a Committee
to make a decision in writing on a specific matter. In such exceptional circumstances, a meeting shall not be
required. A decision in writing signed by more than 50% of the members of a Committee entitled to receive
notice of ameeting of that Committee shall be asvalid and effectual asifithad been passed atameeting of the
committee duly convened and held, and may consist of several documents in the like form each signed by one
or more member or members of the committee, provided that such will be effective only if it can be
demonstrated that every member of the Committee received notice of the proposed matter. Any such
decision shall be minuted as a written decision of the committee and shall be signed by the chairman of the
Committee meeting.

Subjecttoanyrelevant provisionin the Articles, Rules or these Standing Orders to the contrary,a committee or
any panel, any division or any board or any sub-committee or any commission of Council may adopt such
procedures for the consideration of a matter as it considers appropriate. The chairman of a meeting shall be
responsible for all matters of procedure relating to such meeting and his decision on such matters will be final
and binding. Each member of a committee shall have one vote and the chairman of the committee meeting
shall,inthe event of a tie, have a casting vote

Minutes

78.

79.

80.

All resolutions and proceedings of Committees of Council in meetings or otherwise, and the names of those
present at any meeting, shall be minuted and be submitted to Council and shall be subject to the approval of
Council (save where expressly stated in the Rules or Standing Orders to the contrary).

The minutes of a meeting of a Committee of Council if signed by the chairman of such meeting or by the
chairman of the next succeeding meeting, shall be conclusive evidence of the matters stated in such minutes.

The minutes of all committee meetings shall be sent with the notice calling the next meeting of Council.

Standing Orders (Interpretation and Amendment)

81.

Inthese Standing Orders, and unless otherwise expressed, defined terms shall have the same meanings as set
out in the Articles and in the event of any conflict between these Standing Orders and the Articles, the
provisions of the Articles shall prevail.
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82.

Subject to the powers given to Council in the Articles and the Board's right of approval over any amendment to
these Standing Orders thereunder, these Standing Orders shall be as recommended by Council from time to
time. Proposals to amend the Standing Orders may only be made by the Board or Council.

Divisions

83.

84.

85.

86.

In May each year, the Secretary shall send a form of nomination with a list of all the Divisions and the Full
Member Clubs comprising them to each Full Member Club. The form shall invite nomination of candidates. To
be valid, such form must be duly completed and returned to the Secretary within 14 days of the date that the
Secretary sent such form out (such form may be returned by post, e-mail or fax). The relevant deadline will be
setout on the form and no form received after this time will be accepted.

Acandidate for electionas arelevant Divisional Representative shallbe amember of a Full Member Club within
the relevant Division and shall be required to abide by a Code of Conduct to be agreed by Council from time to
time. A candidate must be nominated by three Full Member Clubs in the Division. Full Member Clubs shall only
nominate one candidate. Such nomination shall be signed by the chairman, chief executive or secretary for
and on behalf of the Full Member Club. If in any Division no candidate is nominated, the Secretary shall report
the circumstances to Council who may fill the vacancy or act in such other manner as it considers appropriate.

If only one candidate is nominated for a Division, the Secretary shall declare the candidate elected. If more
than one candidate isnominated forany Division the Secretary shall forthwith, after the time fixed for the close
of nominations to be a Divisional Representative, send alist of the candidates nominated and a form of voting
paper to each Full Member Club in every such Division, and such voting paper shall be duly completed and
returned to the Secretary not later than seven days from the day after the date upon which the sameis sent by
the Secretary (such voting paper may be returned by fax, e-mail or post). The relevant deadline shall be set out
on the voting paper and no voting papers received after this time will be accepted.

Where there are two candidates for any Division, the candidate receiving the greater number of votes shall be
declareddulyelected. Ifthereis atie, a further election shall be held and if there is still a tie, election shall be by
the drawing of lots. Where there are more than two candidates for any Division, unless one candidate has more
than 50% of the votes cast in the Division, the candidate receiving the least number of votes shall withdraw. In
the event that there is more than one candidate who receives the lowest number of votes, there shall be a
ballot to determine who should withdraw and a further ballot or ballots be taken until a candidate is elected in
accordance with these Standing Orders. All voting shall be by way of a secret ballot. The Leader of Council (or
his nominee) shall be authorised to rule on all matters of procedure relating to Standing Orders 83 to 86
(inclusive) and his decision on such matters shall be final and binding.

National League System Steps 5 and 6

87.

The nomination and election criteria and process for the appointment of a Steps 5 and 6 Representative
pursuant to the Articles shall be set by the Council from time to time.

Board Observer Council Members

88.

89.

Pursuant to the Articles, Board Observer Council Members shall continue to be Members of Council with the
rights set outin Standing Order 89.

Board Observer Council Members shall be entitled to receive notice of and attend meetings of Council but not
vote at such meetings.



PROFESSIONAL GAME BOARD

A Committee of the Board of Directors of The Football Association (UK Registered Number: 00077797)
Wembley Stadium, PO Box 1966, HA9 OWS

TERMS OF REFERENCE FOR THE OPERATION OF THE PROFESSIONAL GAME BOARD

1. INTRODUCTION

1.1 Pursuant to the Articles of Association (the “Articles”) of The Football Association (“The
Association”), the Board of Directors of The Association (the “FA Board”) has resolved to establish a
committee of the FA Board to be known as the Professional Game Board (the “PGB”) which will
perform on behalf of the FA Board certain delegated functions in relation to the Professional Game in
accordance with the Laws of the Game (each as defined in the Articles) as they affect those football
clubs who play from time to time in The FA Premier League and The Football League (each as defined
in the Articles) (“Clubs”). The FA Board has, with the authority of the Articles, provided for the due
discharge by the PGB of the functions referred to above, in accordance with these terms of reference
(“Terms”).

1.2 Unless otherwise defined in these Terms, words and expressions shall have the same meaning as set
outinthe Articles, as amended from time to time.

2. DEFINITIONS
Inthese Terms:

“Budget” means the operating budget for The Association, together with any forecasts, as approved by the
FA Board from time to time;

“Committee Members” means those persons appointed from time to time to the PGB in accordance with
Clause 4.1;

“Committee Secretary” meansany person appointed by the PGB from time to time to act as the secretary of
the PGB;

“Effective Date” means 29th May 2007,

“FAPL Committee Members” means those persons appointed in accordance with Clause 4.1.1;

“FL Committee Members” meansthose persons appointed in accordance with Clause 4.1.2;

“PGB Chairman’ means the chairman of the PGB, as appointed from time to time in accordance with Clause 8;

“PGB Deputy Chairman” means the deputy chairman of the PGB, as appointed from time to time in
accordance with Clause 8;

“Professional Game Distributions” means that part of the Distributable Surplus that shall have been
allocated by the FA Board as distributions to the Professional Game, in accordance with the Funding Formula; and

3. ESTABLISHMENT AND PURPOSE

3.1 The PGB is established as a committee of the FA Board and the FA Board has delegated to the PGB
power to undertake the following functions, subject always to Clause 4.3 of these Terms:

3.1.1 inrelation to The Football Association Challenge Cup, (“The FA Cup”) and The FA Community
Shield (“The Community Shield”), administering the FA Board’s policy on or deciding on (i) all
administrative and operational issues relating to The FA Cup and The Community Shield (ii)
the level of and conditions for distributions to Clubs from the First Round proper onwards by
way of prize funds from The FA Cup (iii) draws and representative roles at The FA Cup and
Community Shield matches, and (iv) insofar as it is not a matter for the FRA or the Judicial
Panel, the convening of disciplinary commissions to consider breaches of the rules and
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3.15

317

3.1.10

regulations of The FA Cup and Community Shield including making decisions arising out of the
competition and the Regulations, accepting entries and making exemptions from the First
Round proper onwards in relation to The FA Cup PROVIDED ALWAYS THAT the FA Board shall
retain and reserve the responsibility for determining all commercial issues (including the sale
and exploitation of sponsorship, broadcasting and licensing rights) and any decisions relating
to the structure, format, and regulation of The FA Cup and the Community Shield and, insofar
asitis notamatter for Council, drafting of rules and regulations of The FA Cup and Community
Shield, and such matters shall not be delegated to the PGB;

in relation to the England men'’s representative under 19, under 21 and senior teams,
administering the representative and ambassadorial roles at these matches, PROVIDED
ALWAYS THAT the FA Board shall retain and reserve the responsibility for determining all
commercial and operational issues relating to all such England teams (including the sale and
exploitation of sponsorship, broadcasting and licensing rights, and any conditions for the
staging of matches) and the decision on the appointment of the head coach and all senior
coaching and support staff, including medical staff, and such matters shall not be delegated to
the PGB;

deciding on the allocation and disbursement of the Professional Game Distributions and the
implementation and monitoring on behalf of the FA Board of any conditions attached by the
FA Board to the Professional Game Distributions;

liaising and consulting with and making recommendations to the FA Board on any matters
relating to the Professional Game debated by the FA Board where the FA Board has asked for
advice on behalf of the Professional Game;

liaising and consulting with and advising the FA Board on its consideration from time to time of
the Budget in accordance with the Funding Formula, to the extent that the same affects the
Professional Game Distributions;

making recommendations and decisions relating to medical, sports science and nutrition and
fitness issues as the same affect orimpact upon the Professional Game;

making recommendations to the FA Board of the annual fixture schedule as the same relates
to the Professional Game, including the approval of the scheduling of Senior Representative
Teams fixtures, and liaising with FIFA and UEFA regarding the same to the extent that such
liaison is required, PROVIDED ALWAYS THAT the final decision on the annual fixture schedule
shall remain with and be reserved to the FA Board;

making recommendations to the FA Board on the policy that the FA Board shall adopt in
relation to FIFA, UEFA, other football associations’ and confederations’ policies and having
discussions as the same may affect or impact upon the Professional Game, and making
recommendations to the FA Board on the persons that the FA Board shall appoint or propose
tocommitteesand panels of FIFAand UEFA which affect orimpact upon the Professional Game;

approving, where required, on behalf of the FA Board, policies and reports relating to the
Professional Game adopted by The Association with the Independent Football Ombudsman,
and supporters representatives relating to customer issues in the Professional Game, and
receiving reports and making recommendations to the FA Board and/or the Football
Regulatory Authority of The Association from the periodic meetings of the Stakeholder Group;

implementing and monitoring policies set by the FA Board relating to the development of
players, and coaches in the Professional Game, and any initiatives designed to approve and
promote standards in relation to the same, including policy matters and initiatives relating to
football played by children under 18 within the Professional Game, together with the
disbursement of funds allocated by the FA Board to such issues;



3.1.11 liaising on matters of policy with any committees or other relevant bodies established in
connection with refereeing, equality, child protection or any other issues, insofar as they
affect the Professional Game;

3.1.12 appointing individuals (including, as appropriate, National Game Representatives in numbers
at least no less than as at the Effective Date) to, delegating the appropriate power to and
operating the following sub-committees and other bodies;

(i) the FA Cup Committee; and
(i) the International Committee;

3.1.13 appointing, where appropriate, Professional Game Representatives to the Football Regulatory
Authority;

3.1.14 determining applications for UEFA Club Licences in accordance with the terms of the UEFA-
accredited Club Licensing Manual, devising and amending the UEFA Club Licensing Manual
and otherwise fulfilling allaspects of the UEFA Club Licensing regime on behalf of the FA Board;
and

3.1.15 suchotherresponsibilities and activities as the FA Board may from time to time decide.

4. MEMBERSHIP
41 Subject to Clauses 5 and 6 below, the Committee Members of the PGB shall comprise:

4.1.1 four (4) FAPL Committee Members, who shall be appointed in writing by The FA Premier
Leaguetothe FABoard fromtime to time. AFAPL Committee Member may be a personwhois:
(i) a director or officer of a football club in membership of The FA Premier League; (ii) a
Professional Game Representative; or (iii) the chairman, Chief Executive officer or other officer
of The FA Premier League, PROVIDED ALWAYS THAT at least two FAPL Committee Members
are Professional Game Representatives; and

4.1.2 four (4) FL Committee Members, who shall be appointed in writing by The Football League to
the FA Board from time to time. A FL Committee Member may be a person whois: (i) adirector
or officer of a football club in membership of The Football League; (ii) a Professional Game
Representative; or (iii) the chairman, Chief Executive officer or other officer of The Football
League, PROVIDED ALWAYS THATatleasttwo FLCommittee Membersare Professional Game
Representatives.

4.2 The following shall be entitled to receive notice of, attend and speak at meetings of the PGB but shall
not be entitled to vote on any matters at meetings of the PGB:

4,21 the Chairman of The Association;
4.2.2  the Chief Executive of The Association;

4.2.3 otherofficers of The Association as agreed by the PGB Chairman and General Secretary from
time to time;

4.2.4  the Chairman of The National League or, with the prior permission of the PGB Chairman, the
Vice-Chairman of The National League;

4.2.5 the Chief Executive officer or another officer of each of The FA Premier League and The
Football League, if neither such person is already a member of the PGB pursuant to Clauses
41.1and4.1.2;and

4.2.6 a person from an under-represented group with a protected characteristic who shall be
appointed by the PGB from time to time.
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4.3

4.4

4.5

Subject to Clause 9 of these Terms, the Committee Members may exercise all such powers of the PGB,
and do on behalf of the PGB all such acts as may be exercised and done by the PGB, and as are not by
statute or by these Terms required to be exercised or done by Council, the shareholders of The
Association or the FA Board or in some other manner, PROVIDED NEVERTHELESS THAT the PGB may
do nothing which contravenes or is inconsistent with: (i) any policy or decision of the FA Board; (i) the
Budget; (iii) the Funding Formula; (iv) the Professional Game Distributions (and any conditions
attached by the FA Board thereto); or (v) any provision of the Memorandum of Association of The
Association, the Articles, the Standing Orders, the Rules oranyrulesandregulations of The Association,
FIFA and/ or UEFA in force from time to time or any other agreement entered into by The Association
with the agreement of the FA Board or under a general power delegated by the FA Board.

The Committee Members for the time being may act notwithstanding any vacancy in their number
but, if there are fewer than the number fixed as the quorum, the continuing Committee Members or
Committee Member may act only for the purpose of procuring that vacancies are filled.

Inaddition, and without prejudice to any other powers hereby or by law conferred on the PGB, the PGB
may from time to time and for such period and to such extent and generally on such terms as the
Committee Members shall think fit, delegate to Committee Members and/or any other employee of
The Association engaged in or in connection with the management, administration, organisation and
conduct of the affairs of the PGB any powers and duties of the PGB as may be reasonable.

APPOINTMENT AND RETIREMENT OF COMMITTEE MEMBERS

51

5.2

53

Subject to Clauses 5.3 and 6 below, each FAPL Committee Member shall hold office for so long as
The FA Premier League wishes for that person to remain as a Committee Member of the PGB.

Subject to Clauses 5.3 and 6 below, each FL Committee Member shall hold office for so long as
The Football League wishes for that person to remain as a Committee Member of the PGB.

No person may be appointed as a Committee Member:
5.3.1 unlesshehasattained the age of 18 years; or

5.3.2 incircumstances such that, had he already been a Committee Member, he would have been
disqualified from acting under the provisions of Clause 6.

DISQUALIFICATION OF COMMITTEE MEMBERS

The office of a Committee Member shall be vacated if:

6.1
6.2
6.3
6.4
6.5

6.6

6.7

by notice in writing to the FA Board he resigns from the PGB; or

being a FAPL Committee Member, he is removed in writing by The FA Premier League; or

being a FL Committee Member, he is removed in writing by The Football League; or

he becomes bankrupt or makes any arrangement or composition with his creditors generally; or

being a director, he ceases to hold office as director of any company by reason of any order made
under the Company Directors Disqualification Act 1986, as amended from time to time; or

he is absent from three consecutive meetings of the PGB without the consent of the PGB Chairman
andthe FA Board resolves that he should cease to hold office; or

he dies or becomes incapable by reason of mental disorder, illness or injury of managing and
administering his own affairs; or



6.8

6.9

he no longer complies with the provisions of any regulations of The Association relating to “Fit and
Proper Persons” as shall be in force from time to time pursuant to paragraph J(1)(f) of the Rules; or

heis subject of a decision of The Association, UEFA or FIFA that he be suspended permanently or fora
specified period from taking part in football management and/ or football administration and/or any
football related activity pursuant to any applicable disciplinary provisions under the rules or statutes of
UEFA or FIFA (as appropriate).

PROCEEDINGS OF THE PGB

71

7.2

73

7.4

75

7.6

77

The PGB may meet together for the dispatch of business, adjourn and otherwise regulate their
meetings as they think fit, PROVIDED THAT such meetings are held at least six times during every
calendar year. Unless otherwise determined in writing by the FA Board, a minimum of four Committee
Members, which must comprise atleast two FAPL Committee Membersand at least two FL Committee
Members, shall be aquorum. Questions arising at any meeting shall be decided by simple majority and
in cases of equality of votes, the chairman of the meeting shall not have a second or casting vote.

