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INTRODUCTION BY THE CHAIRMAN

I'am delighted to welcome you to The Football Association Handbook, the essential guide to the
rules and regulations of football.

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

The FA has the privilege and responsibility to oversee football in England as a whole and in all its
aspects. We do so in partnership with a powerful professional game — and a game administered
locally by dedicated people and played in almost every park in the land. We are grateful for the
privilege and are determined to meet in full the responsibility. Football is 'one game' and we
approach it with one set of values.

Much has been achieved in the past but we don't live there. There are new challenges and they
have to be faced with a determination to win. Our strategic vision, launched in the spring, sets out
how we believe that we can forge a winning mentality.

Football has rules in order to protect the people who take part in it and | hope that every recipient
of the 2008-2009 edition of the Handbook, whatever his or her involvement in the game, will find it
to be a helpful reference book during the season.

LORD TRIESMAN - CHAIRMAN, THE FOOTBALL ASSOCIATION
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Patron
Her Majesty The Queen

President
Prince William

Life Vice-Presidents

J F Wiseman (1974), Birmingham City FC

E G Powell (1968), Herefordshire FA

T Myatt (1978), Staffordshire FA

F Hannah, ceng, mimeche, ARTCs (1979), Manchester FA
P Rushton (1974), Worcestershire FA

D J Insole, cBE (1979), Cambridge University

J E Davey (1964-67, 1984), Sussex FA

N White, Fsca (1976), Liverpool FC

L FJ Smith (1982), Surrey FA

R G Berridge (1976), Bedfordshire FA

W T Annable (1967), Nottinghamshire FA

R E Barston (1981), Leicestershire and Rutland FA

A J Hobbs (1984), Somerset FA

JJ Waterall (1986), Nottinghamshire FA

R W Kiddell, oBt, Jp, Acil (1980), Norfolk FA

G Thompson, 0BE, Jp (1979), Sheffield and Hallamshire FA

Vice-Presidents

CJ Saunders (1982), Independent Schools
BW Bright (1984), Kent FA

MM Armstrong (1984), Huntingdonshire FA
D J Henson (1986), Devon FA

K Compton (1988), Derbyshire FA

Honorary Vice-Presidents

His Grace The Duke of Marlborough, pL
The Rt Hon The Earl of Harewood, K8E, LLD
Rear Admiral P J Wilkinson

Air Vice-Marshal NbA Maddox, cBe
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Lieutenant General P A Wall, cse
Honorary Members

Sir Tom Finney, cBE (1978)

Sir Bobby Charlton, cse (1978-90, 1991)
JV Hayward (1993)

N Lofthouse, 0BE (1994)

C Jones (1995)

Mrs P F Smith, oBe (1998)

K W Ridden (2000)

Lt CdrJ W Danks, RN (2001)
MR Berry (2002)

Grp Capt P W Hilton, rarF (2002)
W Wilson (2002)

F D Pattison (2004)

D G Champion (2005)

R Tinkler (2005)

I H Stott (2005)

H D Ellis, ose (2004-05, 2006)

D J Lewin (2006)

M Gibson (2006)

R G Kibble (2007)

ST Farmer, JP (2007)
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National Game: BW Bright (1984), Kent FA
Professional Game: Sir David Richards (1994), The FA Premier League

Life Vice-Presidents

J F Wiseman (1974), Birmingham City FC

E G Powell (1968), Herefordshire FA

T Myatt (1978), Staffordshire FA

F Hannah, ceng, mimeche, ARTCs (1979), Manchester FA
P Rushton (1974), Worcestershire FA
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J E Davey (1964-67, 1984), Sussex FA
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Vice-Presidents

CJ Saunders (1982), Independent Schools

B W Bright (1984), Kent FA

M M Armstrong (1984), Huntingdonshire FA
D J Henson (1986), Devon FA

K Compton (1988), Derbyshire FA

Divisional Representatives

1 D Robinson (2007), Billingham Synthonia FC
2 R D Coar (2001), Blackburn Rovers FC

3 R D Bayley (1996), Leek Town FC

4 P Coates (1994), Stoke City FC

5 CBTaylor (1991), Barnsley FC

6 J M Elsom, FCA (2001), Grimsby Town FC
7 P RBarnes (1997), West Ham United FC
8 B W Moore (1994), Yeovil Town FC

9 A CFTurvey, mcim (1991), Hayes FC

10 J D Pearce (2001), Bognor Regis Town FC
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Association Representatives

Amateur Football Alliance
Army

Bedfordshire

Berks and 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 and Rutland
Lincolnshire
Liverpool

London

Manchester
Middlesex

Norfolk
Northamptonshire
North Riding
Northumberland
Nottinghamshire
Oxfordshire

Oxford University
Royal Air Force

Royal Navy

Sheffield and Hallamshire
Shropshire

Somerset

M Brown (2007)
Major W Thomson (2001)
P D Brown (2000)

J A Christopher (1990)
R J Wood (1998)

JW Coad, ATII (1993)
DrJ A Little (1999)

D D Edmunds (2004)
G Lee (2005)

G Turrell (2007)

F McArdle (2008)

C Davey (2008)

P S Hough (1988)

J C Topping (2007)

D Johnson (2005)

J A Read (2002)

M B Game (1999)

R F Burden, FCIB, MBCS, FRSA (1995)

E J Ward (1998)

R J Perks (1997)

E W J King (2007)

M C Frost (2005)

D R Elleray (2002)

P C B Smith (2005)

W B Warburton (2006)
D Jamieson (2008)

R C Jackson (2005)

F LJ Hunter (1988)

A J Sharples (2000)

J B Halford (2004)

P J Clayton (1997)

R J Howlett, 1p (1999)
B Walden (1991)

M'S M Birt (2006)

R E Maughan (1992)
Mrs E Oram (2007)

D J Hovard (2001)

R Tur (2002)

Sqgn Ldr N Oswald (2006)
Lt Cdr S G Vasey, RN (2001)
P Jackson (2005)

D Simpson (2007)

AP Hockley (2005)
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Staffordshire B J Adshead (1997)
Suffolk M Head (2007)
Surrey RS Lewis (2002)
Sussex P R Bentley (1999)
Westmorland G Aplin (2003)
West Riding G R Carter, 1p (2005)
Wiltshire M G Benson (1999)
Women's Football Conference Mrs S A Hough (2000)
T KT Win, 1p (2007)
Worcestershire MR Leggett (1992)

Representatives of The FA Premier League

Sir David Richards (1994), The FA Premier League
P A Gartside (2004), Bolton Wanderers FC

D Gill (2004), Manchester United FC

M Collins (2007), Fulham FC

M Lindsay (2007), Wigan Athletic FC

K Lamb (2007), Middlesbrough FC

D Barnard (2007), Chelsea FC

P Storrie (2007), Portsmouth FC

Representatives of The Football League

D R Sheepshanks (1997-2000, 2003), Ipswich Town FC

N Doncaster (2006), Norwich City FC

T Robinson (1992-99, 2003-07, 2007), Sheffield United FC
M Arthur (2007), Nottingham Forest FC

P Powell (2008), Colchester United FC

A Kleanthous (2008), Barnet FC

I Ritchie (2008), FL Independent Director

D Gold (2008), Birmingham City FC

Football Conference : C Clapham (2007), Southport FC
C B Robinson (2007), Burton Albion FC

Isthmian Football League : N Robinson (2008)

Northern Premier League : K Brown (2007)

Southern Football League : K Turner (2007)

Referees' Association : AW S Smith (2007)

League Managers' Association: H Wilkinson (2007)

Professional Footballers' Association : G Taylor, oBe (2007)

Supporters' Representative: Dr M Clarke (2007)

Race Equality Advisory Group: Lord Herman Ouseley (2008)

Disability Equality Advisory Group: C Chaytors (2008)

Chief Executive: Brian Barwick
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COMMITTEE MEMBERSHIP — SEASON 2008-2009

FA Board
Brian Barwick, Barry Bright, Roger Burden, Neil
Doncaster, David Henson, Michael Game, Phil
Gartside, David Gill, David Sheepshanks, Sir
David Richards, Lord Triesman (Chairman) and
John Ward

Secretary: Alistair Maclean

National Game Board

Brian Adshead, Maurice Armstrong, Ray
Berridge, Barry Bright, Roger Burden
(Chairman), John Christopher, Michael Game,
David Henson, Roger Howlett, Fred Hunter,
Mervyn Leggett, Rowland Maughan, John
Read, Brian Walden and John Ward

Secretary: Emma Kernan-Staines

Professional Game Board

Robert Coar, Neil Doncaster, Phil Gartside,
David Gill, Tony Kleanthous, Sir David Richards
(Chairman), Terry Robinson and David
Sheepshanks.

Secretary: Nick Craig (FL)

Football Regulatory Authority

Kate Barker, Barry Bright (Chairman), Robert Coar,
Robbie Earle, Neil Doncaster, David Edmunds,
Perry Nove, David Elleray, Tony Sharples, Dr David
Thompson, Richard Tur and Alan Turvey (Vice-
Chairman)

Secretary: Christina Magill

Judicial Panel

Gary Aplin, Maurice Armstrong (Chairman),
Ron Barston, Duncan Bayley, Mike Benson,
Barry Bright, Roger Burden, Roy Carter, John
Christopher, Peter Clayton, Bill Coad, Neil
Doncaster, Peter Hough, Roger Howlett, Peter
Jackson, Jack Pearce, Peter Powell, Major W
Thomson, Geoff Thompson, Richard Tur and
Thura Win

Secretary: Paul Mullen

Leagues

Peter Bentley, Keith Brown, Roy Carter, Keith
Compton, Mark Frost, Ray Kiddell (Vice-
Chairman), Mervyn Leggett, Ray Lewis, Rowland
Maughan, Ben Robinson, Nick Robinson, Ken
Turner, Brian Walden (Chairman) and John Ward

Secretary: Penny Kift

Membership

Ron Barston, Malcolm Clarke, Roger Howlett
(Vice-Chairman), Doug Insole, Tony Kleanthous,
Frank McArdle, Bryan Moore, Jack Pearce, David
Simpson, Philip Smith and Alan Turvey (Chairman)

Secretary: Colum McCGinley

Sanctions and Registrations

Peter Bentley, Peter Brown, Keith Compton, Neil
Doncaster, Michael Game, Martin Head, David
Henson (Chairman), Alan Hobbs, Fred Hunter,
David Jamieson, Bryan Moore, Elaine Oram, Terry
Robinson, Tony Sharples, Les Smith, Gordon
Taylor, John Topping, Brian Walden and Brett
Warburton

Secretary: John Young

Women's

Gary Aplin, Ray Berridge, Michael Birt, Peter
Brown, Peter Hough (Vice-Chairman), Sue Hough,
Ray Kiddell (Chairman), Geoff Lee, Mervyn
Leggett, Elaine Oram, Lord Herman Ouseley, Tony
Sharples and Thura Win

Secretary: Joanne Rozze

Youth

Brian  Adshead (Vice-Chairman), Maurice
Armstrong, Mike Benson, John Christopher, David
Edmunds, Bernard Halford, Roger Howlett,
Dennis Johnson, Jack Perks (Chairman), John
Read, Chris Saunders, David Simpson, Steve
Vasey and John Waterall

Secretary: Steve Clark

Referees

Gary Aplin, Maurice Armstrong, Mark Arthur,
Peter Barnes, Ron Barston, Mark Collins, David
Elleray (Vice-Chairman), John Elsom, Frank
Hannah, Peter Jackson, Eddie King, Ray Lewis
(Chairman), Maurice Lindsay, Arthur Smith, John
Waterall, Noel White and Roger Wood

Secretary: lan Blanchard

Alliance

Duncan Bayley, Peter Bentley, Keith Brown,
Charles Clapham, David Henson, Jack Pearce
(Chairman), Ben Robinson, David Robinson, Nick
Robinson, Ken Turner, Alan Turvey (Vice-
Chairman) and Brian Walden.