The PGB Chairman or two Committee Members may, and on the written request of the PGB Chairman
or such Committee Members, the Committee Secretary shall, at any time, summon a meeting of the
PGB by written notice served upon all Committee Members.

Ameeting of the PGB at which a quorum is present shall be competent to exercise all the authorities,
powers and discretions for the time being vested in the PGB generally under these Terms.

The PGB may delegate any of its powers to committees consisting of such Committee Members or
employees of The Association or others as they think fit, and any committee so formed shall, in the
exercise of the powers so delegated, conform to any regulations imposed on it by the PGB. The
meetings and proceedings of any such committee shall be governed by regulations made by the PGB
(ifany).

All acts bona fide done by any meeting of the PGB or of any committee of the PGB, or by any person
actingasamemberofthe PGB orcommittee thereof shall, notwithstandingit be afterwards discovered
thatthere was some defectinthe appointment or continuancein office of any such person 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 in office and was qualified to be a Committee Member or member of the committee as
the case may be.

Allor any of the Committee Members or of the members of any committee of the PGB may participate
inameeting of the PGB or that committee by means of a conference telephone orany communication
equipment which allows all persons participating in the meeting to hear each other. A person so
participating shallbe deemed to be presentin person at the meeting and shall be entitled to vote or be
counted in a quorum accordingly. Such a meeting shall be deemed to take place where the largest
group of those participating is assembled, or, if there is no such group, where the chairman of the
meeting thenis.

The PGB shall cause proper minutes to be made of all appointments made by them and of the
proceedings of all meetings of the PGB and of committees of the PGB, and all business transacted at
such meetings, which minutes shall be made available to the FA Board 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.
The PGB shall make available to Council the minutes of any such meetings which shall inform Council
of the matters deliberated at any such meetings and any decisions taken, but the PGB Chairman shall
be able to determine if any matters need not be summarised to Council due to confidentiality,
commercial sensitivity or by reason of law or statute.

]
Ed
=]
m
m
wv
&
=)
z
>
-
[
>
Z
m
@
=3
>
e
o




10.

7.8

Aresolution in writing signed by all the Committee Members or by all the members for the time being
of any committee of the PGB who are entitled to receive notice of a meeting of the PGB or of such
committee shall be as valid and effectual as if it had been passed at a meeting of the PGB or of such
committee duly convened and constituted, as the case may be. Any such written instrument may be
inseveral parts each signed by one or more Committee Members or members of the committee as the
case may be.

PGB CHAIRMAN AND PGB DEPUTY CHAIRMAN

8.1

8.2

8.3
8.4

8.5

The position of the PGB Chairman shall rotate every two years so that if the retiring PGB Chairman was
a FL Committee Member, the next PGB Chairman (who shall hold the office for a term of two years)
shall be appointed by and from among any of the FAPL Committee Members and vice versa. The
position of the PGB Deputy Chairman shall also rotate every two years so that if the retiring PGB
Deputy Chairmanwas a FAPL Committee Member, the next PGB Deputy Chairman (who shallhold the
office for a term of two years) shall be appointed by and from among any of the FL Committee
Members and vice versa.

The Committee Members may at any other time appoint a person to be the PGB Chairman in order to
filla vacancy arising mid-term, PROVIDED THAT if the vacating PGB Chairman was a FAPL Committee
Member, his replacement shall be a FAPL Committee Member and if the vacating PGB Chairmanwas a
FL Committee Member, his replacement shall be a FL Committee Member. Likewise, the Committee
Members may at any other time appoint a person to be the PGB Deputy Chairman in order to fill a
vacancy arising mid-term, PROVIDED THAT if the vacating PGB Deputy Chairman was a FAPL
Committee Member, his replacement shall be a FAPL Committee Member and if the vacating PGB
Deputy Chairman was a FL Committee Member, his replacement shall be a FL Committee Member.
Any such PGB Chairman or PGB Deputy Chairman appointed in accordance with this Clause 8.2 is to
retire at the time the vacating PGB Chairman or PGB Deputy Chairman, as the case may be, would
otherwise have retired.

The entirety of Clauses 8.1 to 8.2 are subject to Clause 8.4 below.

Each of the PGB Chairman and PGB Deputy Chairman shall cease to hold such appointment forthwith
upon ceasing to be a Committee Member.

The PGB Chairman shall preside as chairman at all meetings of the PGB at which he shall be present,
but if he is not present within fifteen minutes after the time appointed for holding a meeting or is
unwilling to preside, the PGB Deputy Chairman shall preside, and if he is not present at that time or is
unwilling to preside, those Committee Members present shall choose one of the other Committee
Members to preside at that meeting.

RESTRICTIONS

The PGB will not authorise or commit The Association to expenditure in excess of the Professional Game
Distributions nor borrow from any source, nor pledge nor grant any security or right over any of the assets of
The Association to any third party, without the prior written consent of the FA Board.

AMENDMENT

These Terms shall not be amended in any way save with the prior written agreement of the FA Board. Any
amendment made pursuant to this Clause 10 shall be binding on the Committee Members, all employees of
The Association, allmembers of any sub—committees of the PGB and any others acting in any capacity for the
PGB whatsoever, withimmediate effect.



NATIONAL GAME BOARD

A Committee of the Board of Directors of The Football Association (UK Registered Number: 00077797)
Wembley Stadium, PO Box 1966, HA9 OWS

TERMS OF REFERENCE FOR THE OPERATION OF THE THE NATIONAL GAME BOARD
1. INTRODUCTION

11 Pursuant to the Articles of Association (the “Articles”) of The Football Association (“The
Association”), the Board of Directors of The Association (the “FA Board”) hasresolved to establish a
committee of the FA Board to be known as the National Game Board (the “NGB”") which will perform
on behalf of the FA Board certain delegated functions in relation to the National Game in accordance
with the Laws of the Game (each as defined in the Articles). The FA Board has, with the authority of the
Articles provided for the due discharge by the NGB of the functions referred to above, in accordance
with these terms of reference (“Terms”).

1.2 Unless otherwise defined in these Terms, words and expressions shall have the same meaning as set
outinthe Articles, asamended from time to time.

2. DEFINITIONS
Inthese Terms:

“Budget” means the operating budget for The Association, together with any forecasts, as approved by the
FA Board from time to time;

“Committee Members” means those persons appointed or elected from time to time to the NGB in
accordance with Clause 4.1;

“Committee Secretary” meansthe Director of Football Services and Director of National Game and Women's
Football,orany person ontheir behalf appointed by the NGB from time to time to act as the secretary of the NGB;

“Competitions Committees Member” means any person appointed as a representative of the National
Game Competitions Committee in accordance with Clause 4.1.2;

“Effective Date” means 29th May 2007;
“ NG Board Committee Members” means those persons appointed in accordance with Clause 4.1.1;
“NGB Chairman” means the chairman of the NGB, as appointed from time to time in accordance with Clause 7;

“NGB Deputy Chairman” means the deputy chairman of the NGB, as appointed from time to time in
accordance with Clause 7;

“National Game Distributions” means that part of Distributable Surplus that shall have been allocated by
the FA Board as distributions to the National Game, in accordance with the Funding Formula;

“Director of Football Services and Director of National Game and Women'’s Football” means executive officers
engagedby The Associationand appointed by the FA Board, with the approval ofthe NGB, to actas a dedicated
senior officers of the NGB; and

“Schools’ Committee Member” means any person appointed in accordance with Clause 4.1.3.
3. ESTABLISHMENT AND PURPOSE

31 The NGB is established as a committee of the FA Board and the FA Board delegates to the NGB power
to undertake the following functions, subject always to Clause 4.3 of these Terms:

3.1.1 making recommendations to, and implementing and monitoring policies set by, the FA Board,
inrelation to the promotion and raising of standards of participationin all forms of association
football atall levels within the National Game, including, but without limitation, men'’s football at
11-asidelevels, small sided football, futsal, youth football, schools football and disability football;
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3.2

3.14

3.1.8

3.1.10

3111

3112

making recommendations to, and implementing and monitoring policies set by, the FA Board,
in relation to the raising of standards in the way that the game of association football is
administered, governed and organised in the National Game, by leagues, County Associations
and Other Football Associations;

making decisions on the allocation and disbursement of the National Game Distributions and
the implementing and monitoring on behalf of the FA Board of any conditions attached by the
FA Board to the National Game Distributions;

liaising and consulting with the FA Board inits consideration from time to time of the Budget in
accordance with the Funding Formula, to the extent that the same affects the National Game
Distributions;

making recommendations to the FA Board of the annual fixture schedule as the same relates
to the National Game, PROVIDED ALWAYS THAT the final decision on the annual fixture
schedule shall remain with and be reserved to the FA Board;

making recommendations to the FA Board on the policy that the FA Board shall adopt in
relation to FIFA, UEFA, other football associations’ and confederations’ policies and having
discussions as the same may affect or impact upon the National Game, and making
recommendations to the FA Board on the persons that the FA Board shall appoint or propose
to committees and panels of FIFA and UEFA which affect orimpact upon the National Game;

implementing and monitoring policies set by the FA Board relating to the development of
players, and coaches in the National Game including the disbursement of funds allocated by
the FABoard to suchissues;

liaising on matters of policy with any committees or other relevant bodies established in
connection with refereeing, equality, child protection orany otherissuesinsofar as they affect
the National Game;

liaising and consulting with and making recommendations to the FA Board or any matters
relating to the National Game debated by the FA Board where the FA Board has asked for
advice on behalf of the National Game;

appointing members of and delegating the appropriate power to, and operating the following
sub-committees and otherbodies;

(

(ii) the National Game Competitions Committee;

) the National Game Finance Committee;

(iii) the Futsal Committee;

(iv) the Affiliated Associations’ Committee;

(v) the Adult Participation and Development Committee; and
(vi) the Facilities Committee.

appointing, where appropriate, National Game Representatives to the Football Regulatory
Authority; and

such other responsibilities and activities as the FA Board may from time to time decide.

The Association will disband its existing committees and bodies which, prior to the Effective Date, have
the same functions as those listed in Clause 3.1.10 (ifany), and as at the Effective Date, theirrespective
functions will be transferred to the NGB and its sub-committees, as appropriate.



4,

MEMBERSHIP

4.1 Subject to Clause 5 below, the Committee Members of the NGB shall comprise:

4.2

4.3

44

4.5

411 the NG Board Committee Members, who are the National Game Representatives elected to
the FA Board from time to time in accordance with the Articles;

4.1.2 the Competitions Committee Member, who is appointed in writing by the National Game
Competitions Committee, when and if so established by the NGB;

4.1.3  the Schools’ Committee Member, who is appointed in writing by both The English Schools’
Football Association and The Independent Schools’ Football Association from time to time,
acting jointly for the purpose of making such appointment. Where they are unable to agree,
the FA Board shall determine who shall act as the Schools’ Committee Member; and

414  eight (8) Council Committee Members, who are elected by Council from the National Game
Representatives from time to time in accordance with the Articles

The following shall be entitled to receive notice of, attend and speak at meetings of the NGB but shall
not be entitled to vote on any matters at such meetings:

4,21 the Chairman of The Association;

4.2.2  the Chief Executive of The Association;

4.2.3 theseniorfinancial officer of The Association;

4.24  the Company Secretary of The Association;

4.2.5 theFootball Participation and Development Director;

4.2.6  apersonfromanunder-represented group with a protected characteristicas appointed by the
NGB from time to time; and

4.2.7 anyother National Game Representative as agreed by the NGB Chairman from time to time.

Subjectto Clause 8 of these Terms, the Committee Members may exercise all such powers of the NGB,
and do on behalf of the NGB all such acts as may be exercised and done by the NGB, and as are not by
statute orbythe FABoard or these Termsrequiredto be exercised or done by Council, the shareholders
of The Association orthe FABoard orin some other manner, PROVIDED NEVERTHELESS THAT the NGB
may do nothing which contravenes oris inconsistent with: (i) any policy or decision of the FA Board; (ii)
the Budget; (iii) the Funding Formula; (iv) the National Game Distributions (and any conditions
attached by the FA Board thereto); or (v) any provision of the Memorandum of Association of The
Association, the Articles, the Standing Orders, the Rules or any other rules and regulations of The
Association, FIFA and/or UEFA in force from time to time or any other agreement entered into by The
Association with the agreement of the FA Board or under a general power delegated by the FA Board.

The Committee Members for the time being may act notwithstanding any vacancy in their number
but, if there are fewer than the number fixed as the quorum, the continuing Committee Members or
Committee Member may act only for the purpose of procuring that vacancies are filled

Inaddition,and without prejudice to any other powers hereby or by law conferred onthe NGB, the NGB
may from time to time and for such period and to such extent and generally on such terms as the
Committee Members shall think fit, delegate to any Committee Member or Committee Membersand/
or any other employee of The Association engaged in or in connection with the management,
administration, organisation and conduct of the affairs of the NGB, (including, for the avoidance of
doubt, the Director of Football Services and Director of National Game and Women'’s Football) any
powers and duties of the NGB as may be reasonable.
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5. APPOINTMENT, RETIREMENT, DISQUALIFICATION AND REMOVAL OF COMMITTEE MEMBERS
5.1 Subjectto Clauses 5.2 and 5.3, the terms of office of each of the Committee Members is as follows:

51.1 NG Board Committee Members shall each hold office for so long as they are elected to the
FA Board;

5.1.2 the terms of office of the Council Committee Members are as set out in the Articles. For the
avoidance of doubt, as on the Effective Date, the terms of office of each of the Council
Committee Members shall continue as they were prior to the Effective Date and shall not be
considered interrupted for the purposes of determining who is due to retire and when;

5.1.3 the Schools’ Committee Member shall hold office for so long as the English Schools’ Football
Association and the Independent Schools’ Football Association acting jointly decide. Where
thereis no agreement, the FA Board shall determine when such person is to retire; and

5.1.4 the Competitions Committee Member shall hold office for so long as the National Game
Competitions Committee decides

5.2 Any provisions relating to the appointment and retirement of a Committee Member are as set out in
the Articles PROVIDED THAT no personis appointed as a Committee Member:

5.2.1 unlesshe hasattained the age of 18 years; or

5.2.2 incircumstances such that, had he already been a Committee Member, he would have been
disqualified from acting under the provisions of Clause 5.3.

5.3 Any provisions relating to the disqualification and removal of a Committee Member shall be as set out
in the Articles and furthermore, the office of a Committee Member shall be vacated if:

5.3.1 the Committee Membersresolve that he shall be removed as a Committee Member; or
5.3.2  bynoticeinwriting to the FA Board, he resigns from the NGB; or

5.3.3 being a NG Board Committee Member, he is removed from or vacates his office as a National
Game Representative on the FA Board; or

5.3.4 being a Council Committee Member, he is removed from or vacates his office as a National
Game Representative; or

5.3.5 being a Competitions Committee Member, he is removed in writing by the National Game
Competitions Committee; or

5.3.6 beingaSchools’ Committee Member, heisremoved in writing by ajoint decision of The English
Schools’ Football Association and The Independent Schools’ Football Association, or where
appropriate, the FA Board; or

5.3.7 hebecomesbankruptormakesanyarrangementor composition with his creditors generally; or

5.3.8 being a director, he ceases to hold office as director of any company by reason of any order
made under the Company Directors Disqualification Act 1986, as amended from time to time; or

5.3.9 heis absent from three consecutive meetings of the NGB without the consent of the NGB
Chairman and the FA Board resolves that he should cease to hold office; or

5.3.10 hedies or becomes incapable by reason of mental disorder, illness or injury of managing and
administering his own affairs; or

5.3.11 henolonger complies with the provisions of any regulations of The Association relating to “Fit
and Proper Persons” as shall be in force from time to time pursuant to paragraph J(1)(f) of the
Rules; or




5.3.12 heissubjectofadecision of The Association, UEFA or FIFA that he be suspended permanently
orforaspecifiedperiodfromtaking partinfootballmanagementand/orfootballadministration
and/or any football related activity pursuant to any applicable disciplinary provisions under
therules or statutes of UEFA or FIFA (as appropriate).

5.3.13 he has attained the age of seventy five years, save that a serving Committee Member shall
retire at the conclusion of the last meeting of the NGB to take place prior to the Summer
Meeting after attaining the age of seventy five years.

6. PROCEEDINGS OF THE NGB

6.1

6.2

6.3

6.4

6.5

6.6

6.7

The NGB may meet together for the dispatch of business, adjourn and otherwise regulate their
meetings as they think fit, PROVIDED THAT such meetings are held ideally once per month and at least
six times during every calendar year. Unless otherwise determined in writing by the FA Board, a
minimum of eight Committee Members shallbe a quorum, which must comprise at least two NG Board
Committee Members and two Council Committee Members and either the NGB Chairman or the NGB
Deputy Chairman must be present in person. Questions arising at any meeting shall be decided by a
majority of votes and in cases of equality of votes, the chairman of the meeting shall have a second or
casting vote.

Onthewrittenrequest of either the NGB Chairman or two Committee Members, the Committee Secretary
shall,atanytime, summonameeting ofthe NGB by written notice served upon all Committee Members.

A meeting of the NGB at which a quorum is present shall be competent to exercise all the authorities,
powers and discretions for the time being vested in the NGB generally under these Terms.

The NGB may delegate any of its powers to committees consisting of such Committee Member or
Committee Members or employees of The Association or others as they think fit, and any committee
so formed shall, in the exercise of the powers so delegated, conform to any regulations imposed on it
by the NGB. The meetings and proceedings of any such committee shall be governed by regulations
made by the NGB (if any).

All acts bona fide done by any meeting of the NGB or of any committee of the NGB, or by any person
acting as a member of the NGB or a committee thereof, shall, notwithstanding it be afterwards
discoveredthat there was some defectinthe appointment or continuance in office of any such person
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 in office and was qualified to be a Committee Member or member of
the committee as the case may be.

Allorany of the Committee Members or of the members of any committee of the NGB may participate
inameeting of the NGB or that committee by means of a conference telephone or any communication
equipment which allows all persons participating in the meeting to hear each other. A person so
participating shallbe deemed to be presentin person at the meeting and shall be entitled to vote or be
counted in a quorum accordingly. Such a meeting shall be deemed to take place where the largest
group of those participating is assembled, or, if there is no such group, where the chairman of the
meeting theniis.

The NGB shall cause proper minutes to be made of all appointments made by the NGB and of the
proceedings of all meetings of the NGB and of committees of the NGB, and all business transacted at
such meetings, which minutes shall be made available to the FA Board 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.
The NGB shall make available to Council the minutes of any such meetings which shall inform Council
of the matters deliberated at any such meetings and any decisions taken, but the NGB Chairman shall
be able to determine if any matters need not be summarised to Council due to confidentiality,
commercial sensitivity or by reason of law or statute.
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6.8

Aresolution in writing signed by all the Committee Members or by all the members for the time being of any
committee of the NGB who are entitled to receive notice of ameeting of the NGB or of such committee shallbe
asvalidand effectual asifit had been passed at a meeting of the NGB or of such committee duly convened and
constituted, as the case may be. Any such written instrument may be in several parts each signed by one or
more Committee Members or members of the committee as the case may be.

7. NGB CHAIRMAN

71 The NGB Chairman shall be appointed by and from among the Committee Members for a term of one
year. Upon expiry of his first period of office, he shall be eligible for re-appointment for further terms of
one year each. For the avoidance of doubt, the entirety of this Clause 7.1 is subject to Clause 7.2 below.

7.2 The NGB Chairman shall cease to hold such appointment forthwith upon ceasing to be a Committee
Member.

7.3 The Committee Members may at any other time appoint a person to be the NGB Chairman from
among the Committee Members in order to fill a vacancy arising. Any such NGB Chairman appointed
in accordance with this Clause 7.3 is to retire at the time the vacating NGB Chairman would otherwise
have retired, subject to Clause 7.2 above.

7.4 The NGB Deputy Chairman shallbe appointed by and from among the Committee Members for aterm
of one year. Upon expiry of his first period of office, he shall be eligible for re-appointment for further
terms of one year each, PROVIDED THAT he shall cease to hold such appointment forthwith upon
ceasing to be a Committee Member.

7.5 The NGB Chairman shall preside as chairman at all meetings of the Committee Members at which he
shall be present, but if he is not present within fifteen minutes after the time appointed for holding a
meeting or is unwilling to preside, the NGB Deputy Chairman shall preside, and if he is not present at
that time or is unwilling to preside, those Committee Members present shall choose one of the other
Committee Members to preside at that meeting.

RESTRICTIONS

The NGB will not authorise or commit The Association to expenditure in excess of the National Game
Distributions, nor borrow from any source nor pledge nor grant any security or right over any of the assets of
The Association to any third party, without the prior written consent of the FA Board.

AMENDMENT

These Terms shall not be amended in any way save with the prior written agreement of the FA Board. Any
amendmentmade pursuant to this Clause 9 shall be binding on the Committee Members, allemployees of The
Association, allmembers of any sub-committees of the NGB and any others acting in any capacity for the NGB
whatsoever, withimmediate effect.



FOOTBALL REGULATORY AUTHORITY

ADivision of The Football Association (UK Registered Number: 77797)
Wembley Stadium, PO Box 1966, HA9 OWS

TERMS OF REFERENCE FOR THE COMPOSITION AND OPERATION OF THE FOOTBALL REGULATORY AUTHORITY

1. INTRODUCTION

1.1 Pursuanttothe Articles of Association (the “Articles”) and the Standing Orders (the “Standing Orders”)
of The Football Association (“The Association”), the Council of The Association (“Council”) has
established The Football Regulatory Authority (the “FRA") as a division of The Association in order to
perform the regulatory, disciplinary and rule-making functions in relation to the game of association
football played in England in accordance with the Laws of the Game, as defined in the Articles. Council
has provided for the due discharge by the FRA of its functions as referred to above, in accordance with
these terms of reference.

1.2 Unless otherwise defined in these terms of reference (the “Terms"), words and expressions shall have
thesame meaningassetoutinthe Articles orthe Rules of The Associationasamended from time to time.

2. DEFINITIONS

Inthese Terms:

“Appeal Board” means any appeal board drawn from the Judicial Panel;

“Appeal Board Chairman Panel” means the panel of individuals from whom the chair of an Appeal Board is drawn;

“Council Commissioners” means those Members of Council who are appointed in accordance with Clauses 4.1.1,
4.1.2,5.1and5.3

“CR Officer” means the person who is employed by The Association in accordance with Clause 4.5;
“Effective Date” means 29th May 2007,

“FRA Budget” means the budget for the establishment, development and operation of the FRA, as approved by the
Board from time to time;

“FRA Chairman” means the chairman of the FRA, as appointed by the FRA Commissioners from time to time in
accordance with Clause 8;

“FRA Commissioners” means the Council Commissioners and the Non-Council Commissioners;
“Judicial Panel” means the judicial panel established by Council from time to time;

“Non-Council Commissioners” means those individuals who are not Members of Council and who are appointed
by the Council Commissioners from time to time to be FRA Commissioners in accordance with Clauses 4.1.3,and 5.4

“Regulatory Commission” means any regulatory commission drawn from the Judicial Panel.

3. FRA ESTABLISHMENT AND PURPOSE

3.1 The FRA is established by Council as a division of The Association in order to be the regulatory,
disciplinary andrule-makingauthorityof The Association, and Councildelegates to the FRA powers to
administer and exercise on behalf of The Association the powers and functions of The Association
containedin Rules Eto L (inclusive) and without limitation, to undertake the following with effect from
the Effective Date:

3.1.1 formulating, proposing amendments to and publishing the Rules or any other relevant rule or
regulation of The Association and any changes to them from time to time;

3.1.2  making recommendations to Council in respect of changes made to these Terms and the
terms of reference of the Judicial Panel;
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3.1.3 monitoring compliance with and detecting breaches or possible breaches of the Rules, the
Laws of the Game, the statutes and regulations of UEFA and FIFA, the rules and regulations of
each Affiliated Association and Competition or any other rule or regulation of The Association,
or offences or possible offences under any of them;

3.1.4 beingresponsible for disciplinary matters as provided for in the Rules and otherwise (save for
those which Council or any of its committees is empowered to decide, or which are reserved
for a Regulatory Commission and/or an Appeal Board) including but not limited to taking
appropriate measures to detect, inquire into, investigate and prosecute breaches or possible
breaches of the Rules, the Laws of the Game, the statutes and regulations of UEFA and FIFA,
the rules and regulations of each Affiliated Association and Competition or any other rule or
regulation of The Association, or offences or possible offences under any of them, and taking
appropriate steps to enforce, apply and operate penalties and remediesinrespect of any of them;

3.1.5 reviewing, considering and advising on the independence and suitability of members of the
Judicial Panel, the Appeal Board Chairman Panel and those persons appointed to Regulatory
Commissions and Appeal Boards;

3.1.6 convening and administering as may be necessary all commissions or appeal committees of
The Association pursuant to the Rules and the regulations of The Association, except any
Regulatory Commissions or Appeal Boards (for which see Clause 3.1.8);

3.1.7 appointing members of and delegating the appropriate power to, and co-ordinating and
controlling the operation of the following sub-committees and other bodies;

(i) aRules and Regulations Sub-Committee;
(i) a Compliance Monitoring Group;
(iii) aDisciplinary Sub-Committee;
(iv) aJudicial Panel Monitoring Group; and
(v) ad hoc Working Groups as established by the FRA from time to time.
3.1.8 administering, but not delegating to or being responsible for the following bodies:
(i) all Regulatory Commissions; and
(ii) all Appeals Boards; and
3.1.9 suchotherresponsibilities and activities as Council may from time to time decide.

3.2 The Association shall disband its existing committees and bodies, which currently have the same
functions as those listed in Clause 3.1.7 (if any, and including but not limited to the full Disciplinary
Committee, the Disciplinary Sub-Committee and the Rules Committee) and their respective functions
will be transferred to the FRA and its corresponding sub-committees and bodies, as appropriate, with
effect from the Effective Date.

4. MANAGEMENT
4.1 Subject to Clauses 5 and 6 below, the FRA shall be managed by the FRA Commissioners consisting of:

4.1.1 up to four Council Commissioners who are National Game Representatives and who are
appointed by the National Game Board (“NG Commissioners”);

4.1.2  up to four Council Commissioners who are Professional Game Representatives and who are
appointed by the Professional Game Board (“PG Commissioners”); and



4.2

4.3

44

4.5

5.6

4.1.3 uptofourindependent Non-Council Commissioners (“Independent Non-Council Commissioners
or INCC") who are nominated by the Chief Regulatory Officer (“CRO") and appointed by
majority vote of the Commissioners present at the FRA meeting at which the nomination is
presented by the CRO. A person qualifies for such appointment if he/she is not, and has at no
time in the immediately preceding three years been, a Member of Council.

The FRA Commissioners may exercise all such powers of the FRA, and on behalf of the FRA may carry
out all such acts as may be exercised and done by the FRA, save for those which pursuant to these
Terms, statute, the Rules and the regulations of The Association are prescribed to be authorised and/
or exercised by Council, the shareholders of The Association or the Board of Directors of The
Association or in some other manner, and PROVIDED NEVERTHELESS THAT the FRA may do nothing
which contravenes or is inconsistent with any provision of the Memorandum of Association of The
Association, the Articles, the Standing Orders, the Rules or the FRA Budget.

The FRA Commissioners for the time being may act notwithstanding any vacancy in their number but,
if there are fewer FRA Commissioners than the number fixed as the quorum, the continuing FRA
Commissioners or FRA Commissioner may act only for the purpose of procuring that vacancies are filled.

Inaddition, and without prejudice to any other powers hereby or by law conferred on the FRA, the FRA
Commissioners may from time to time and for such period and to such extent and generally on such
terms as the FRA Commissioners shall think fit, delegate to any FRA Commissioner or FRA
Commissioners and/or any other employee of The Association or other person or persons engaged in
orin connection with the management, administration, organisation and conduct of the affairs of the
FRA, any powers and duties of the FRA Commissioners.

ThereshallbeaCROwhowillbe afull-time employee of The Associationandwhoshallberesponsiblefor
theday to day management of the FRA onbehalf of the FRA Commissioners.

Pursuanttothe FRABudget, each FRA Commissioner may be paid an attendance allowance inrespect
of his/her attendance at meetings of the FRA Commissioners at the level determined by the Board,
together with reimbursement of reasonable out-of-pocket expenses.

APPOINTMENT AND RETIREMENT OF FRA COMMISSIONERS

51

Subject to Clauses 5.3, 5.4 and 6, the FRA Commissioners may hold office for the following terms from
the start of the first FRA Meeting after the Council Summer Meeting in July 2010:

5.1.1 two NG Commissioners may each hold office for a first term of three years and thereafter
subjectto Clause 5.6, shall be eligible for re-appointment for further terms of three years each.

5.1.2 two remaining NG Commissioners may each hold office for a first term of two years and
thereafter, subject to Clause 5.6 shall be eligible for re-appointment for further terms of three
years each.

5.1.3 two PG Commissioners may each hold office for a first term of three years and thereafter,
subject to Clause 5.6 shall be eligible for re-appointment for further terms of three years each.

5.1.4 two remaining PG Commissioners may each hold office for a first term of two years and
thereafter subject to Clause 5.6 shall be eligible for re-appointment for further terms of three
yearseach.

5.1.5 two INCC may each hold office for a first term of three years and thereafter, subject to Clause
5.6 shall be eligible for reappointment pursuant to the mechanism set out in Clause 4.1.3
above, for a further term of four years each.

5.1.6 tworemaining INCCmay each hold office for a first term of two years and thereafter, subject to
Clause 5.6 shall be eligible for reappointment, pursuant to the mechanism set out in Clause
4.1.3 above for a further term of four years each.

m
o
o
=
[
>
-
-
0
m
(]
c
=
=]
o
B
<
>
c
=
I
o
=
o]
<




5.2

5.3

5.4

5.5

5.6

Theidentities ofthe NG Commissioners, PG Commissioners, the INCCand any proposed Commissioners
shall be available from the CRO.

The National Game Board or the Professional Game Board may atany time appointaNG Commissioner
ora PG Commissioner respectively, in order to fillavacancy arising due to early retirement, removal or
otherwise of their Commissioners. Any such Council Commissioners appointed thereby shall hold office
for the terms set outin Clause 5.1 above. Such term shall be deemed to extend to the remainder of the
currentseasoninwhichthe appointmentbecomes necessaryin addition to the number of years of the
termsetoutin Clause 5.1.

The FRAmay atany time appoint an eligible person to be aINCCin order to filla vacancy arising due to
early retirement, removal or otherwise of an INCC. The eligible person shall be nominated by the CRO
and appointed by majority vote of the Commissioners present at the FRA meeting at which the
nomination is presented by the CRO. A person qualifies for such appointment if he/she is not and has
atnotimeinthe immediately preceding three years been a member of Council.

Attheendoftherespectiveterms set out herein, the relevant FRA Commissioners shallbe deemedto have
retired from office at the Council Summer Meetingin each year subject tore-election orre-appointment
asapplicable.

No person may be appointed as a FRA Commissioner:
5.6.1 unlesshe/she has attained the age of 18 years; or

5.6.2 incircumstancessuchthat, had he/she already beenaFRA Commissioner, he/she would have
been disqualified from acting under the provisions of Clause 6.

DISQUALIFICATION OF FRA COMMISSIONERS

The office of a FRA Commissioner shall be vacated forthwith if:

6.1

6.2
6.3
6.4
6.5
6.6
6.7

6.8

6.9

6.11

6.12

by notice inwriting to the FRA Commissioners he/she resigns fromthe FRA (but onlyif at least two FRA
Commissioners remain in office when the notice of resignation is to take effect); or

being a NG Commissioner or PG Commissioner, he/she ceases to be a Member of Council; or

being a PG Commissioner, he/she is removed from the office of PG Commissioner by the PGB; or
being a NG Commissioner, he/she is removed from the office of NG Commissioner by the NGB; or
being an INCC he/she becomes a Member of Council; or

he/she becomes bankrupt or makes any arrangement or composition with his/her creditors generally; or

being a director, he/she ceases to hold office as director of any company by reason of any order made
under the Company Directors Disqualification Act 1986, as amended from time to time; or

he/she is absent from three consecutive meetings of the FRA Commissioners without the consent of
the FRA Chairman and the FRA resolves that he/she should cease to hold office; or

he/she dies or becomes incapable by reason of mental disorder, illness or injury of managing and
administering his/her own affairs; or

he/she nolonger complies with the provisions of any regulations of The Association relating to “Fitand
Proper Persons” or equivalent provisions as shall be in force from time to time; or

he/sheissubjectofadecision of The Association, UEFA or FIFAthat he/she be suspended permanently
or fora specified period from taking part in football management and/ or football administration and/
or any football related activity pursuant to any applicable disciplinary provisions under the rules or
statutes of UEFA or FIFA (as appropriate); or

he/she is convicted of any criminal offence other than any minor motoring or similar offence that
cannot reasonably damage the reputation of the FRA or The Association; or



he/she is subject to a carried vote in the FRA of no confidence in that Commissioner and asking for a
decision of the FRA to remove that Commissioner from office immediately or as from a specified time
and date. The vote of no confidence requires that each Commissioner has been given notice of the vote
by the CRO, or his/her nominee. The vote shall be held within 7 days of such notice being given to
Commissioners such period to be determined by the Chairman. The vote of no confidence requires a
vote of at least eight Commissioners having no confidence in that Commissioner. The reasons for the
Commissioners voting that the CRO and/or Commissioner(s) has no confidence in the other
Commissioner might be various, such as, but without being exhaustive, an inability to continue with
the role of a Commissioner, improper or unreasonable behaviour or misconduct. The FRA shall record
any exceptional circumstance, the reasons for seeking the vote of no confidence and the reasons for
passing the vote of no confidence and deciding to remove that Commissioner from office.