Secretary: Mike Appleby
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Protocol

Ray Berridge (Chairman), Roger Burden, Bill
Coad, Peter Coates, Doug Insole, Peter Hockley,
Sue Hough, Ted Powell, Percy Rushton, Chris
Saunders (Vice-Chairman), Barry Taylor, Alan
Turvey and Noel White

Secretary: Christine Pandole

Representative Matches

Terry Annable, Peter Bentley (Chairman), Mike
Brown, Charles Clapham, Bill Coad, Chris Davey,
John Davey, Frank Hannah, David Hovard, Reg
Jackson, Eddie King, Dr John Little (Vice-
Chairman), Rowland Maughan, Major W
Thomson and Geoff Turrell

Secretary: Penny Kift

Trophy

Terry Annable, Gary Aplin, Duncan Bayley, Mike
Benson (Vice-Chairman), Keith Brown, Charles
Clapham, David Edmunds, Doug Insole, Eddie
King, Rowland Maughan (Chairman), Jack Pearce,
Ted Powell, Nick Robinson, Les Smith, Philip
Smith, Ken Turner and Brett Warburton

Secretary: Steve Clark

Vase

Peter Bentley, John Christopher, Mark Frost,
Martin Head, Alan Hobbs, Roger Howlett, Fred
Hunter (Chairman), Reg Jackson, Geoff Lee,
Mervyn Leggett, Dr John Little, Jack Perks, David
Robinson, John Topping, Steve Vasey, John Ward
(Vice-Chairman) and John Waterall

Secretary: Steve Clark

Sunday Cup

Mike Benson, Michael Birt, Peter Clayton
(Chairman), Peter Hockley, David Hovard, Fred
Hunter, Reg Jackson, Elaine Oram, David
Robinson, Tony Sharples, David Simpson, Geoff
Turrell, Steve Vasey and Roger Wood (Vice-
Chairman)

Secretary: Steve Clark

Development

Ray Berridge (Chairman), Colin Chaytors, Peter
Clayton, Chris Davey, David Edmunds, David
Elleray, Michael Game, Sue Hough, David
Jamieson, Geoff Lee, Dr John Little, Nick Oswald,
John Read, Chris Saunders, Major W Thomson
and Thura Win

Secretary: Justine Lewen

Small-Sided

Brian Adshead (Vice-Chairman), Mike Brown,
David Henson (Chairman), Fred Hunter, Reg
Jackson, Nick Oswald, Brian Walden, John
Waterall and Roger Wood

Secretary: Ellie Blok

National Game Finance

Brian Adshead, Barry Bright, Roger Burden,
Charles Clapham, Bill Coad, Mark Frost, Michael
Game, Bernard Halford, Sue Hough, Rowland
Maughan, Geoff Thompson, Brett Warburton

Secretary: Nicola Briggs

County Planning and Training

Mike Benson, Peter Brown, Mike Brown, Mark
Frost, Frank Hannah, Dennis Johnson, Ray Kiddell,
John Read, John Topping and John Ward

Secretary: Steve Williams

League Finance

Brian Adshead, Duncan Bayley, Barry Bright
(Chairman), David Edmunds, David Hovard, Ray
Kiddell (Vice-Chairman), Jack Pearce, Alan Turvey
and John Ward

Secretary: Penny Kift

Pitches and Facilities

Maurice Armstrong, Michael Birt, Keith Compton,
Chris Davey, Peter Hockley, Mervyn Leggett,
Frank McArdle, Jack Perks, Ben Robinson, Nick
Robinson, Tony Sharples, David Simpson and
Geoff Turrell

Secretary: Nicola Briggs

Challenge Cup

Brian Adshead, David Barnard, Mark Collins,
Michael Game, David Henson, Peter Powell, Sir
David Richards (Chairman), Terry Robinson, Peter
Storrie and Brian Walden

Secretary: Steve Clark

International

Peter Barnes, Robert Coar, Peter Coates, John
Elsom, Keith Lamb, Sir David Richards, Terry
Robinson, David Sheepshanks, Peter Storrie and
Barry Taylor

Secretary: Michelle Farrer
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STANDING ORDERS FOR THE CONDUCT OF BUSINESS AT MEETINGS OF COUNCIL OF
THE FOOTBALL ASSOCIATION LIMITED (THE "COUNCIL") AND COMMITTEES OF
COUNCIL adopted by Council on 29th May 2007

("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 Council in any period from 1 August — 31
July in any 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 a meeting takes place in June or July (the "Summer Meeting") and a meeting
takes place immediately before the annual general meeting of The Association.

5 The time and venue of each meeting of Council shall be fixed by Council and shall ordinarily
take place in London.

6 Atany 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 a meeting of Council and give no less 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 which is 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 A Member of Council may propose that a matter be an item 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 agenda item.

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 shall be 50% or more of the Members of Council entitled
to attend and vote.

Conduct of Meetings of Council

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

13 If at any meeting neither the Chairman 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.

14 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.
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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 conduct of persons present prevents or is likely to prevent the orderly continuation of
business; or

(b) an adjournment is otherwise necessary so that the business of the meeting may be
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:

(a) 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) any apologies 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) amember of the 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 significant
issues relating to football;

(g) the minutes and reports of all meetings of committees of Council shall be presented to the
meeting for debate and for adoption by the chairman of each committee, or, in his absence,
a member of such committee, 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) any proposals to amend the Memorandum of Association, the 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 originating from the Council Membership Panel (as referred to in
Standing Order 49), shall be considered and, if thought fit and be approved:;

(j) if relevant, the appointment, re-appointment or removal of the Chairman and any other
appointments, removals or elections (as required) shall be considered; and

(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.



18

COUNCIL MEETINGS

18

19

20

21

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 on it. A Member 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 a motion shall be entitled to
reply 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 no restriction 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. In the event of there being validly supported requests for both
procedures (a) and (b), the procedure to be applied shall first be determined by a ballot.