7. PROCEEDINGS OF THE FRA COMMISSIONERS

71

7.2

73

74

7.5

7.6

7.7

The FRA Commissioners may meet together for the dispatch of business, adjourn and otherwise
regulate their meetings as they think fit, PROVIDED THAT such meetings are held at least six times
during every year. Unless otherwise determined in writing by Council, six FRA Commissioners shall be
a quorum, of which two shall be NG Commissioners, two shall be PG Commissioners and two shall be
INCCs. Questions arising at any meeting shall be decided by a majority of votes and in cases of equality
of votes, the chairman of the meeting shall have a second or casting vote. A meeting shall be deemed
to be quorate where it would have satisfied the above requirements were it not for a Commissioner/
Commissioners being ineligible to vote and/or be present due to a conflict of interest.

A FRA Commissioner shall disclose to the other FRA Commissioners and not vote on any matter in
which he/she has, directly orindirectly, aninterest or duty which is material and which conflicts or may
conflict with the interests of the FRA. AFRA Commissioner shall not be counted in the quorum present
at a meeting in relation to a resolution on which he/she is not entitled to vote. A FRA Commissioner
shall not be present at any part of a meeting where his/her appointment or ceasing to act as a FRA
Commissioner is discussed.

The FRA Chairman or three FRA Commissioners may at any time by written notice require the CRO to
summon a Meeting of the FRA Commissioners as soon as it is practicable.

A meeting of the FRA Commissioners at which a quorum is present shall be competent to exercise all
the authorities, powers and discretions for the time being vested in the FRA Commissioners generally
under these Terms.

The FRA Commissioners may delegate any of their powers to committees consisting of such FRA
Commissioner or FRA Commissioners or employees of The Association or others as they think fit, and
any committee so formed shall, in the exercise of the powers so delegated, conformto any regulations
imposed onitby the FRA Commissioners. The meetings and proceedings of any such committee shall
be governed by regulations made by the FRA Commissioners.

All acts bona fide done by any meeting of the FRA Commissioners or of any committee of the FRA
Commissioners, or by any person acting as a committee member, shall, notwithstanding it be
afterwards discovered that there was some defect in the appointment or continuance in office of any
such person 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 in office and was qualified to be a FRA Commissioner or member
of the committee as the case may be.

All or any of the FRA Commissioners or of the members of any committee of the FRA Commissioners
may participate inameeting of the FRA Commissioners or that committee (as the case may be) by means
of a conference telephone or any communication equipment which allows all persons participating in
the meeting to hear each other. A person so participating shall be deemed to be present in person at
the meeting and shall be entitled to vote or be counted in a quorum accordingly. Such a meeting shall
be deemed to take place where the largest group of those participating is assembled, or, if there is no
such group, where the chairman of the meeting then is.
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10.

7.8

79

The FRA Commissioners shall cause proper minutes to be made of all appointments made by them
and of the proceedings of all meetings of the FRA Commissioners and of committees of the FRA
Commissioners, 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.

Aresolutionin writing signed by all the FRA Commissioners or by all the members for the time being of
any committee of the FRA Commissioners who are entitled to receive notice of a meeting of the FRA
Commissioners or of such committee shall be as valid and effectual as if it had been passed at a
meeting of the FRA Commissioners or of such committee duly convened and constituted, as the case
may be. Any such written instrument may be in several parts each signed by one or more FRA
Commissioner(s) or member(s) of the committee as the case may be.

FRA CHAIRMAN AND VICE CHAIRMAN

8.1

8.2

8.3

8.4

8.5

The FRA Chairman shall be appointed by and from among the FRA Commissioners for a term of three
years unless he/sheresigns from the chair or ceases to be a FRA Commissioner.

Upon the expiry of his/her first period of office, the FRA Chairman shall be eligible for re-appointment
for a further term of three years. The FRA Chairman shall be eligible for one further term of one year
commencing from the start of the first FRA meeting following the 2013 Council Summer Meeting to
the 2014 Council Summer Meeting.

The FRA Commissioners may at any other time appoint one of their number to be the FRA Chairman in
order to fill a vacancy arising due to early retirement, removal or otherwise. Any such FRA Chairman
appointed in accordance with this Clause 8.3 shall retire at the time the vacating FRA Chairman would
otherwise have retired, subject to Clause 8.1 above.

A Vice Chairman of the FRA shall be appointed by the FRA Commissioners from amongst the FRA
Commissioners, to hold office for three years and upon expiry of such period shall be eligible for re-
appointment for a further three year term. The FRA Vice-Chairman shall be eligible for one further
term of one year commencing from the start of the first FRA meeting following the 2013 Council
Summer Meeting to the 2014 Council Summer Meeting. The FRA Vice-Chairman shall cease to hold
such appointment forthwith upon ceasing to be a FRA Commissioner or he/she resigns from the vice chair.

The FRA Chairman shall preside as chairman at allmeetings of the FRA Commissioners at which he/she
shallbe present, butifhe/sheisnot present within fifteen minutes after the time appointed for holding
ameetingorisunwilling to preside the Vice Chairman of the FRA appointed pursuant to Clause 8.4 shall
preside, and if he/she is not present at that time or is unwilling to preside, those FRA Commissioners
present shall choose one of the other FRA Commissioners to preside at that meeting.

FINANCES

9.1

9.2

The FRA Commissioners shall annually submit a budget to the Board for the purposes of the FRA
Budget which shall (without limitation) include expenses of the Judicial Panel.

The FRA Commissioners shall enable The Association’s finance department to keep proper books of
account to enable accounts to be prepared which comply with the requirements of The Association.

AMENDMENT AND DISSOLUTION

10.1

These Termsshallnotbe amendedinanyway save with the writtenagreement of Council. Anyamendment
made pursuant to this Clause 10.1 shall be binding on the FRA Commissioners, all employees of The
Association and committee members of the FRA and any others acting in any capacity for the FRA
whatsoever, withimmediate effect.

The Council may, at any time, dissolve or withdraw any of the powers of the FRA.



THE JUDICIAL PANEL

A Division of The Football Association
(UK Registered Number: 77797)
Wembley Stadium, London, HA9 OWS

TERMS OF REFERENCE FOR THE COMPOSITION AND OPERATION OF THE JUDICIAL PANEL

1. INTRODUCTION

11 Pursuant to the Articles of Association (the “Articles”) and the Standing Orders (the “Standing Orders”)
of The Football Association (“The Association”) the Council of The Association (“Council”) has
established the Judicial Panel (the “Judicial Panel”) from which individuals shall be drawn to sit on
regulatory commissions and on appeal boards against decisions of a Regulatory Commissionin connection
with the game of association football played in England. Council has provided for the due discharge by the
Judicial Panel of its function as referred to above, in accordance with these terms of reference.

1.2 Unless otherwise definedinthese terms of reference (the “Terms”), words and expressions shallhave the
same meaning as set outinthe Articles or the Rules of The Association asamended from time to time.

2, DEFINITIONS
Inthese Terms:

“Appeal Board” means any appeal board drawn from the Judicial Panel in order to hear appeals from a
Regulatory Commission or otherwise;

“Appeal Board Chairs’ Panel” means the panel of individuals comprising Barristers or Solicitors of seven or
more years' standing and from whom a chair of each Appeal Board shall be drawn pursuant to Clauses 5and 7.3;

“Chairs’ Panel” means any member selected from the Council Panel Members list or the Football Panel
Members list or the Specialist Panel list to be appointed as a Chair of Regulatory Commissions;

“Compliance Monitoring Group” means any compliance monitoring group established by the FRA from
time totime;

“Council Panel Members” means those individuals who are appointed by the Committees Appointment
Panel of Council from among Members of Council from time to time by the JPMG to be Panel Members in
accordance with Clauses4.1.1and4.2to 4.4;

“Effective Date” means 1st July 2019;

“Football Panel Members” means those individuals with appropriate experience of the game of association
football who are appointed from time to time by the FRA to be Panel Members in accordance with Clauses
4.1.3,4.2and4.5;

“FRA” means The Football Regulatory Authority of The Association;

“FRA Budget” means the budget for the establishment, development and operation of the FRA, including the
expenses of the Judicial Panel, as approved by the Board from time to time;

“FRA Chair” means the chair of the FRA appointed from time to time;
“FRA Commissioner” means any person who is appointed as a commissioner of the FRA from time to time;

“Independent” For the purposes of being selected to sit as a member of a Regulatory Commission or an
Appeal Board, “Independent” shall mean a person who at the time of his appointment (or at any time up to
three years prior thereto):
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. shall not be or have been a Member of Council;

. shall not be or have been an employee, director or officer of, nor have or have had a Material Business
Relationship with, the appellant or the respondent in the appeal proceedings;

. shall not be or have been an employee, director or officer of, nor have or have had a Material Business
Relationship with, a Participant who the Judicial Panel Chair reasonably considers to have a material
interest in the outcome of the appeal proceedings.

Further, in accepting an appointment as an “Independent” member of the Regulatory Commission or an
Appeal Board, the person shall confirm to the Judicial Panel Chair or its nominee that there are no
circumstances known to them likely to give rise to any justified doubts as to his independence.

Savein the case of willful disregard for these criteria the question of whether a personis Independent shall not
be capable of challenge.

“Judicial Panel Chair” means the chair of the Judicial Panel, as appointed by the FRA from time to time in
accordance with Clause 9;

“Judicial Panel Monitoring Group” means the group of that name established by the FRA;

“Legal Panel Members” means professionally qualified Barristers or Solicitors and/or appropriately
experienced individuals who are appointed from time to time by the FRA and/or the Judicial Panel Monitoring
Group to be Panel Members.

“Material Business Relationship” means as between an individual and the relevant body, a significant
commercial relationship including but not limited to one under which the individual receives from the body,
payment of remuneration by fees or rent or otherwise (save for properly incurred expenses). “Individual”
includes any person connected with that individual as a spouse, civil partner, widow, widower, former spouse,
former civil partner, parent, step or adopted parent, grandparent, child, step child, adopted child, descendant,
qualifying co-habitant or next-of-kin;

“Panel Members” means together, the Council Panel Members, the Football Panel Members and the
Specialist Panel Members and the Legal Panel Members of the Judicial Panel from time to time;

“Regulatory Commission” means any regulatory commission drawn from the Judicial Panel from time to
time in order to hear cases and pre-hearings from the FRA or otherwise; and

“Specialist Panel Members” means professionally qualified and/or appropriately experienced individuals
(who, if Barristers or Solicitors, shall be of seven or more years' standing) who are appointed from time to time
by the FRA to be Panel Members in accordance with Clauses 4.1.3,4.2 and 4.5.

ESTABLISHMENT AND PURPOSE OF THE JUDICIAL PANEL

3.1 The Judicial Panel was established by Council as the group of individuals from which Regulatory
Commissions and Appeal Boards willbe drawn by the Judicial Panel Chair or its nominee, to hear cases
orappeals in connection with disciplinary and other regulatory processes of The Association.

3.2 Council delegates to the Judicial Panel the power to undertake the following functions:
3.2.1 establishing,andappointingindividuals to sit on, Regulatory Commissions and Appeal Boards;

3.2.2 appointing members of, delegating the appropriate power to, and co-ordinating and controlling
the operation of any sub-committees and other bodies or persons, as necessary; and

3.2.3 suchotherresponsibilities and activities as Council may from time to time decide.

3.3 Any hearings, appeals, deliberations or proceedings of any description held pursuant to or arising
from the operation of the Rules and regulations of The Association which are in progress as at the
Effective Date shall continue thereafter and those authorised by The Association prior to the Effective
Date to hear such proceedings shall continue to be fully competent to complete the business in



question thereafter using the application of the Rules and regulations of The Association in force
immediately prior to the Effective Date.

4. THE JUDICIAL PANEL

41

4.2

4.3

44

4.5

4.6

Subject to Clauses 4.6 and 8, the Judicial Panel will consist of five categories of Panel Member as follows:
41.1 Council Panel Members;

4.1.2 Legal Panel Members who are appointed by the Judicial Panel Monitoring Group and/or the
FRA;

4.1.3 Football PanelMemberswho are appointed by the Judicial Panel Monitoring Group and/or the
FRA;

4.1.4 Chairs’ Panel, including the Judicial Panel Chair, who are appointed by the FRA to sit as Chairs
of Regulatory Commissions; and

4.1.5 Specialist Panel Members, who shall not be, and shall not have been at any time in the
immediately preceding three years, a Member of Council.

Subjectto Clauses 4.6 and 8, each Council Panel Member shall hold office for ayear and shall be eligible
for further terms. Subject to Clauses 4.6 and 8, each Legal Panel Member, Football Panel Member and
each Specialist Panel Member shall hold office for a term of three years and shall be eligible for further
terms. Panel Members are not subject to retirement by rotation.

The Committees Appointment Panel shall at each Summer Meeting of Council appoint the Council
Panel Members.

The Council Panel Members of the time being may at any other time appoint a Member of Council to
be a Council Panel Member in order to fill a vacancy arising, due to early retirement, removal or
otherwise, between Summer Meetings of Council. Any such Council Panel Member appointed in
accordance with this Clause 4.4 shall remain in office until the next following Summer Meeting and
thereafter shall be subject to the appointment process as referred to in Clause 4.3 above.

The FRA may at any other time appoint a person to be a Legal Panel Member, Football Panel Member,
aSpecialistPanelMemberoramember of the Chairs’ Panel,as appropriate,in order to fillany vacancies
arising due to early retirement, removal, necessity or otherwise. Any such Legal Panel Member,
Football Panel Member, Specialist Panel Member or member of the Chairs’ Panel appointed in
accordance with this Clause 4.5 shall retire at the time when the respective vacating Legal Panel
Member, Football Panel Member or Specialist Panel Member would otherwise haveretired but shallbe
eligible for further re-appointment. For the purposes of Clause 4.2, if s/he is re-appointed, their first
term of office shall be deemed to have commenced on the date on which they were re-appointed
pursuant to this Clause 4.5.

No person may be appointed as a Panel Member:
4.6.1 unlesstheyhave attained the age of 18 years; or

4.6.2 in circumstances such that, had they already been a Panel Member, they would have been
disqualified from acting under the provisions of Clause 8; or

4.6.3 if they have at any time in the twelve months prior to their appointment been personally
employed or otherwise engaged in any capacity by the FRA, other than as an FRA
Commissioner PROVIDED THAT a FRA Commissioner shallnot be eligible tobe a Panel Member
iftheyare or have atany timein the twelve months prior to theirappointment been,amember
of the Compliance Monitoring Group.
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5. APPEAL BOARD CHAIRS’ PANEL

5.1
5.2

53

5.4

The Appeal Board Chairs' Panel shall consist of Specialist Panel Members.

Any vacancies shall be filled by the FRA. No person who has been a member of the Board or Member of
Council withinthe previous five years shall be eligible. Only members or former members of the judiciary,
Queen’s Counsel, junior Barristers or Solicitors of more than 10 years standing shall be eligible.

Subjectto Clause 5.4 below, members of the Appeal Board Chairs’ Panel shall be eligible for re-election
every 4 years.

The appointment of amember of the Appeal Board Chairs’ Panel shall cease if:

5.4.1 bynoticeinwriting to the Judicial Panel Chair, he or she resigns from the Appeal Board Chairs’
Panel; or

5.4.2 becomesbankrupt or makes any arrangement or composition with their creditors; or

5.4.3 beingadirector, they cease to hold office as director of any company by reason of any order
made under the Company Directors Disqualification Act 1986, as amended from time to time;
or

5.4.4 ifbeinga practising Solicitor or Barrister, they are struck off the Roll of Solicitors or suspended
from practice by the Solicitors Disciplinary Tribunal or disqualified, suspended or struck off by
the Bar Council (as the case may be) for any reason; or

5.4.5 theydie or become incapable by reason of mental disorder, illness or injury of managing and
administering their own affairs; or

5.4.6 theynolongercomplywiththe provisions of anyregulations of The Association relating to “Fit
and Proper Persons” as shall be in force from time to time pursuant to paragraph J(1)(f) of the
Rules; or

5.4.7  they are convicted of any criminal offence other than any minor motoring or similar offence
that cannot reasonably damage the reputation of the Judicial Panel or The Association.

6. REGULATORY COMMISSIONS

6.1

6.2

The powersinthe Rules and the regulations of The Association to impose penalties or other orders for
Misconduct (as defined in the Rules), and the power to impose an interim suspension order before
charge pursuant to Rule E16, where possible Misconduct is alleged or under investigation, shall be
exercised by a Regulatory Commission, save for the imposition of those penalties or other order for
Misconduct which the Council decides, or the Rules and the regulations of The Association deem are
matters reserved for the FRA. Each Regulatory Commission shall be established by the Judicial Panel
Chair, orinits absence, its nominee, pursuant to Clauses 3.1 and 3.2.