(a) Save where provided specifically to the contrary: (i) a matter shall be passed if supported by
more than 50% of those Members of Council present and voting; and (i) a Member of Council
may vote only if he is present at a meeting of Council. (b) A Member of Council may appoint
another Member of Council as proxy to vote on his behalf in any one or more of the following
matters: (i) for the appointment of the Chairman; (ii) for elections for the National Game
Representatives to the Board:; (iii) for elections for the National Game Representatives to the
National Game Board; and (iv) for elections for Vice-Chairmen. The form of the proxy and
procedures to be employed shall be as determined by Council from time to time.

A declaration 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 Council in whose name it stands, unless the
member has given written authority for it to 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 shall be brought forward or not. If 75% or more of the
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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 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.

29 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 a motion to allow reconsideration.

Chairman
30 The Chairman is appointed pursuant and subject to the provisions set out in the Articles.

Vice-Chairmen

31 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 Members and Life Vice-Presidents

32 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.

33 There shall be not more than six Members of Council to serve as Vice-Presidents, who shall be
elected annually by Council at the Summer Meeting. Pursuant to the Articles, any organisation
who appointed that Member of Council who is elected as a Vice-President may, at any time,
elect for the Vice-President to become a non-voting non-representative Member of Council,
such election to be final. A non-voting, non-representative Vice-President shall be entitled to
receive notice of and attend at meetings of Council but not vote at such meetings. For the
avoidance of doubt, he or she shall be entitled to receive notice of and attend and vote at
meetings of committees of Council if appointed to any such committees.

34 Pursuant to the Articles, any organisation who appointed a Member of Council who becomes
a Life Member or a Life Vice-President may, at any time, elect for the Life Member or Life Vice-
President to become a non-voting, non-representative Member of Council, such election to be
final. For the avoidance of doubt, he or she shall be entitled to receive notice of and attend at
meetings of Council but not vote at such meetings. A non-voting non-representative Life
Member or a Life Vice-President shall be entitled to receive notice of and attend and vote at
meetings of committees of Council if appointed to any such committees.

Honorary Vice-Presidents and Honorary Members

35 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 Membership Panel.
Such person, if appointed, shall not be entitled to notice of nor to attend nor to vote at meetings
of Council.

Age Limits
36 (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 70 years.

(b) A person who was a Member of Council in or before 1990, and since 1990 has ceased at
any time to be 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).
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Remuneration and Expenses of Members of Council

37

38

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 in respect 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.

Interests

39

40

N

Provided that he has disclosed to the chairman of any meeting of Council or committee meeting
(as applicable) 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) on any matter in 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 he is 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. An issue in relation to the chairman of the
meeting shall be determined by the meeting itself.

Vacation of Office

42

The office of a Member of Council shall be vacated if:

(a) subject to Articles 127 and 128, he ceases to hold the position or office by virtue of which
he became eligible to be a Member of Council; or

(b) if, being a voting representative Member of Council, he is removed by notice in writing by
the organisation which appointed him, save where such an organisation elects that he
becomes a non-voting representative of Council pursuant to Standing Orders 33 and 34;
or

(c) 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 an interim 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

a

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) an order is 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

(e) he resigns his office by notice to Council;

(f) heis absent for more than six consecutive months from meetings of Council without the
permission of the Chairman; or

(g) 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
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(h) 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).

Validating of Council Decisions

43 All acts 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.

44 No alteration of the Memorandum of Association or 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

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

Committees

46 Subject to Article 131, Council may delegate consideration and management of matters within
its jurisdiction (as referred to in Article 130), to any committee, group or panel described in
these Standing Orders.

47 Council shall establish the Football Regulatory Authority as a division of The Association and
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.

48 The following shall be the committees of Council:

(a) Referees Committee;

(b) Protocol Committee;

(c) Leagues Committee;

(d) Membership Committee;

(e) Sanctions and Registrations Committee;

(f)y Alliance Committee;

(g) Women's Football Committee;

(h) Youth Committee;

(i) Representative Matches Committee;

(j) Committees Appointment Panel; and
(k) Council Membership Panel.

49 The powers and duties of the committees listed immediately in Standing Order 48 above shall
be as follows:

Referees Committee

To consider all policy matters relating to the registration, control and development of refereeing.

To propose to Council amendments to the Rules and regulations in relation to referees and assistant
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referees and to make decisions on matters arising out of the Rules and regulations.
To make recommendations to Council regarding the Laws of the Game of association football.
To recommend to FIFA referees and assistant referees to be placed on the “International Panel".

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.

Protocol 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 including the
Summer Meeting and special events such as the Buckingham Palace Garden Party, including
relating to personal guests.

In each case initially to liaise with the Chairman and, subsequently if necessary, the Chief Executive,
regarding the relationship between Council Members and the staff of The Association respectively.

Leagues Committee

To control and manage the National League System and to ensure that leagues within the National
League System comply with the agreed regulations. To promote, assist and monitor leagues
beneath the National League System as required.

To control all promotion and relegation issues relating to the movement of clubs both within the
National League System and of clubs wishing to enter the National League System.

To develop and implement the "National Ground Crading" document and to liaise with such
committees as when necessary and appropriate.

To control and manage the National League System Cup including the development of the
regulations for the conduct of the competition, accepting entries, making exemptions, making the
draw and to represent Council at all relevant competition matches and events and to nominate the
winners of the National League System Cup to represent The Association in the UEFA Regions Cup
and, jointly with the Representative Matches Committee, to offer support to the team so nominated
to participate in the UEFA Regions Cup.

To appoint members to attend meetings of other working groups where appropriate.
To promote and assist veterans football.

Membership Committee

To propose to Council the criteria for the grant of status as a Full Member Club and Associate
Member Club.

To consider the privileges attaching to such status.

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

To approve the transfer, supervision and removal in respect of Full Member Club and Associate
Member Club membership and report the same to Council.

Sanctions and Registrations Committee

To consider all policy matters relating to the sanction of competitions and matches in England and
overseas and to propose to Council any amendments to the Rules and regulations in relation to such
issues.

To make decisions on matters arising out of the Rules and regulations, including to consider and
where appropriate approve requests for sanction of competitions and matches, including
competitions and matches staged in England involving foreign clubs and matches and competitions
abroad involving clubs from England.

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

To consider all policy matters relating to the status and registration of players.
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To consider all policy matters relating to agents for clubs and players.