Subjectto Clause 6.3, the composition of any Regulatory Commission established fora hearing shallbe
determined by the Judicial Panel Chair or its nominee applying a selection policy established by the
Judicial Panel Chair and the FRA PROVIDED THAT:

6.2.1 any party who is to go before a Regulatory Commission (other than a “Fast Track” Regulatory
Commission) may make an application to the Judicial Panel Chair, within 7 days of the charge
being issued and upon notice to any other relevant party, for an order that the chair of that
Regulatory Commission shall be a Specialist Panel Member. Approval by the Judicial Panel Chair
of such application shall not be unreasonably withheld or delayed and any additional costs
incurred in respect of having such a Specialist Panel Member as the chair of that Regulatory
Commission (whether or not the applicant be successful in the relevant hearing before such
Regulatory Commission), shall be borne by the party who made the application; and



6.3

6.4

6.5

6.2.2  Subject to Clause 6.2.1 above and this clause, only members from the Chairs’ Panel may be
appointed by the Judicial Panel Chair (or in its absence, its nominee) to act as chair of that
Regulatory Commission. If the Chair is not present within 15 minutes after the appointed time
for holding the hearing, the Judicial Panel Chair, (or in its absence, its nominee), shall appoint
another member of the Regulatory Commission to act as Chair.

A person shall not be deemed to be competent to serve on a Regulatory Commission if they have
pending before them as a serving member of an Appeal Board a matter or decision with which another
Panel Member of the proposed Regulatory Commission is concerned.

Ifa member of a Regulatory Commission doubts their ability to be impartial, or believes there to be a
materially conflicting interest in the proceedings, they shall declare it as soon as possible, and unless
all parties waive it and request the member to act, then the member shall withdraw completely from
the proceedings.

The Judicial Panel Chair (or in its absence, its nominee) shall appoint another to fill any vacancy that
arises on a Regulatory Commission prior to a hearing. Where a vacancy or vacancies occur in a
Regulatory Commission after the commencement of a hearing, the hearing shall cease and a new
hearing arranged before a freshly constituted Regulatory Commission, unless the parties consent to
the remaining members continuing.

APPEAL BOARDS

71

7.2

73

7.4

7.5

7.6

The powersin Rule Hand theregulations of The Association to hear cases or appeals shall be exercised
by an Appeal Board. Each Appeal Board shall be established by the Judicial Panel Chair (or in its
absence, its nominee) pursuant to Clauses 3.1and 3.2.

Subjectto Clauses 7.3 and 7.4, the composition of any Appeal Board established forand empowered to
hear an appeal shall be determined by the Judicial Panel Chair applying a selection policy established
by the Judicial Panel Chair and the FRA.

Anindividual from the Appeal Board Chairs’ Panel shall be appointed by the Judicial Panel Chair (orin
its absence, its nominee) to act as chair of an Appeal Board.

A person shall not be deemed to be competent to serve on an Appeal Board if they have pending
before themas a servingmember of a Regulatory Commission a matter or decision with which another
Panel Member of the proposed Appeal Board is concerned.

Ifamember of an Appeal Board doubts their ability to be impartial, or believes there to be a materially
conflicting interest in the proceedings, they shall declare it as soon as possible, and unless all parties
waive it and request the member to act, then the member shall withdraw completely from the
proceedings.

The Judicial Panel Chair (or in its absence, its nominee) shall appoint another to fill any vacancy that
arises on an Appeal Board prior to a hearing. Where a vacancy or vacancies occur in an Appeal Board
after the commencement of a hearing, the hearing shall cease and a new hearing arranged before a
freshly constituted Appeal Board, unless the parties consent to the remaining members continuing.
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8.

DISQUALIFICATION OF THE PANEL MEMBERS

8.1

8.2

The appointment of a Panel Member shall cease if:

8.11
8.1.2

8.1.3
8.1.4
8.15

8.1.10

8.1.11

by notice in writing to the Judicial Panel Chair, they resign from the Judicial Panel; or

being a Specialist Panel Member, they accept a position which would make them ineligible for
appointment under Clause 4.1.4; or

they are appointed as a member of the Compliance Monitoring Group; or
being a Council Panel Member, they cease to be a Member of Council; or

if being a Solicitor or Barrister, they are struck off the Roll of Solicitors or suspended from
practice by the Solicitors Disciplinary Tribunal or disqualified, suspended or struck off by the
Bar Council (as the case may be) for any reason; or

they become bankrupt or make any arrangement or composition with their creditors
generally; or

being a director, they cease to hold office as director of any company by reason of any order
made under the Company Directors Disqualification Act 1986, as amended from time to time; or

they die or become incapable by reason of mental disorder, iliness or injury of managing and
administering their own affairs; or

they no longer comply with the provisions of any regulations of The Association relating to “Fit
and Proper Persons” as shall be in force from time to time pursuant to paragraph J(1)(f) of the
Rules; or

they are the subject of a decision of The Association, UEFA or FIFA that they be suspended
permanently or for a specified period from taking part in football management and/or football
administration and/or any football related activity pursuant to any applicable disciplinary
provisions under the rules or statutes of UEFA or FIFA (as appropriate); or

they are convicted of any criminal offence other than any minor motoring or similar offence
that cannot reasonably damage the reputation of the Judicial Panel or The Association.

Where Clause 8.1 becomes applicable to a Panel Member serving on an Appeal Board or a Regulatory
Commission, the remaining two Panel Members onsuch Appeal Board or such Regulatory Commission
may agree unanimously that he or she shall not cease to be a Panel Member until the conclusion of
that hearing or appeal, as the case may be.



10.

11.

THE JUDICIAL PANEL CHAIR

9.1

9.2

The Judicial Panel Chair shall be appointed by the FRA for a term of 3 years, unless he or she resigns
from the chair. Upon the expiry of the first period of office, any Judicial Panel Chair shall be eligible for
re-appointment for one further term of 3 years.

The FRA, at any other time may appoint another person to be the Judicial Panel Chair in order to filla
vacancy arising due to early retirement, removal or otherwise. Any such Judicial Panel Chair appointed
in accordance with this Clause 9.2 shall retire at the time the vacating Judicial Panel Chair would
otherwise have retired, subject to Clause 9.1 above.

FINANCES

10.1

10.3

The expenses of the Judicial Panel and the Appeal Board Chairs’ Panel shall be paid by the FRA. For the
avoidance of doubt, nothing in this Clause shall prejudice the right of a Regulatory Commission or an
Appeal Board to make an order for costs.

Pursuant to the FRA Budget, each member of a Regulatory Commission or Appeal Board may be paid
an attendance allowance in respect of their attendance at hearings of the Regulatory Commission or
Appeal Board in question at the level determined by the Board, together with reimbursement of
reasonable out-of-pocket expenses.

Arrangements may be made for the reasonable remuneration of any chair of an Appeal Board and any
Specialist Panel Member when serving on an Appeal Board or a Regulatory Commission at the level
determined by the Board.

AMENDMENT AND DISSOLUTION

111

11.2

These Terms shall not be amended in any way save with the written agreement of Council. Any
amendment made pursuant to this Clause 11.1 shall be binding on the Panel Members, all employees
of The Associationand committee members of the Judicial Paneland any othersactinginany capacity
for the Judicial Panel whatsoever, with immediate effect.

The Judicial Panel and the Appeal Board Chairs’ Panel may be discharged at any time by Council.

Original Approved at Council on 29 May 2007

Definition of “Panel Members” amended at Council on 11 March 2008

Revised and approved by Councilon 28 June 2011

Revised and approved by Council on 23 May 2019
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ARTICLES OF ASSOCIATION OF THE
FOOTBALL ASSOCIATION LIMITED

EXCLUSION OF TABLE A

1 The model articles in Schedule One to The Companies (Model Articles) Regulations 2008 and any Table A to
the Companies Act 1985 or any former enactment do not apply to the Company.

INTERPRETATION
2. Inthese Articles of Association, except where the subject or context otherwise requires:
(a) (i)  the 2006 Act means the Companies Act 2006 as amended, including any modification or re-

(b)

()

(d)

(e)

(f)
(g)

(h)

()

()]

(k)

(0]

(m)

enactment thereof for the time being in force;

(ii)  the 1986 Act means the Insolvency Act 1986 as amended, including any modification or re-
enactment thereof for the time being in force;

Affiliated Organisation means one or any of the listed organisations:
(i)  TheLeague Managers’ Association;

ii)  The Professional Footballers’ Association;

iii) The Referees’' Association;

(iv) The Football Conference;

(v)  The Northern Premier League;

(vi)  The Southern League;and

(vii) TheIsthmian League;

Articles means these articles of association as altered from time to time by special resolution (and
“Article” shall be interpreted accordingly);

Associate Member Club means a football club accorded the status of an Associate Member Club
pursuant to the Rules;

Audit Committee means the audit committee established by the Board fromtimetotimeinaccordance
with these Articles;

auditors means the auditors for the time being of the Company;

BAME Football Communities Representatives means the individuals appointed to Council in
accordance with Article 137

Board means the board of directors of The Association for the time being, constituted in accordance
with these Articles;

Board Observer Council Member means a Council Member holding office pursuant to Article 123(b)
(xxv);

Chairman means the chairman of the Board who is appointed from time to time by Council in
accordance with these Articles and the Standing Orders;

Chief Executive Officer means a person appointed from time to time to the office of chief executive
officer by the Board in accordance with these Articles;

clear days means the period excluding the day when a notice is given or deemed to be given and the
day for whichitis given or on which it s to take effect;

Club Official means a club official as defined within the Rules from time to time;



(n)

(0)

(p)

(a)

(s)

(®)
()
v)
(w)

(x)
(y)

(aa)

(bb)

(cc)

(dd)

(ee)
(f)

(gg)

(hh)

Competition means any competition (whether league or knock-out competition or otherwise)
sanctioned by The Association, a County Association or an Other Football Association;

Council means the Council of The Association for the time being constituted in accordance with these
Articles, and Member of (the) Council or Council Member shall be any person for the time being
appointed to and serving on (the) Council in accordance with Article 123;

County Association means an association accorded the status of a County Association pursuant to
the Rules;

Director means a director of the Company who shall be a member of the Board;

Disability Football Representatives means the individuals appointed to Council in accordance with
Article 131;

Division(s) means no more than ten groupings of Full Member Clubs segregated on a regional basis
which shallbe determined by Council from time to time;

Divisional Representative means an individual appointed to Council in accordance with Article 133;
FIFAmeans the Fédération Internationale de Football Association or any successor body;
football means the game of association football played in accordance with the Laws of the Game;

football club means a club playing football and recognised as such by The Association pursuant to
the Rules;

football team means a team playing football and recognised as such by The Association;

Football Regulatory Authority means a division of The Association established by Council from time to
time and responsible for regulation and compliance functions;

Full Member Club means a football club accorded the status of a Full Member Club pursuant to
the Rules;

Funding Formula means the formula as set out in Article 95 setting out the mechanism by which The
Association’sincome is allocated;

Futsal Committee means the futsal committee of the National Game Board (or any successor body
thereto);

Futsal and Small-Sided Representative means the individual appointed to Council in accordance with
Article 139

Inclusion Advisory Board means a committee of the Board established by the Board from time to time
in accordance with these Articles to advise the Board on matters of inclusion and anti-discrimination
infootball;

Inclusion Representatives means the individuals appointed to Council in accordance with Article 132;

Independent Non-Executive Director means a director of the Board who is appointed from time
to time by the Council in accordance with these Articles and the Standing Orders but who is not
the Chairman;

Judicial Panel means the judicial panel of The Association appointed by Council from time to time from
which judicial commissions and appeal boards are appointed to hear disciplinary and other cases
and appeals;

Law means any applicable law, statute, bye-law, regulation, order, rule of court or directive, any
requirement of any regulatory body entitled toregulate the affairs of the Association, orany delegated
or subordinate legislation;
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(ii)

(6]

(kk)

(n

(mm)

(nn)

(00)

(Pp)

Laws of the Game means the laws of the game as settled and in force from time to time by the
International Football Association Board and FIFA;

Leader of Council means a non-executive Director who shall chair meetings of Council and general
meetings of The Association and who is appointed from time to time by Council in accordance with
these Articles and the Standing Orders;

Life Vice-President means any person who has been accorded the status of Life Vice-President of
Council pursuant to the Prior Articles or in accordance with Article 173;

Material Business Relationship as between an individual and the relevant body means a significant
commercial relationship including one under which he receives the payment of remuneration by fees
orrent or otherwise (save for properlyincurred expenses). “Individual” includes any person connected
with that individual as a spouse, civil partner, widow, widower, former spouse, former civil partner,
parent, step or adopted parent, grandparent, child, step child, adopted child, descendant, qualifying
co-habitant or next-of-kin;

National Game means all aspects of football involving and affecting Participants in and at the level of
step 1 of the National League System and below;

National Game Board means a committee of the Board established by the Board from time to time in
accordance with these Articles and responsible to the Board for the conduct of the National Game
whose compositionis as set outin Article 102;

National Game Shareholder means any Shareholder who is:

(i)  aFullMember Club, save for those Full Member Clubs who are in membership of The FA Premier
League or The Football League from time to time;

(i)  aMemberof Councilwhois a National Game Representative; or
(iii) aCounty Association.

National Game Representative means a Member of Council who, as further describedin Articles 123 to
144is:

(i)  arepresentative of a County Association;
(i)  arepresentative of a County Association;

(iii) a representative of a Division save that a person who holds a position with a football club in
membership of The FA Premier League or The Football League shall not be a National Game
Representative;

(iv) a representative of The Football Conference, The Isthmian League, The Northern Premier
League or The Southern League;

(v)  aDisability Football Representative;

vi) oneoftheInclusion Representatives nominated as such by the Inclusion Advisory Board;
vii) arepresentative of The Referees’ Association;

(viii) arepresentative of The Referees’ Association;

(ix) arepresentative of British Universities & Colleges Sport;

x)  arepresentative of the FA Youth Council;

xi) arepresentative of the Association of Colleges;

(xii) aSteps5and 6 Representative;

(xiii) aFutsaland Small-Sided Representative;



(qq)

(rr)

(ss)

(tt)

(uu)

(vv)

(ww)

(xx)
(yy)
(z2)

(aaa)

(bbb)

(xiv) aarepresentative of The FA Women'’s Super League and The FA Women's Championship;
(xv) aNational Game Women's Representative;

(xvi) aBAME Football Communities Representative who is primarily involved with the National Game
inhisrole outside Council;

(xvii) alLife Vice-President, SeniorVice-Presidentor Vice-President (provided always thatimmediately
before his appointment as a Life Vice-President or Senior Vice-President or election as a Vice-
President he was a National Game Representative pursuant to the Prior Articles or, in the case of
a Life Vice-President appointed in accordance with Article 173, he was a National Game
Representative pursuant to these Articles); or

(xviii) a Board Observer Council Member, elected to the Board pursuant to Articles 88 to 91.

National Game Special Share means the special share of £1.00 in the capital of the Company, allotted
and issued to the National Game Special Shareholder;

National Game Special Shareholder means the chairman of the National Game Board from time to
time;

National Game Women'’s Representative means the individual appointed to Council in accordance
with Article 141;

National League System means the Competitions which interact with one another by way of
promotion and relegation within those steps of the National Game pyramid as determined by Council
fromtime to time;

Nominations Committee means the nominations committee established by the Board from time to
time inaccordance with these Articles;

Nominee means a natural person holding shares as anominee pursuant to Article 15;
Other Football Association means one or any of the following listed associations:

(i) The University of Oxford Football Association;

(i) The University of Cambridge Football Association;

(iii)  The Army Football Association;

(iv) The Royal Navy Football Association;

(v)  The Rouyal Air Force Football Association;

(vi) The Amateur Football Alliance;

(vii) The Women's Football Conference;

(viii) The English Schools’ Football Association; and

(ix) TheIndependent Schools’ Football Association;

Ordinary Share means an ordinary share of £0.05 in the capital of the Company;
Participants means a participant as defined in the Rules from time to time;

President means the president of The Association who shall be appointed annually by Council and
whose position shall be honorary;

Prior Articles means any articles of association of the Company in force prior to the effective date of
these Articles (as may have been amended from time to time);

Professional Game means all aspects of footballinvolving and affecting Participantsinand at the levels
of The FA Premier League and The Football League;
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(ccc)

(ddd)

(eee)

(fff)
(ggg)

(hhh)

(iii)

(i

(kkk)
(liny

Professional Game Board means a committee of the Board established by the Board from time to time
in accordance with these Articles and responsible to the Board for the conduct of the Professional
Game, whose composition shall be as determined by the terms of reference of the Professional Game
Board from time to time;

Professional Game Representative means a Member of Council whois:

(i)  arepresentative of either The FA Premier League or The Football League or, if arepresentative of
a Regional Division, a person who holds a position with a football club in membership of The FA
Premier League or The Football League;

(i)  arepresentative who has been jointly appointed by The FA Premier League and The Football
League pursuant to Article 124 (b);

(iii) oneofthe Supporters’ Representatives nominated as such by the bodies entitled to appoint him
pursuant to Article 130;

(iv) arepresentative of The League Managers’ Association;
(v)  arepresentative of The Professional Footballers’ Association;

(vi) a BAME Football Communities Representative who is primarily involved with the Professional
Game in hisrole outside Council;

(vii) one of the Inclusion Representatives nominated as such by the Inclusion Advisory Board;

(viii) alLife Vice-President, SeniorVice-Presidentor Vice-President (provided always thatimmediately
before his appointment as a Life Vice-President or Senior Vice-President or election as a Vice-
President he was a Professional Game Representative pursuant to the Prior Articles or, in the
case of a Life Vice-President appointed in accordance with Article 173, he was a Professional
Game Representative pursuant to these Articles); or

(ix) aBoard Observer Council Member, appointed to the Board pursuant to Articles 92 and 93.

Professional Game Special Share means the special share of £1.00 in the capital of the Company
allotted and issued to the Professional Game Special Shareholder;

Professional Game Special Shareholder means jointly The FA Premier League and The Football League;

Remuneration Committee means the remuneration committee established by the Board from time to
timeinaccordance with these Articles;

Representative Council Member means a Council Member appointed pursuant to Articles 123(b)(iv)
to (b)(xi) and Articles 123(b)(xiv) to (b) (xxiii);

Rules means the provisions for the regulation of football matters known as the “Rules of The Football
Association Limited” as applicable from time to time and any regulations, standing orders, decisions,
rulings, findings, penalties or orders of any nature made pursuant to the Rules;

Secretary means the secretary of the Company and includes a joint, assistant, deputy or temporary
secretary and any other person appointed to perform the duties of the secretary;

Senior Independent Director means any person nominated as such pursuant to Article 94;

Senior Vice-President meansany personwho has beenaccordedthe status of Senior Vice-President of
Council pursuant to the Prior Articles;

(mmm) Shareholder means any of the persons or bodies referred to in Articles 12 and 13 or their Nominee or

(nnn)

Nominees holding shares pursuant to Article 15, in either case, whose name is entered in the register
as the holder of such shares and “holder of a share” in the Company shall be construed accordingly;

share means any Ordinary Share, the National Game Special Share or the Professional Game
Special Share;



4

(0o00) Standing Orders means the standing orders of Council as applicable from time to time;

(ppp) Statutes means the 1986 Act and 2006 Act and every other statute or statutory instrument, law or
regulation for the time being in force concerning companies and affecting The Association;

(qqq) Steps5and 6 Representative means the individual appointed to Councilin accordance with Article 138;

(rrr)  Summer Meeting(s) means the meeting of Council which takes place in June or July every calendar
year, inaccordance with the Standing Orders;

(sss) Supporters’ Representatives means the individuals appointed to Councilinaccordance with Article 130;

(ttt)  Term-Limited Council Member means a Council Member other than a Life Vice-President or a Board
Observer Council Member;

(uuu) The Disability Football Committee means a committee of the Board established by the Board from
time to time to advise the Board on matters of the development of disability football;

(vwv) TheFAPremier League means The Football Association Premier League Limited orany successor body;
(www) The Football Conference means The Football Conference Limited or any successor boduy;

(xxx) The Football League means The Football League Limited or any successor body;

(yyy) Thelsthmian League means The Isthmian Football League Limited or any successor body;

(zzz) The Northern Premier League means The Northern Premier Football League Limited or any
successor body;

(aaaa) The SouthernLeague means The Southern Football League Limited or any successor body;
(bbbb) UEFA means the Union of European Football Associations or any successor body;

(ccec) Vice-Chairman means a vice-chairman of The Association and who is elected from time to time by the
Members of Council pursuant to the Standing Orders;

(dddd) Vice-President means any vice-president of The Association who is elected annually by Council; and

(eeee) The FA Women’s Super League and The FA Women’'s Championship Representative means the
individual appointed to Council in accordance with Article 140.

References to a document being executed include references to its being executed under hand or under seal
or by any other method.

References to writing include references to any visible substitute for writing and to anything partly in one form
and partly inanother form.

Words denoting the singular number include the plural number and vice versa; words denoting the masculine
gender include the feminine gender; and words denoting persons include bodies corporate (however
incorporated) and unincorporated, including unincorporated associations of persons and partnerships.

Words or expressions contained in these Articles which are not defined in Article 2 but are defined in the 1986
Act or 2006 Act have, if not inconsistent with the subject or context, the same meaning as in the 1986 Act or
2006 Act (but excluding any statutory modification thereof not in force at the date of adoption of these
Articles).

Subject to the preceding paragraph, references to any provision of any enactment or of any subordinate
legislation (as defined by section 21(1) of the Interpretation Act 1978) include any modification or
re-enactment of that provision for the time being in force.

Headings are inserted for convenience only and do not affect the construction of these Articles.
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5 Inthese Articles,

(@) powers of delegation shall not be restrictively construed but the widest interpretation shall be given
thereto;

(b) no power of delegation shall be limited by the existence or, except where expressly provided by the
terms of delegation, the exercise of that or any other power of delegation; and

(c) except where expressly provided by the terms of delegation, the delegation of a power shall not
exclude the concurrent exercise of that power by any other body or person who is for the time being
authorised to exercise it under these Articles or under another delegation of the power.

SHARE CAPITAL

6 (@) The Company’s shares are Ordinary Shares of 5p each and special shares of £1 each and are limited in

number to 2,000 Ordinary Shares, and two special shares, one designated the “National Game Special
Share” and the other designated the “Professional Game Special Share.”

(b) Subject to the remaining provisions of this Article 6(b) and to Article 6(c), the directors are generally
and unconditionally authorised, for the purposes of section 551 of the 2006 Act and generally, to
exercise any power of the Company to:

(i)  offerorallot;

(ii)  grantrights to subscribe for or to convert any security into;

(iii) otherwise dealin, or dispose of,

any shares in the Company to any person, at any time and subject to any terms and conditions as the
directors think proper.

(c) The authority referred to in Article 6(b):

(i) shallbe subject to the limitsin Article 6(a);

(ii)  shall only apply insofar as the Company as not renewed, waived or revoked it by ordinary
resolution;

(i) maynot be exercised in breach of the Articles or the Statutes; and

(iv)  may only be exercised for a period of five years commencing on the date on which this Article
6(c) is adopted, save that the directors may make an offer or agreement which would, or might,
require shares to be allotted after the expiry of such authority (and the directors may allot shares
in pursuance of an offer or agreement as if such authority had not expired).

7 No part of the said share capital shall be called or paid up without the prior approval of the Company in
general meeting.

8 No share shall entitle the holder thereof to any payment in respect of paid-up capital (if any), dividend, bonus,
profit, or otherwise. No share shall be sub-divided. No share shall be consolidated. No bonus issue shall be
made nor shall any capital dividend be paid.

9 Noinvitation to the public to subscribe for shares in the said share capital shall be issued.

10 In accordance with section 567(1) of the 2006 Act, sections 561 and 562 of 2006 Act shall not apply to an
allotment of equity securities (as defined in section 560(1) of the 2006 Act) made by the Company.

11 Allunissued shares for the time being in the capital of the Company shall be under the control of the Board who

shall have the power to allot or otherwise dispose of them only to such persons and only in such manner as
providedinthese Articles.



12

13

14

15

Subject to Articles 14 and 15, Ordinary Shares may only be allotted or (to the extent that a transfer is permitted
from an existing Shareholder) transferred to the following:

(a) The FA Premier League;

(b) The Football League;

(c) avoting Member of Council;
(d) a Full Member Club;

(e) a County Association; and
f) the Secretary.

The Professional Game Special Share may only be issued to, held by and transferred to the Professional Game
Special Shareholder and the National Game Special Share may only be issued to, held by and transferred to the
National Game Special Shareholder. The rights attached to the Professional Game Special Share may be varied
with (but only with) the consent in writing of the Professional Game Special Shareholder. The rights attached
to the National Game Special Share may be varied with (but only with) the consent in writing of the National
Game Special Shareholder.

The entitlement to Ordinary Shares shall be as follows:
@) The FA Premier League and The Football League shall each be entitled to one Ordinary Share only;

(b) each Member of Council shall be entitled to one Ordinary Share only for so long as he is a voting
Member of Council;

() each Life Vice-President who held a share pursuant to the Prior Articles shall be entitled to one
Ordinary Share only;

(d) each FullMember Club shall be entitled to one Ordinary Share only;

(e) each County Association shall be entitled to anumber of Ordinary Shares calculated as follows: (A/B) x 775.
Where: Aisthe number of football teams affiliated to such County Association; and Bis the total number
of football teams affiliated to all County Associations. Any fractional entitlement to an Ordinary Share
shall be rounded up or down to the nearest number and in the case that such process would result in
the aggregate number of Ordinary Sharesissued to the County Associations exceeding or falling below
775, the Board shall determine the final allocations as closely as possible to the entitlement conferred
by this Article. The entitlement of each County Association shall be calculated on 1 Junein each year and
notified to the County Associations by the Board and Ordinary Shares will be transferred or forfeited as
the Board directs annually following such calculation in accordance with Article 22. Notwithstanding
any other provision in these Articles, the Board shall be entitled to determine what shall or shall not
qualify as a football team affiliated to a County Association for the purposes of this provision; and

f) the Secretary shall be entitled in accordance with Article 16.

Where any body identified in Article 12 is not alegal entity entitled to hold shares in its own name, a Nominee
or Nominees shall be appointed to hold the share or shares to which the relevant body is entitled for and on
behalf of all persons combining to form the relevant body, PROVIDED THAT such Nominee isa member of such
body and that such body informs the Board promptly in writing of the appointment of and the details of such
Nominee. The Board may require any person whose name is on the register as a holder of shares to disclose in
writing full details of the person or persons for whom he/she holds shares. For the purposes of this Article, any
issue asto whetherapersonis oris not entitled to hold a share or shares as Nominee or a person or persons is/
are entitled to appoint a Nominee shall be determined finally by the Board. The Company shall register any
such share or sharesin the name of the Nominee where the Board has determined that such person or persons
is/are so entitled. Without prejudice to the rights of any Nominee duly registered as a holder of shares in
accordance with provisions of the Prior Articles, no such body may appoint a Nominee or Nominees (either as
anew or additional Nominee or replacement for a previously appointed Nominee) to hold a share or shares to
whichitis entitled if, or for so long as, it is alegal entity entitled to hold shares inits own name.
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16

The Secretary may be registered as the holder of any number of Ordinary Shares in the Company which may
be transferred to the Secretary by or on behalf of Shareholders in accordance with the Articles, but the
Secretary shall not in respect of such Ordinary Shares be permitted to vote at any general meeting of the
Company, either personally or by proxy, or to be reckoned in a quorum, or to exercise any right or privilege as a
Shareholder in relation to general meetings. The Secretary shall, upon retiring or removed from the office of
Secretary, execute a transfer of all the Ordinary Shares of which the Secretary is then registered as holder in
favour of the succeeding Secretary.

SHARE CERTIFICATES

17

18

Every Shareholder, upon becoming entitled to be the holder of any share, shall be entitled, without payment,
to call for one certificate for the share(s) held.

If a share certificate is defaced, worn out, lost or destroyed, it may be renewed on such terms (if any) as to
evidence and indemnity (with or without security) and payment of any exceptional out-of-pocket expenses
reasonably incurred by the Company in investigating evidence and preparing the requisite form of indemnity
as the Board may determine but otherwise free of charge, and (in the case of defacement or wearing out) on
delivery up of the old certificate.

SUSPENSION OF RIGHTS

19

Where any person or body referred to in Articles 12 or 14:

(@) has not paid any subscription, fee, fine or other sum due to the Company in accordance with these
Articles or the Rules or following any order from Council; or

(b) in the case of a company, unincorporated body or association, enters into a voluntary arrangement
pursuantto Part | of the Insolvency Act 1986 (as amended or re-enacted from time to time) (the “1986
Act”) or a scheme of arrangement with its creditors under section 895 of the 2006 Act or into any
compromise agreement with its creditors generally; lodges, or its shareholders or officers (where
relevant) lodge, a notice of intention to appoint an administrator or a notice of appointment of an
administrator at the Court, in accordance with paragraphs 26 and 29 of Schedule B1 of the 1986 Act or
itorits shareholders orofficers (where relevant) make an application to the Court for an administration
order under paragraph 12 of Schedule B1 to the 1986 Act or where an Administrator is appointed or
where an Administration Order is made in respect of it (“Administrator” and “Administration Order”
having the meanings attributed to them respectively by paragraphs 1 and 10 of Schedule B1 of the
1986 Act); has an Administrative Receiver (as defined by section 251 of the 1986 Act) or a Law of
Property Receiver (appointed under section 109 of the Law of Property Act 1925) or any receiver
appointed by the Court under the Senior Courts Act 1981 or any court appointed receiver or any other
receiver appointed over any of its assets which, in the opinion of the Board, are material to that body’s
ability to fulfilits obligations; or ceases or formsanintention to cease wholly or substantially to carry on
its business save for the purpose of reconstruction or amalgamation otherwise in accordance with a
scheme of proposals which have previously been submitted to and approved in writing by the Board;
has any distress, execution, sequestration or other processis levied or enforced upon orissued against
the property of that body, he or it (as applicable) is subject to the sanction of suspension at the
absolute discretion of the Board. Upon the Board deciding in favour of suspension, such person or
body orits Nominee shall notinrespect of any share held by him or it be entitled, until such time as the
circumstances set out above have ceased to apply inrespect of such person or body, to:

(i)  attendorvote atany general meeting of the Company;
(ii)  exercise any other right conferred by holding a share in relation to any such meeting; or

(i)  exercise anyright of any nature conferred by the Company with regard to the holding of a share.



FORFEITURE AND SURRENDER

20

21

22

Save for the Professional Game Special Shareholder and the National Game Special Shareholder, the following
shall not be entitled to be nor shall continue to be a Shareholder:

(a) any person who'is, or may be, suffering from mental disorder and either:

(i) heisadmitted to hospital in pursuance of an application for admission for treatment under the
Mental Health Act 1983 or any similar law of any jurisdiction; or

(i) anorderis made by a court having jurisdiction (whether in the United Kingdom or elsewhere) in
matters concerning mental disorder for his detention or for the appointment of a receiver,
curator bonis or other person to exercise powers with respect to his property or affairs;

(b) any person orbody whois not specified as being entitled to hold a share pursuant to Articles 12 and 14
or ceases to be so entitled;

(c) any person or body who is subject to Article 19 above and whom the Board decides, in its complete
discretion, should be subject to the provisions of this Article 20;

(d) in the case of an individual, any person who has a bankruptcy order made against him or is declared
bankrupt by any court of competent jurisdiction or any person who makes any arrangement or
composition with his creditors generally or applies for an interim order under section 253 of the 1986
Actin connection with a voluntary arrangement under the 1986 Act;

(e) inthe case ofacompany, unincorporated body orassociation, where its shareholders passaresolution
pursuanttosection 84(1) ofthe 1986 Act to voluntarilywind it up; where ithas ameeting of its creditors
convened pursuant to section 95 or section 98 of the 1986 Act; where it has a winding up order made
against it by a Court under section 122 of the 1986 Act or where a provisional liquidator is appointed
overitunder section 135 of the 1986 Act; or where an action is taken by the Registrar of Companies to
strike that company off the register under section 652 of the Act; or

(f) any personwho holds a share asa Nominee and that person has ceased to be amember of the body in
respect of which he isa Nominee, or the relevant organisation appoints a new Nominee or Nominees,
and any share held by such person or body shall be transferred as the Board may direct, failing which
such share(s) shall be forfeited.

Save for the Professional Game Special Shareholder and the National Game Special Shareholder, the Company
shallhave the power by passing aresolution ata general meeting to determine that any Shareholder (including
aNominee) of the Company shall cease to be a Shareholder. Such resolution shall be carried if supported by
75% ormore of those presentandvoting atthe meeting. Suchresolution shall take effectas from the conclusion
of such meeting, or from such subsequent time as the said resolution may prescribe, and any share(s) held by
any person or body subject to such resolution shall be transferred by such person or body as the Board may
direct, failing which such share(s) shall be forfeited.

If the annual calculation of the number of football teams affiliated to each County Association carried out
pursuant to Article 14(e) changes the entitlement of any County Association to shares, the Board shall have
the power to require that each such County Association’s entitlement to shares isamendedin accordance with
Article 14(e), and accordingly that share(s) may be automatically forfeited and/or transferred to an alternative
County Association.
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Subject to the provisions of the 2006 Act and these Articles and save for the Professional Game Special
Shareholder and the National Game Special Shareholder, shares transferred as the Board directs or forfeited
pursuant to Articles 20 and 21 shall be deemed to belong to the Company and may be cancelled, re-allotted or
otherwise disposed of on such terms and in such manner as the Board determines. Where for the purposes of
itsre-allotment or disposal, a shareis to be transferred to any person orbody and where the holder of the share
makes a default in transferring the share after having been bound aforesaid, the Board may authorise the
Secretary to execute an instrument of transfer of each share to that person or body. Subject to Articles 12 and
14, the Company may register the transferee as holder of the share and an instrument of transfer so executed
shall be effective asifit had been executed by the holder of the share and the title of the transferee shall not be
affected by any irregularity or invalidity in the proceedings relating thereto.

A person or body, any of whose shares have been forfeited, shall cease to be a holder in respect of them and
shall surrender to the Company for cancellation any certificate for the share(s) but shall remain liable to the
Company for all moneys which at the date of forfeiture were presently payable by him to the Company in
respect of those shares or otherwise.