To propose to Council amendments to the Rules and regulations in relation to player registrations
and agents.

To act as the relevant committee for the purposes of the Rules and the determination of any issues
arising relating to illegal approaches to players, transfer tribunals, disputes relating to players'
registrations and contracts.

Alliance Committee

To advise on matters of common interest to The Football Conference, The Northern Premier
League, The Isthmian League and The Southern Football League in relation to their participation in
steps 1to 4 (inclusive) of the National League System.

The Alliance Committee shall not have any power in relation to those matters which are under the
remit of the Leagues Committee and any other committee of Council established from time to time;
however it shall be able to act in an advisory capacity in relation to such matters.

Women's Football Committee
To consider all policy matters relating specifically to the development of women's football.
To represent Council at all girls' and women's international representative team matches.

To control and manage the "Women's Challenge Cup Competition”, the "Women's Premier League”
and the "Women's Premier League Cup”, and to represent Council at all relevant competition
matches and events.

To propose to Council amendments to the regulations for the conduct of the women's competitions
and generally on rules and regulations in relation to girls' and women's football.

To make decisions on matters arising out of the women's competitions and the regulations,
including accepting entries, making exemptions and making the draw.

Youth Committee
To control and manage the "Youth and County Youth Cup Competitions”.
To propose to Council amendments to the regulations for the conduct of the competition.

To make decisions on matters arising out of the competition and the regulations, including accepting
entries, making exemptions and making the draw.

To represent Council at all relevant competition matches and events.

To represent Council at all boys' international team matches involving teams at Under 16, Under 17
and Under 18 levels.

To implement and manage The Association's policy in relation to mini-soccer.

To implement and manage The Association's policy in relation to child protection policies and
initiatives.

Representative Matches Committee

To represent the Council at all men's 11-a-side representative matches involving players outside the
FA Premier and Football Leagues and to manage the development of representative England/FA
Football.

Committees Appointment Panel

To appoint the members to each group, panel or committee of Council save for the Committees
Appointment Panel which shall be appointed by Council, subject to the relevant provisions in
Standing Order 54.

To appoint Members of Council to the Football Regulatory Authority and the Judicial Panel, where
appropriate.

Council Membership Panel

To consider and approve proposals in respect of amendments to, and applications for, membership
to Council.
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To agree and set criteria for the positions of Honorary Vice-Presidents and Honorary Members.

50

51

52

53
54

55

56

57

58

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

Candidates for the post of chairman and vice-chairman of the committees shall be proposed
and seconded at the first meeting of the committee 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 elected if 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 of more than one committee.

Subject to final approval from the Committees Appointment Panel, the Board shall have power
to co-opt on to committees 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.

The quorum for committee meetings shall be three members.

Committees shall be appointed for a term of one year. Other than the Committees
Appointment Panel, the membership of any committee shall be determined by Committees
Appointment Panel, who may at any time amend the membership of such a committee where
it considers it appropriate. At the very least, the Committees Appointment Panel shall comprise
the Chairman, any two of the Life Vice-Presidents and the Vice-Presidents, any two of the
National Game Representatives, any two of the Professional Game Representatives and two
others. There shall be no minimum or maximum number of committees upon which a Member
of Council may serve and a committee member need not be a Member of Council. The
Committees Appointment Panel shall have regard, as their sole principle in considering the
appointment of committees, to an individual's talents and expertise and the contribution
therefore that an individual may make to a particular committee.

The Chairman and the Chief Executive shall be entitled to receive notice of and attend at all
committee meetings but shall have no vote.

Each committee shall have a secretary appointed as such by the Chief Executive who shall be
an employee of The Association. A meeting of any committee shall be convened by the
secretary giving notice to the members of such committee.

A member of a committee 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 a meeting shall be deemed to take place where the chairman of the
meeting then is.

In the event that a committee meeting is or becomes temporarily inquorate the chairman of the
committee meeting, who is 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 has been achieved. If a quorum is not achieved, or
cannot be sustained the chairman of the committee shall declare the committee meeting at an
end.

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
at least three members remain, the committee shall conduct the business in question.

In the absence of the chairman of the committee from any committee meeting, the vice-
chairman shall chair a committee meeting and if neither is present then the members present
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59

60

shall nominate one of their number to act as chairman for the purposes of that committee
meeting.

In exceptional circumstances, the chairman of a committee may ask each member of a
committee to make a decision in writing on a specific matter. In such exceptional circumstances,
ameeting shall not be required. A decision in writing signed by more than 50% of the members
of a committee entitled to receive notice of a meeting of that committee shall be as valid and
effectual as if it had been passed at a meeting 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.

Subject to any relevant provision in 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,
in the event of a tie, have a casting vote.

Minutes

61

62

63

All resolutions and proceedings of committees 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 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 printed and a copy sent with the notice calling
the next meeting of Council.

Standing Orders (Interpretation and Amendment)

64

65

In these 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.

Subject to the powers given to Council in the Articles, 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

66

67

68

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 or fax).

A candidate for election as a relevant Divisional Representative shall be a member of a Full
Member Club within the relevant Division. A candidate must be nominated by three Full
Member Clubs in the Division. Such nomination shall be signed by the chairman, chief
executive officer 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 is nominated for any Division the Secretary shall forthwith,
after the time fixed for the close of nominations to be a Divisional Representative, send a list of
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69

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 after the date upon which the same is sent by the Secretary (such voting paper
may be returned by fax or post).

Where there are two candidates for any Division, the candidate receiving the greater number
of votes shall be declared duly elected. If there is a tie, 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.

Transitional Provisions

70

71

72

The foregoing Standing Orders are to be read having regard and subject to the transitional
provisions set out immediately below.

Those Members of Council who are Vice-Presidents as at the date of adoption of these
Standing Orders or who are Vice-Presidents at the date of adoption of these Standing Orders
and who subsequently become Life Vice-Presidents are not subject to either Article 128 or
Standing Order 33. Such persons shall continue to be able to vote in their capacities as Vice-
Presidents and/or Life Vice-Presidents until they are no longer Members of Council.