Any person or body whose share(s) is/are forfeited under these Articles shall not in respect of the relevant
share(s) from the time itis/they are deemed forfeited be entitled to attend or vote at any general meeting of
the Company or to exercise any other right conferred by ownership of a share in relation to any such meeting.

Without prejudice to the provisions of any other Article, the forfeiture of a share shall involve the extinction at
the time of forfeiture of all interest in and all claims and demands against the Company in respect of the
share(s) and all other rights and liabilities incidental to the share as between the person whose share is
forfeited and the Company, except only such of those rights and liabilities as are by these Articles expressly
saved, or as are by the 2006 Act given orimposed in the case of past Shareholders.

The Board mayaccept the surrender of any share. A surrendered share shallbe treated asif it had been forfeited.

A statutory declaration by a Director or the Secretary that a share has been duly forfeited or surrendered on a
specified date shall be conclusive evidence of the facts stated init as against all persons claiming to be entitled
to the share and the declaration shall (subject to the execution of an instrument of transfer if necessary)
constitute a good title to the share. Title to the share shall not be affected by any irregularity in, or validity of,
the proceedingsinreference to the forfeiture, surrender, sale, re-allotment or disposal of the share.

TRANSFER OF SHARES

29

30

31

32

33

34

The instrument of transfer of a share may be in any usual form or in any other form which the Board may
approve. Aninstrument of transfer need not be under seal.

The Board may, inits absolute discretion, refuse to register the transfer of a share (whether or not such share is
fully paid), unless the transfer is from the Nominee of a person who is entitled to appoint a Nominee under
Article 15to another Nominee of the same person, or from any Nominee to the person entitled to the relevant
share(s) under Article 14 that appointed him, and the disclosure requirements under Article 15 have been
complied with.

Ifthe Board refuses toregister the transfer, it shall within two months after the date on which the instrument of
transfer was lodged with the Company send to the transferee notice of the refusal.

Theregistration of transfers of shares or of transfers of any class of shares may be suspended at such times and
for such periods (not exceeding thirty days in any year) as the Board may determine.

No fee shall be charged for the registration of any instrument of transfer or other document relating to or
affecting the title to any share.

The Company shall be entitled to retain any instrument of transfer which is registered, but any instrument of
transferwhich the Boardrefuses toregister shall be returnedto the personlodging it when notice of the refusal
is given.



ALTERATION OF SHARE CAPITAL
35 The Company may by ordinary resolution:

(@) increase its share capital by such sum to be divided into shares of such amount as the resolution
prescribes; and

(b) cancel shares which, at the date of the passing of the resolution, have not been taken or agreed to be
taken by any personand diminishthe amount of its share capital by the amount of shares so cancelled.

36 Subject to the provisions of the 2006 Act, the Company may by special resolution reduce its share capital, any
capital redemption reserve and any share premium account in any way.

SPECIAL MEASURES
37 (@) This Article 37 shall only apply in respect of the following provisions:
(i)  thedefinition of “Funding Formula” (in Article 2);
(ii)  the definitions of “National Game Special Share”, “Professional Game Special Share”, “National
Game Special Shareholder” and “Professional Game Special Shareholder” (in Article 2);
(i) Articles6-11 (relating to share capital);

(iv)  Article 13 (relating to the National Game Special Shareholder and the Professional Game Special
Shareholder);

(v)  Articles 35and 36 (alteration of share capital);

(vi) this Article 37 and Article 38 (Special Measures);

(vii) Article 58 (proceedings at general meetings);

(viii) Articles 77 -119 (relating to Directors and the Funding Formula);

(ix)  Articles 123 - 148 (relating to Council);

(x)  Article 165 (relating to winding up);

(xi) Articles 166 - 170 (relating to the procedures for determining the Rules); and

(xii) Articles 171and 172 (relating to the procedures for determining amendments to the Articles).

(b) Notwithstanding any provision in the Articles to the contrary, any amendment to any of the following
Articles, that is to say those listed in Article 37(a) above, (including the removal of, or any waiver or
ratification of any breach of, any such Articles) shall be deemed to be avariation of the rights attaching
to the Professional Game Special Share and accordingly upon: (i) the proposal of any resolution to
amend any such Articles (or to remove, or to waive or ratify any breach of, any such Articles); and (i)
the Professional Game Special Shareholder being invited by the chairman of the meeting to cast the
votes attached to the Professional Game Special Share on that resolution, the Professional Game
Special Shareholder shall be entitled to cast, and shall have available to cast, against any such
resolution (and, for the avoidance of doubt, only against such resolution) such number of votes either
onashow ofhands orona poll, as shall be equal to the aggregate number of votes cast in favour of the
resolution.

(c) Save as set out in Articles 13, 37(b) and 58, the Professional Game Special Shareholder shall have no
right to vote at a general meeting by virtue of being the holder of the Professional Game Special Share.

(d) The Professional Game Special Share shall confer no right to participate in the capital or the profits of
the Companu.
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38 @) This Article 38 shall only apply in respect of the following provisions:

(i)  thedefinition of “Funding Formula” (in Article 2);

" ou

(i) the definitions of “National Game Special Share”, “Professional Game Special Share”, “National
Game Special Shareholder” and “Professional Game Special Shareholder” (in Article 2);

(iii)  Articles 6-11 (relating to share capital);

(iv)  Article 13 (relating to the National Game Special Shareholder and the Professional Game Special
Shareholder);

(v)  Articles 35and 36 (alteration of share capital);

(vi) this Article 38 and Article 37 (Special Measures);

vii) Article 58 (proceedings at general meetings);

viii) Articles 77 - 119 (relating to Directors and the Funding Formula);

(ix)  Articles 123 - 148 (relating to Council);

(x)  Article 165 (relating to winding up);

(xi) Articles 166 - 170 (relating to the procedures for determining the Rules); and

(xii) Articles171and 172 (relating to the procedures for determining amendments to the Articles).

(b) Notwithstanding any provisionin the Articles to the contrary, any amendment to any of the following
Articles, that is to say those listed in Article 38(a) above, (including the removal of, or any waiver or
ratification of any breach of, any such Articles) shall be deemed to be avariation of the rights attaching
to the National Game Special Share and accordingly upon: (i) the proposal of any resolution to amend
any such Articles (or to remove, or to waive or ratify any breach of, any such Articles); (i) the National
Game Special Shareholder being informed by the chairman of the meeting that less than 50% of the
National Game Shareholders voting in person or by proxy have cast their votes in favour of the
resolution; and (iii) the National Game Special Shareholder being invited by the chairman of the
meeting to castthe votes attached to the National Game Special Share on that resolution, the National
Game Special Shareholder shall be entitled to cast, and shall have available to cast, against any such
resolution (and, for the avoidance of doubt, only against such resolution) such number of votes either
onashow of hands orona poll, as shall be equal to the aggregate number of votes cast in favour of the
resolution.

(c) Save as set out in Articles 13, 38(b) and 58, the National Game Special Shareholder shall have no right
tovote at a general meeting by virtue of being the holder of the National Game Special Share.

(d) The National Game Special Share shall confer no right to participate in the capital or the profits of
the Company.

GENERAL MEETINGS

39 All general meetings of the Company other than annual general meetings shall be called extraordinary
general meetings.

40 The Board shall convene and the Company shall hold an annual general meeting in each calendar year.

41 Subject to the provisions of Article 40, the Board may call general meetings whenever and at such times and
places as it shall determine and, on the requisition of Shareholders pursuant to the provisions of the 2006 Act,
shall forthwith proceed to convene a general meeting in accordance with the requirements of the 2006 Act.




BUSINESS - PROPOSALS

42

43

The Board shall be entitled to propose such business to a general meeting as it considers appropriate, including
anyamendmenttothese Articles orto the Rules (PROVIDED, and subject always to the provisions of the 2006 Act,
thatany proposal to amend the Rules or the Articles has the approval of Council as set out in Articles 166 and 170
respectively).

Inthe case of general meetings where it is proposed to amend the Rules or the Articles, not less than thirty-five clear
days’ notice shall be given by the Secretary to the Shareholders, such notice setting out the proposed changes to
suchdocumentsandthe date of the meeting. Notice of any proposedamendment to the proposed changes shallbe
given to the Secretary not less than twenty-eight clear days’ prior to the date fixed for such general meeting. The
Secretary shall give notice of such amendments to the Shareholders with the notice under Article 44.

NOTICE OF GENERAL MEETINGS

44

45

46

47

48

An annual general meeting and an extraordinary general meeting shall be called by at least fourteen clear days’
notice but, subject to Article 43 a general meeting may be called by shorter notice ifitis soagreed by a majorityin
number of Shareholders having aright to attend and vote, being a majority together not holding less than 90% of
the total voting rights at a general meeting.

Subject to the provisions of these Articles and to any restrictionsimposed on any shares, the notice shall be given
to allthe Shareholders, to each of the Directors, to the auditors for the time being of the Company and if required
under the 2006 Act (as applicable), the former auditors of the Company.

The notice shall specify the time and place of the meeting and shall, in the case of an annual general meeting,
specify the meeting as such,and, inthe case ofameeting to pass a special or extraordinary resolution, specify the
intention to propose the resolution as a special or extraordinary resolution, as the case may be.

the notice shall state with reasonable prominence that a Shareholder entitled to attend and vote at the meeting
being called is entitled to appoint a proxy to attend and vote instead of him, and that a proxy need not also be a
Shareholder.

The accidental omission to give notice of a meeting to any person entitled to receive the same, or the non-receipt
of a notice of meeting by any such person, shall not invalidate the proceedings at that meeting. Notice of a
generalmeeting shallbe deemed to have been givento any Nominee if sent to abusiness address of the body set
out under Article 12 entitled to the share and on whose behalf the Nominee has been appointed as Nominee
under Article 15.

PROCEEDINGS AT GENERAL MEETINGS

49

50

51

No business shall be transacted at any general meeting unless a quorum s present, but the absence of a quorum
shall not preclude the choice or appointment of a chairman of the meeting, which shall not be treated as part of
the business of the meeting. Ten or more Shareholders entitled to vote upon the business to be transacted, each
being a Shareholder or a proxy for a Shareholder or a duly authorised representative of a corporation shall be a
quorum.

If such a quorum is not present within thirty minutes from the time appointed for the meeting, or if during a
meeting such a quorum ceases to be present, the meeting, if convened on the requisition of Shareholders, shall
be dissolved, and in any other case shall stand adjourned to such time and place as the chairman of the meeting
may determine.

If at the adjourned meeting there are less than ten Shareholders present, they shall have power to decide on all
matters which might have been disposed of at the meeting from which the adjournment took place if a quorum
had been present thereat PROVIDED THAT at least three days’ notice has been given to the Shareholders of such
adjournmentin order to enable special business to be transacted thereat by less than a quorum.
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53

54

55

56

57

58

The Leader of Council or in his absence, a Vice-Chairman (or in his absence any other Director) nominated by
the Board shall preside as chairman at a general meeting.

Ifatany meeting neither the Leader of Council nor a Vice-Chairman nor such other nominated Director (if any)
is present within fifteen minutes after the time appointed for holding the meeting, the Shareholders present
and entitled to vote shall choose one of their number to be chairman of the meeting.

The chairman of the meeting may with the consent of the meeting (and shall if so directed by the meeting)
adjourn any meeting from time to time and from place to place, but no business shall be transacted at any
adjourned meeting, other than the business which might properly have been transacted at the meeting had
the adjournment not taken place.

The chairman of the meeting may at any time without the consent of the meeting adjourn any meeting
(whether or not it has commenced or a quorum is present) either without setting a time or to another time or
place where it appears to him that:

(a) the Shareholders wishing to attend cannot be conveniently accommodated in the place appointed for
the meeting; or

(b) the conduct of persons present prevents or is likely to prevent the orderly continuation of business; or
(c) anadjournmentis otherwise necessary sothat the business of the meeting may be properly conducted.

Ifanamendmentshall be proposedto any resolution under consideration but shall in good faith be ruled out of
order by the chairman of the meeting, the proceedings on the substantive resolution shall not be invalidated
byanyerrorinsuchruling. With the consent of the chairman of the meeting,anamendment may be withdrawn
by its proposer before it is voted upon. In the case of a resolution duly proposed as a special resolution, no
amendment thereto (other than a mere clerical amendment to correct a patent error) may in any event be
considered or voted upon.

Aresolutionputtothevote ofameeting shallbe decided onashow of handsunless before, oronthe declaration
of theresult of, the show of hands, a pollis duly demanded. Subject to the provisions of the 2006 Act, a poll may
be demanded by:

@) the chairman of the meeting; or
(b) not less than five Shareholders present personally or by proxy having the right to vote at the meeting; or

(c) by Shareholders, present personally or by proxy, representing not less than one tenth of the total
voting rights of all the Shareholders entitled to vote at the meeting.

Upon any resolution to amend all or any of the Articles listed in Articles 37(a) and/or 38(a) of these Articles or
forthe removal of, or waiver or ratification of any breach of, any of those Articles:

(a) whetheronashow of hands oronapoll, when the votes cast on that resolution have been counted, the
chairman of the meeting, before any declaration of the result of that vote, shall immediately inform
whichever of the Professional Game Special Shareholder and the National Game Special Shareholder
is/are present at that meeting: (i) of the number of abstentions on, and of the number of votes cast in
favour of, and of those cast against, the resolution; and (ii) of the number of votes cast in favour by the
National Game Shareholders whether in person or by proxy;

(b) the chairman of the meeting shall then invite the Professional Game Special Shareholder and the
National Game Special Shareholder to cast the votes attached to their respective shares on that
resolution, whereupon the Professional Game Special Shareholder and the National Game Special
Shareholder may cast the votes attached to their respective shares on that resolution; and

(c) any votes cast by the Professional Game Special Shareholder and/or the National Game Special
Shareholder shall be counted and taken into account by the chairman of the meeting in deciding
whether the resolution has been passed or has been lost.
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Unlessapollis dulydemanded, a declaration by the chairman of the meeting thataresolution has been carried
or carried unanimously, or by any particular majority or lost or not carried by a particular majority,and an entry
to that effect made in the minutes of the proceedings of the meeting, shall be conclusive evidence of the fact
without proof of the number or proportion of the votes recorded in favour of or against such resolution.

The demand for a poll may, before the pollis taken, be withdrawn but only with the consent of the chairman of
the meeting and ademand so withdrawn shall not be taken to have invalidated the result of any show of hands
declared before any demand was made.

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman of the meeting shall
be entitled to a casting vote in addition to any other vote he may have.

Apolldemanded on the election of a chairman of the meeting or on a question of adjournment shall be taken
forthwith. A poll on any other matter shall be taken in such manner and either forthwith, or at such time after
the date of the meeting, as may be determined by the chairman of the meeting and the result of such poll shall
be deemed to be the resolution of the Company in general meeting. Without prejudice to the power of the
chairman of the meeting to take a poll in such manner as may be determined, a poll may be taken by the
display of voting cards sent or provided to Shareholders or holders of proxy votes for such purpose; and, in such
event, avoting card shall be issued to each Shareholder presentin personin respect of the vote and a separate
voting card shall be issued to each proxy inrespect of the number of votes exercisable by the person as proxy.
Ascrutineeror scrutineers (who need not be Shareholders) shall be appointed by the chairman of the meeting
and theresult of the voting thereby ascertained shall be deemed the resolution of the meeting on the subject
in question.

A demand for a poll shall not prevent the continuance of a meeting for the transaction of any business other
than the question on which the poll was demanded.

No notice need be given of a poll not taken forthwith if the time and place at which it is to be taken are
announced at the meeting at which it is demanded. In any other case at least seven clear days’ notice shall be
given specifying the time and place at which the poll is to be taken.

Where for any purpose an ordinary resolution of the Company is required, a special resolution shall also
be effective.

VOTES OF SHAREHOLDERS
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Subject to any rights or restrictions attached to any shares, on a show of hands each Shareholder who is
presentin person or by proxy shall have one vote and on a poll each Shareholder presentin person or by proxy
shall have one vote for every share of which he is the holder.

No objection shall be raised to the qualification of any voter except at the meeting or adjourned meeting or poll
at which the vote objected to is tendered, and every vote not disallowed at such meeting shall be valid. Any
objection made in due time shall be referred to the chairman of the meeting whose decision shall be final
and conclusive.

Ona pollvotes may be given either personally or by proxy. A Shareholder entitled to more than one vote need
not, if he votes, use all his votes or cast all the votes he uses in the same way.

If any votes are given or counted at a general meeting which shall afterwards be discovered to be improperly
given or counted, the same shall not affect the validity of any resolution or thing passed or done at the said
meeting, unless the objection to such votes be taken at the same meeting, and not in that case, unless the
chairman of the meeting shall then and there decide that the error is of sufficient magnitude to affect such
resolution or thing passed or done.

>
o
4
a
a]
m
«n
o
m
>
n
n
o
o
3
o
=z




PROXIES AND CORPORATE REPRESENTATIVES
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A proxy need not be a Shareholder.

The instrument appointing a proxy shall be executed by or on behalf of the appointer and shall be in any form
approved by the Directors.