Those Members of Council who are Life Members and Life Vice-Presidents who hold such
positions as at the date of adoption of these Standing Orders or who are Life Members at the
date of adoption of these Standing Orders and who subsequently become Life Vice-Presidents
shall not be subject to either Article 127 or Standing Order 34. Such persons shall continue to
be able to vote in their capacities as Life Members and/or Life Vice-Presidents until they are no
longer Members of Council.
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THE PROFESSIONAL GAME BOARD

A Committee of the Board of Directors of The Football Association
(UK Registered Number: 00077797)

25 Soho Square, London W1D 4FA

TERMS OF REFERENCE FOR THE OPERATION OF THE
THE PROFESSIONAL GAME BOARD

INTRODUCTION

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").

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

DEFINITIONS
In these 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” means the Professional Game General Manager, or any person on
his behalf 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
4170,

“FL Committee Members" means those 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

“Professional Game General Manager" means an executive engaged by The Association
and appointed by the FA Board, with the approval of the PCB, to act as a dedicated senior
officer of the PGB.

ESTABLISHMENT AND PURPOSE

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

Terms:

3.1.1

3.1.7

in relation 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 Board's policy for both competitions for which approval is required by, or on
behalf of, the Chief Executive, and (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, draws and representative roles at The FA Cup and Community Shield
matches, and 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
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 as it is not a matter 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 all England youth and mens' representative teams ("England
Teams"), administering the FA Board's policy on all administrative and operational
issues for which approval is required by, or on behalf of, the Chief Executive,
including, but without limitation, the approval of protocol for the call up and
selection of players, the levels and terms of insurance of players and in respect of
the England mens' representative under 19, under 21 and senior teams, the
representative and ambassadorial roles at, their matches, PROVIDED ALWAYS
THAT the FA Board shall retain and reserve the responsibility for determining all
commercial issues relating to all 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 or impact 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 venue selection, 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;
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3.2

3.1.10

3.1.11

3.1.12

3.1.13

3.1.14

3.1.15

making recommendations to the FA Board on the policy that the FA Board shalll
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 to committees and panels of FIFA and
UEFA which affect or impact 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 Commission, 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 "Six Secretaries";

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;

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;

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 Technical Control Board:;
(ii) the FA Cup Committee; and
(i) the International Committee;

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

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 all aspects of the UEFA Club
Licensing regime on behalf of the FA Board; 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 3.1.12 (if any), and as at the
Effective Date, their respective functions will be transferred to the PGB and its sub-
committees, as appropriate.

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

411

four (4) FAPL Committee Members, who shall be appointed in writing by The FA
Premier League to the FA Board from time to time. A FAPL Committee Member
may be a person who is: (i) a director or officer of a football club in membership
of The FA Premier League; (i) 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

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
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4.2

4.3

4.4

4.5

4.6

be a person who'is: (i) a director 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 THAT at least two FL Committee Members are Professional Game
Representatives.

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:

421 the Chairman of The Association;

4272 the Chief Executive of The Association;

423 the senior financial officer of The Association;
4.2.4  the Company Secretary of The Association;
4.2.5  the Professional Game General Manager;

426 arepresentative of The Football Conference, who may be a director or officer of
a football club in membership of the Football Conference, a member of the
management committee of an unincorporated member of The Football
Conference or the chairman, Chief Executive officer or other officer of The
Football Conference; and

4.2.7  the Chief Executive officer of each of The FA Premier League and The Football
League (or their alternates), if neither such person is already a member of the PGB
pursuant to Clauses 4.1.1 and 4.1.2.

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; (ii) 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 or any 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.

In addition, 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 (including,
for the avoidance of doubt, the Professional Game General Manager) any powers and
duties of the PGB as may be reasonable.

Each Committee Member may be paid an attendance allowance in respect of his
attendance at meetings of the Committee Members at the level determined by the FA
Board, together with reimbursement of out-of-pocket expenses.

APPOINTMENT AND RETIREMENT OF COMMITTEE MEMBERS

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.
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6.1
6.2
6.3
6.4

6.5

6.6

6.7

6.8

6.9

7.2

7.3

7.4

7.5

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:
531 unless he has attained 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:

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 and the 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

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

he is subject of a decision of The Association, UEFA or FIFA that he 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).

PROCEEDINGS OF THE PGB

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 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 four Committee Members, which must comprise at
least two FAPL Committee Members and at least two FL Committee Members, shall be a
quorum. 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.

A meeting 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 (if any).

All acts bona fide done by any meeting of the PGB or of any committee of the PGB, or by
any person acting as a member of the PGB or committee thereof shall, notwithstanding it be
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7.6

7.7

7.8

8.2
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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 Committee Member or member of the committee as the case may be.

All or any of the Committee Members or of the members of any committee of the PGB may
participate in a meeting of the PGB 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 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.

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.

A resolution 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 in several 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

The first PGB Chairman shall be appointed by and from among the Committee Members for
a term of one year and the first PGB Deputy Chairman shall also be appointed by and from
among the Committee Members for a term of one year. If the first PGB Chairman is a FL
Committee Member, the first PGB Deputy Chairman shall be a FAPL Committee Member
and vice versa.

Thereafter, the position of the PGB Chairman shall rotate on an annual basis 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 one year) 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 on an annual basis so that if the retiring PGB Deputy Chairman was a FAPL
Committee Member, the next PGB Deputy Chairman (who shall hold the office for a term
of one year) 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 fill a 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 Chairman was 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 8.3 is to retire at the time the vacating PGB Chairman or PGB Deputy Chairman, as
the case may be, would otherwise have retired.
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The entirety of Clauses 8.1 to 8.3 are subject to Clause 8.5 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
ameeting 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, all members of any sub-
committees of the PGB and any others acting in any capacity for the PGB whatsoever, with
immediate effect.
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THE NATIONAL GAME BOARD

A Committee of the Board of Directors of The Football Association
(UK Registered Number: 00077797)

25 Soho Square, London W1D 4FA

TERMS OF REFERENCE FOR THE OPERATION OF THE
THE NATIONAL GAME BOARD

1.2

INTRODUCTION

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 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").

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

DEFINITIONS
In these 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” means the National Game General Manager, or any person on his
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 committees representing the Competitions known as "The FA Trophy", "The FA Vase",
and "The FA Sunday Cup"” in accordance with Clause 4.1.2;

“Council Committee Members" means those persons who are elected in accordance with
Clause 4.1.4;

“Effective Date"” means [29th May 20071;

“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;

“National Game General Manager" means an executive officer engaged by The
Association and appointed by the FA Board, with the approval of the NGB, to act as a
dedicated senior officer of the NGB; and
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"Schools' Committee Member" means any person appointed in accordance with Clause

4.1.3.

ESTABLISHMENT AND PURPOSE

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

3.1.10

making recommendations to, and implementing and monitoring policies set by,
the FA Board, in relation to the promotion and raising of standards of participation
in all forms of association football at all levels within the National Game, including,
but without limitation, men's football at 11-a side levels, small-sided football,
futsal, youth football, schools football and disability football;

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 in its 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 or impact 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 FA Board to such issues;

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 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 other bodies;

i) the National Game Finance Committee;

ii) the Football Development Committee;

ii) the Small-Sided Football Committee;
iv) the County Planning, Training and Administration Committee;

v) the FA Trophy Committee;
vi) the FA Vase Committee;
vii) the FA Sunday Cup Committee; and

viii) the Pitches and Facilities Committee;
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3.2

4.2

4.3

4.4

4.5

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

3.1.12  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 (if any), and as at the
Effective Date, their respective functions will be transferred to the NGB and its sub-
committees, as appropriate.

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

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;

41.2  the Competitions Committees Member, who is appointed in writing by the FA
Trophy Committee, the FA Vase Committee and the FA Sunday Cup Committee,
when and if so established by the NGB (the "FA Competition Committees"),
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 Competitions
Committee Member;

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

41.4 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:

4.2.1 the Chairman of The Association;

422 the Chief Executive of The Association:

423 the senior financial officer of The Association;
4.2.4  the Company Secretary of The Association; and
4.2.5  the National Game General Manager.

Subject to 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 or by the FA Board or 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 NGB may do nothing which contravenes or
is 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.

In addition, and without prejudice to any other powers hereby or by law conferred on the
NGB, the NGB may from time to time and for such period and to such extent and generally
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4.6

51

52

53

on such terms as the Committee Members shall think fit, delegate to any Committee
Member or 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 NGB, (including, for the avoidance of doubt, the National Game General
Manager) any powers and duties of the NGB as may be reasonable.

Each Committee Member may be paid an attendance allowance in respect of his
attendance at meetings of the Committee Members at the level determined by the FA
Board, together with reimbursement of out-of-pocket expenses.

APPOINTMENT, RETIREMENT, DISQUALIFICATION AND REMOVAL OF
COMMITTEE MEMBERS

Subject to Clauses 5.2 and 5.3, the terms of office of each of the Committee Members is as
follows:

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

512 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 there is no agreement, the FA Board shall determine
when such person is to retire; and

5.1.4  the Competition Committee Member shall hold office for so long as the FA
Competition Committees acting jointly decide. Where there is no agreement, the
FA Board shall determine when such person is to retire.

Any provisions relating to the appointment and retirement of a Committee Member are as

set out in the Articles PROVIDED THAT no person is appointed as a Committee Member:

5.2.1 unless he has attained 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.

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 Members resolve that he shall be removed as a Committee
Member; or

53.2 by notice in writing to the FA Board, he resigns from the NGB; or

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

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

53.5  being a Competitions Committees Member, he is removed in writing by a joint
decision of the FA Competition Committees, or where appropriate, the FA Board;
or

53.6 being a Schools' Committee Member, he is removed in writing by a joint decision
of The English Schools' Football Association and The Independent Schools'
Football Association, or where appropriate, the FA Board; or

537 he becomes bankrupt or makes any arrangement or composition with his
creditors generally; or
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538 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

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

5.3.11  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

5.3.12 heis subject of a decision of The Association, UEFA or FIFA that he 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).

PROCEEDINGS OF THE NGB

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 shall be 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.

On the written request of either the NGB Chairman or two Committee Members, the
Committee Secretary shall, at any time, summon a meeting of the 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 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 Committee Member or member of the committee as the case may be.

All or any of the Committee Members or of the members of any committee of the NGB may
participate in a meeting 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 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.

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
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6.8

7.2

7.3

7.4

7.5

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.

A resolution 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 a meeting of
the NGB or of such committee shall be as valid and effectual as if it 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.

NGB CHAIRMAN

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.

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

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.

The NGB Deputy 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, PROVIDED THAT he shall cease to
hold such appointment forthwith upon ceasing to be a Committee Member.

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 amendment made pursuant to this Clause 9 shall be binding on the
Committee Members, all employees of The Association, all members of any sub-
committees of the NGB and any others acting in any capacity for the NGB whatsoever, with
immediate effect.
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THE FOOTBALL REGULATORY AUTHORITY

A Division of The Football Association
(UK Registered Number: 77797)

25 Soho Square, London W1D 4FA

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

1.2

INTRODUCTION

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 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.

Unless otherwise defined in these terms of reference (the “Terms"), words and expressions
shall have the same meaning as set out in the Articles or the Rules of The Association as
amended from time to time.

DEFINITIONS
In these 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, 5.1, 5.3 and 5.4;

"CR Officer" means the person who is employed by The Association in accordance with
Clause 4.5;

"Effective Date" means [29th May 20071;

"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, 5.2, 5.5 and 5.6; and

"Regulatory Commission” means any regulatory commission drawn from the Judicial
Panel.
FRA ESTABLISHMENT AND PURPOSE

The FRA is established by Council as a division of The Association in order to be the
regulatory, disciplinary and rule-making authority of The Association, and Council delegates
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to the FRA powers to administer and exercise on behalf of The Association the powers and
functions of The Association contained in Rules E to L (inclusive) and without limitation, to
undertake the following with effect from the Effective Date:

3.1 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;

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  being responsible 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
remedies in respect 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) a Rules and Regulations Sub-Committee;
(i) a Compliance Monitoring Group;
(iii) a Disciplinary Sub-Committee; and
(iv) a Judicial Panel Monitoring Group;
3.1.8  administering, but not delegating to or being responsible for the following bodies:
(i) all Regulatory Commissions; and
(i) all Appeals Boards; and
3.1.9  such other responsibilities and activities as Council may from time to time decide.