Delivery of an instrument appointing a proxy shall not preclude a Shareholder from attending and voting in
person at the meeting or poll concerned, in which case any proxy shall be invalid.

The instrument appointing a proxy and any power of attorney or other written authority under which it is
executed or an office or notarially certified copy or a copy certified in accordance with the Powers of Attorney
Act 1971 of such power or written authority shall:

(a) be deposited at the registered office of the Company or at such other place within the United Kingdom
as is specified in the notice convening the meeting or in any instrument of proxy sent out by the
Company in relation to the meeting or, if the Directors decide to accept proxy forms electronically, in
themannerinwhichthey specify, notless than forty eight hours before the time appointed for holding
the meeting or adjourned meeting at which the person named in the instrument proposes to vote; or

(b) inthe case of a poll taken more than forty eight hours after it is demanded, be deposited as aforesaid
after the poll has been demanded and not less than twenty four hours before the time appointed for
the taking of the poll; or

(c) where the poll is not taken forthwith but is taken not more than 48 hours after it was demanded, be
delivered at the meeting at which the poll was demanded to the chairman of the meeting or to the
Secretary or to any Director; and an instrument of proxy which is not deposited or delivered in a
manner so permitted shall be invalid.

No instrument of proxy shall be valid after the expiration of two months from the date statedin it as the date of
its execution. When two or more valid but differing instruments of proxy are delivered in respect of the same
share for use at the same meeting, the one which was delivered last (regardless of its date or of the date of its
execution) shall be treated as replacing and revoking the others as regards that share; if the Company is unable
to determine whichwas deliveredlast, none of themshallbe treated as validinrespect of that share. Inaddition
to his other rights to appoint a proxy, any Nominee that is not a corporation or corporation sole shall, if one of
the following persons attends any meeting (or adjournment of any meeting), be deemed to have appointed
such person as his proxy for that meeting and executed and delivered an instrumentin a form approved by the
Directors appointing such personin accordance with Article 71 and the preceding provisions of this Article 73:

(i) inrespect of Nominees appointed by a Full Member Club, the Divisional Representative of the Division
intowhichiitis grouped; and

(ii) in respect of Nominees appointed by a County Association, the representative of that County
Association appointed pursuant to Article 127 (if any).

Ifanotherinstrument of proxy is deliveredin respect of the same share(s), any deemed appointment of a proxy
by a Nominee shall be treated as having been delivered on the date that the relevant notice of meeting is
deemed to have been received under these Articles for the purposes of determining which instrument was
deliveredlast.

The instrument of proxy shall, unless the contrary is stated in it, be deemed to confer authority to vote as the
proxy thinks fit on any amendment of a resolution put to the meeting for which the proxy is given and on any
resolution put to the meeting, whether or not notice of such resolution was given in the notice of meeting. The
instrument of proxy shall, unless the contrary is stated therein, be valid as well for any adjournment of the
meeting as for the meeting to which it relates. The instrument appointing a proxy shall be deemed to confer
authority to demand orjoin in demanding a poll.
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Any corporation or corporation sole which is a Shareholder of the Company may authorise such person as it
thinks fit to act as its representative at any meeting of the Company or at any separate meeting of the holders
of any class of shares. A person so authorised shall be entitled to exercise the same power on behalf of the
grantor of the authority as the grantor could exercise if it were an individual Shareholder of the Company and
the grantor shall for the purposes of these Articles be deemed to be present in person at any such meetingifa
person so authorised is present at it. The following persons shall, so long as the relevant Shareholder is a
corporation or corporation sole, be deemed to have been so authorised by that Shareholder for any meeting
(or adjournment of any meeting) that they attend unless such Shareholder authorises another person as a
representative intheir place forany such meeting and the replacement representative provides such evidence
of his appointment as the Directors may request:

(a) in respect of each Full Member Club, or any Nominee appointed to hold shares on its behalf, the
Divisional Representative of the Division into which itis grouped; and

(b) in respect of each County Association, or any Nominee appointed to hold shares on its behalf, the
representative of that County Association appointed pursuant to Article 127 (if any).

Avote given or polldemanded by proxy or by the duly authorised representative of a corporation shall be valid
notwithstanding the previous determination of the authority of the person voting or demanding a poll unless
notice of the determination was received by the Company at its registered office (marked “Urgent, for the
attention of the Secretary”) or at such other place at which the instrument of proxy was duly deposited not less
than forty eight hours before the commencement of the meeting or adjourned meeting at which the vote is
given or the poll demanded or (in the case of a poll taken otherwise than on the same day as the meeting or
adjourned meeting) the time appointed for taking the poll.

APPOINTMENT AND RETIREMENT OF DIRECTORS
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The number of Directors shall be no more than ten as provided for in Article 78.

The following shall be Directors of the Company:

(@) the Chairman, when appointed by Council pursuant to Articles 79 to 83;

(b) up to three National Game Representatives as elected pursuant to Articles 88 to 91;

(©) up to three Professional Game Representatives as appointed pursuant to Articles 92 and 93;
(d) the Chief Executive Officer; and

(e) up to two Independent Non-Executive Directors when appointed by Council pursuant to Articles 79 to
82 and 84.

The Chairman and the Independent Non-Executive Directors shall be nominated in writing 21 days or more
before the date of a meeting of Council by the Nominations Committee, endorsed by the Board and appointed
by Council. At the time of appointment the Chairman or the Independent Non-Executive Director (as
applicable) shall not be a Member of Council or be an employee, director or officer (other than in an honorary
position) of, or have a Material Business Relationship with, a Competition (or any body which administers a
Competition), a County Association, an Other Football Association, an Affiliated Organisation, a Full Member
Club, an Associate Member Club, The Association (other than in his capacity as the Chairman or as an
Independent Non-Executive Director) or, unless approved by the Board, FIFA or UEFA (or any of its members,
associations or confederations) and he shall not take up any such positions after the date of his appointment
until his retirement, removal or vacation from that office (other than pursuant to Article 123(b)(ii) and (b)(xiii)
or, in the case of a position with FIFA or UEFA, where approved by the Board in advance). The Board shall give
direction to the Nominations Committee on the skills and profile of the Independent Non-Executive Directors
fromtime to time. Any dispute about whether or not a person complies with the eligibility criteria set out above
will be resolved by the Board, whose decision on the matter shall be final.
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Subject to Articles 104 and 105 and as provided in this Article, the term of office of the Chairman and of the
Independent Non-Executive Directors shallbe three years. No person may be the Chairman oranIndependent
Non-Executive Director for more than three terms.

Subject to Board approval, at the end of his first term and second term (if any), a Chairman or an Independent
Non-Executive Director shall retire and shall be eligible for reappointment without further nomination if he
offers himself for re-appointment on or before 1 January in that year and other candidates may be proposed
by the Nominations Committee and the Board to Council in writing 21 days or more before the date of the
meeting at which the appointment is to take place.

Council shall have the power to remove the Chairman or an Independent Non-Executive Director from office at
anytimeifaproposalatameeting of Councilto do sois supported by 66% or more of those presentand voting.

Anyvacancy arising upon the death, retirement due to age, removal or any other such vacation from office of
the Chairman under these Articles (save for where a Chairmaniis retiring at the end of his first or second term)
shall be filled: (i) as soon as practicable at an extraordinary meeting of Council convened pursuant to the
Standing Orders; and (i) pursuant to Articles 79 and 80. Prior to such appointment for a new Chairman at the
extraordinary meeting of Council, a Vice-Chairman (if he is a Director) appointed by the Board, and if he is not
a Director any other Director appointed by the Board, shall act as Chairman of The Association. For the
avoidance of doubt, any acting Chairman of The Association shall only hold such a position until the new
Chairmanis appointed or until he himselfis removed or resigns as a Director or if the Board resolves to appoint
another acting Chairman, whichever is the earlier.

Any vacancy arising upon death, retirement due to age, removal or any other such vacation from the Board of
an Independent Non-Executive Director under the Articles (save for where an Independent Non-Executive
Director s retiring at the end of his first or second term) shall be filled pursuant to Articles 79 and 80.

During his term of office, the Chairman shall:
(a) chair meetings of the Board pursuant to these Articles; and

(b) carryout such other representative, ceremonial and ambassadorial roles as the Board shall determine
fromtime to time.

Where the Chairman is unable at any time to carry out any of his duties above, then a Vice- Chairman shall,
subject to any other provisions in the Articles, carry out such duty or duties in his place.

The Leader of Council shall be appointed, reappointed and removed pursuant to these Articles and the
Standing Orders, as appropriate.

During his term of office the Leader of Council shall:

(a) chair meetings of Council and general meetings of The Association pursuant to these Articles and the
Standing Orders, as appropriate; and

(b) carry out such other representative, ceremonial and ambassadorial roles as the Board shall determine
from time to time.

Where the Leader of Council is unable at any time to carry out any of his duties above, then a Vice-Chairman
shall, subject to any other provisions in the Articles, carry out such duty or duties in his place.

Subject to the maximum set out in Article 78(b), and Articles 104 and 105, the following provisions will apply in
respect of the election of National Game Representatives to the Board:

(a) up to three National Game Representatives shall be elected to the Board by the National Game
Representatives;

(b) aNational Game Representative shall serve onthe Board foramaximum period of three years fromthe
date of his election, at the expiry of which he shall retire, upon which he may, subject to Article 88(c),
stand for re-election if eligible without further nomination for further terms of three years each; and



89

90

91

92

(@)

(b)

(c)
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(c) no National Game Representative may serve on the Board for more than three terms.

Save for where a National Game Representative is to retire at the end of his term pursuant to Article 88 above,
anyvacancy arising upon death or retirement due to age or removal or any other such vacation from the Board
of a National Game Representative under the Articles shall be filled at the next scheduled meeting of Council.

Where elected at a Summer Meeting, the first term for a National Game Representative shall be deemed to
have commenced at the date of the Summer Meeting. Where elected at any other time, his term of office shall
be deemed to have commenced at the date of such election, save and except that, solely for the purposes of
determining when he is to retire pursuant to Article 88(b), his term of office shall be deemed to have
commenced on the date of (the most recent) election of the National Game Representative he has replaced.

Nominations and the procedure for National Game Representatives to be elected or re-elected to the Board or
the National Game Board shall take place onthe basis of aprocedure to be determined fromtime to time by the
National Game Representatives. Such procedure shall be published.

SubjecttoArticles 104 and 105, the following provisions willapply inrespect of the appointment of Professional
Game Representatives to the Board:

at each Summer Meeting, up to three Professional Game Representatives are to be appointed to the Board in
writing, of which one shall be appointed by The FA Premier League, one shall be appointed by The Football
League and one shall be the representative appointed jointly by The FA Premier League and The Football
League pursuant to Article 124 (b);

at each Summer Meeting, the Professional Game Representatives serving on the Board shall retire and shall,
subject to Article 92(c), be eligible for reappointment; and

no Professional Game Representative may serve on the Board for more than nine terms.

Save for where a Professional Game Representative is to retire at the end of his term pursuant to Article 92
above, any vacancy arising upon death, retirement due to age, removal or any other such vacation from the
Board of a Professional Game Representative under the Articles shall be filled by The FA Premier League and/
or The Football League (according to who made the appointment in accordance with Article 92), by notifying
the Board in writing within one month after the date of the vacancy arising. Subject to Articles 104 and 105, a
person so appointed pursuant to this Article shall hold office only for the period of appointment of the person
heisreplacing.

The Chairman shall nominate one of the Independent Non-Executive Directors to act as the Senior
Independent Director. The Senior Independent Director shall act as sounding board for the Chairman, serve as
an intermediary between the other Directors and the Chairman as necessary, act as an alternative contact
point at Board level for Shareholders or Members of Council if the normal channels of communication to the
Board through the Chairman or the Company’s executive team fail to resolve matters or where the use of such
channels may be inappropriate, and lead on the process of appraising the performance of the Chairman.

FUNDING FORMULA

95

(a) In Article 95(b), the following definitions shall apply:
(i) Accounting Year means the period fromandincluding 1 January to 31 December in any calendar
year;
(i)  Distributable Surplus means Income less (1) Expenditure; (2) the Retention; and (3) the
Wembley Retention;

(iii)  Exceptional Items means any exceptional and unexpected items identified by the Board from
time to time requiring funding by the Board in any Accounting Year (which items shall be
included within the Retention);
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(b)

()

(d)

(iv)  Expenditure means the aggregate of the total cost of sales and the total expenditure, in each
case incurred by The Association in an Accounting Year, as determined by the Board from time
to time by reference to the budget as adjusted by the audited accounts of The Association for
such Accounting Year;

(v)  Income means the total income arising from the activities and operations of The Association in
an Accounting Year, as determined by the Board from time to time by reference to the budget as
adjusted by the audited accounts of The Association for such Accounting Year;

(vi) Initial Surplus means the sum of £65,077,000;

(vii) Retention means in relation to an Accounting Year such amount as the Board in its absolute
discretiondeems necessarytoretain for application to capital projects or projected expenditure,
to cover contingent liabilities or expenses or to provide for the reserves of The Association
PROVIDED THAT, other than in relation to Exceptional Items, such amount shall not exceed 10%
of the Income less Expenses in such Accounting Year.

(viii) Wembley Retention means in relation to an Accounting Year any amount not included in
Expenses or the Retention, which the Board in its absolute discretion deems necessary to apply
towards the completion of the construction of and the financing and refinancing of the
construction, repair and development of Wembley Stadium.

Subject to Article 95(c), where the Distributable Surplus in any Accounting Year is equal to or exceeds
the Initial Surplus, the Initial Surplus shall be allocated so that the National Game shall receive
£32,432,000 of the Distributable Surplus and the Professional Game shall receive £32,645,000 of the
Distributable Surplus. Any excess Distributable Surplus over the Initial Surplus (the “Excess Surplus”)
shall be allocated between the National Game and the Professional Game so that the National Game
shall receive 50% of the Excess Surplus and the Professional Game shall receive 50% of the Excess
Surplus.

Nothing in this Article shall oblige the Board to make any payment or enter into any commitment
which would have the effect of The Association becoming insolvent.

The Board shall agree with and provide to the National Game Board and the Professional Game Board
respectively abudget for the Accounting Year setting out the calculations referred to in this Article 95
as soon as practicable in order to enable interim payments of Distributable Surplus to be made at the
Board's discretion during such Accounting Year, such payments to be subject to adjustment after
completion of the audited accounts of The Association for such Accounting Year.

POWERS OF THE BOARD
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The affairs of the Company shall be managed by the Board which may exercise all the powers of the Company
anddo, onbehalf of the Company, all such acts as may be exercised and done by the Company, subject always
to the provisions of the 2006 Act and these Articles. The Board shall be responsible for (without limitation to
the general powers referred to):

(a)

(b)

(c)

taking such decisions and actions as the Board considers appropriate in managing the affairs of the
Company including without limitation appointing or removing from office of the Chief Executive
Officer, and determining the terms of service of the Chairman (subject to Articles 80 to 84) and the
Chief Executive Officer;

all financial matters, including implementing the Funding Formula and approving the operating
budgets and business plans of the Professional Game Board, the National Game Board and the
Football Regulatory Authority;

creating, developing and implementing The Association’s overall strategy and specific strategies
(including, but not limited to, coaching) and reporting on the same to Council;
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(d) taking advice from the Professional Game Board, the National Game Board and the Inclusion Advisory
Board on all relevant matters under their consideration;

(e) reporting to and proposing strategic plans to Council;

f) making decisions upon any and all matters of policy or procedure to be followed by The Association
and setting The Association’s values and standards;

(8) making anysuchregulationsorrules of the Board, together withanyamendments to those regulations
orrulesasit sees fit;and

(h) exercising all such powers of the Company as may be required to give effect to the objects as described
inthe provisions of the Articlesand which are not by statute or these Articles specifically required to be
done or exercised by the Company in general meeting or by Council.

No alteration of these Articles or direction given by special resolution or otherwise by the Company in general
meeting or decision of Council shall invalidate any prior act of the Board which would have been valid if that
alteration had not been made, that direction had not been given or that decision had not been made.

DELEGATION OF POWERS OF THE BOARD
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The Board may delegate any of its powers to such committees, divisions, boards, groups or such other bodies
consisting of one or more Directors or others, or to the Chief Executive Officer, or to any other person holding
any other executive office as it sees fit. Any such delegation may be made subject to any conditions as the
Board may impose, and either collaterally with or to the exclusion of its own powers and may be revoked or
altered. Such committees, divisions, boards, groups or such other bodies may in turn delegate to a sub-
committee or such other bodies and on such terms as it considers appropriate.

The following, without limitation, shall be committees of the Board:
(a) the Audit Committee;

(b) the Nominations Committee;

(c) the Remuneration Committee;

(d) the National Game Board, pursuant to Article 102;

(e) the Professional Game Board, pursuant to Article 103;

f) the Inclusion Advisory Board;

(g) the Women's Football Board;

(h) the Women'’s Super League and the Women'’s Championship Board;
(i) the Health and Safety Committee;

(6)) the Finance Sub-Committee; and

(k) the Disability Football Committee

The Board may, by power of attorney or otherwise, appoint any person to 