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.

The FRA Commissioners have the power to make any such other transitional provisions as
they see fit in order to establish the FRA and to enable it to carry out its functions.
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MANAGEMENT

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

4.1 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

4.1.3  up to four Non-Council Commissioners who are persons appointed by the
Council Commissioners then in office. A person qualifies for such appointment if
he 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 do on behalf of the
FRA 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.

In addition, 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 or in connection with the management, administration,
organisation and conduct of the affairs of the FRA, any powers and duties of the FRA
Commissioners.

There shall be a CR Officer who will be a full-time employee of The Association and who
shall be responsible for the day to day management of the FRA on behalf of the FRA
Commissioners.

Pursuant to the FRA Budget, each FRA Commissioner may be paid an attendance allowance
in respect of his 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

Subject to Clauses 5.3, 5.4 and 6, Council Commissioners shall each hold office for a first
term of three years and thereafter, subject to Clause 5.7, shall be eligible for re-appointment
for further terms of three years each.

Subject to Clauses 5.5, 5.6 and 6, Non-Council Commissioners shall each hold office for a
first term of three years and thereafter, subject to Clause 5.7, shall be eligible for re-
appointment for one further term of four years only.

In respect of the Council Commissioners, at the first Summer Meeting of Council held after
the Effective Date and at each Summer Meeting thereafter, three Council Commissioners
shall retire from office. The Council Commissioners to retire by rotation shall in each case
be those who have been longest in office since last appointed or re-appointed, but as
between persons who became or were last re-appointed Council Commissioners on the
same day, those to retire shall (unless they otherwise agree among themselves) be
determined by lot. The National Game Board and Professional Game Board shall fill any
vacancies created at that meeting either by: (i) re-appointing the retiring NG Commissioner,
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if eligible (in the case of the National Game Board): or (i) re-appointing the retiring PG
Commissioner, if eligible (in the case of the Professional Game Board), or by appointing
another National Game Representative or Professional Game Representative (as
appropriate) to act as a Council Commissioner in accordance with Clauses 4.1.1 and 4.1.2.

The National Game Board or the Professional Game Board may at any other time appoint a
National Game Representative or a Professional Game Representative respectively, to be a
Council Commissioner in order to fill a vacancy arising due to early retirement, removal or
otherwise in accordance with Clauses 4.1.1 and 4.1.2. Any such Council Commissioner
appointed in accordance with this Clause 5.4 shall retire at the next following Summer
Meeting and shall not be taken into account in determining the Council Commissioners
who are to retire by rotation at that meeting. If not appointed at such Summer Meeting, he
shall vacate office at the conclusion thereof. For the purposes of Clause 5.1, if he is
appointed, his first term of office shall be deemed to have commenced at such Summer
Meeting.

At the first meeting of the FRA Commissioners held as soon as practicable after the second
anniversary of the Effective Date and every two years thereafter, two Non-Council
Commissioners shall retire from office. The Non-Council Commissioners to retire by
rotation shall in each case be those who have been longest in office since last appointment
or re-appointment, but as between persons who became or were last re-appointed Non-
Council Commissioners on the same day, those to retire shall (unless they otherwise agree
among themselves) be determined by lot. The Council Commissioners shall fill the vacancy
created, either by re-appointing the retiring Non-Council Commissioner (if eligible) or by
appointing another eligible person to act as a Non-Council Commissioner.

The Council Commissioners may at any other time appoint an eligible person to be a Non-
Council Commissioner in order to fill a vacancy arising due to early retirement, removal or
otherwise. Any such Non-Council Commissioner appointed in accordance with this Clause
5.6 shall retire at the time when the vacating Non-Council Commissioner would otherwise
have retired and shall not be taken into account in determining the Non-Council
Commissioners who are to retire by rotation but shall be eligible for further re-appointment
by the Council Commissioners. For the purposes of Clause 5.2, if he is re-appointed, his
first term of office shall be deemed to have commenced on the date on which he was re-
appointed by the Council Commissioners pursuant to this Clause 5.6.

No person may be appointed as a FRA Commissioner:
5.71 unless he has attained the age of 18 years; or

5.7.2 in circumstances such that, had he already been a FRA Commissioner, he 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 if:

by notice in writing to the FRA Commissioners he resigns from the FRA (but only if at least
two FRA Commissioners remain in office when the notice of resignation is to take effect); or

being a Council Commissioner, he ceases to be a Member of Council; or
being a Non-Council Commissioner, he becomes a Member of Council; 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 FRA Commissioners without the
consent of the FRA Chairman and Council resolve 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
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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

he is subject of a decision of The Association, UEFA or FIFA that he 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

he 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.

PROCEEDINGS OF THE FRA COMMISSIONERS

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 Non-Council
Commissioners. 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 has, directly or indirectly, an interest or duty which is material and which
conflicts or may conflict with the interests of the FRA. A FRA Commissioner shall not be
counted in the quorum present at a meeting in relation to a resolution on which he is not
entitled to vote. A FRA Commissioner shall not be present at any part of a meeting where
his appointment or ceasing to act as a FRA Commissioner is discussed and where a FRA
Commissioner is a member of a Judicial Panel, he shall not present at any part of a meeting
where the business of the meeting is a review of individual cases.

The FRA Chairman or three FRA Commissioners may at any time and on the written request
of the FRA Chairman or such FRA Commissioners, the CR Officer shall, summon a meeting
of the FRA Commissioners by written notice served upon all FRA Commissioners.

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, conform to any regulations imposed on it by 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 in a meeting 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
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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.

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.

A resolution in 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

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

Upon the expiry of his first period of office, the FRA Chairman shall be eligible for re-
appointment for one further term of three years. All appointments or re-appointments of
the FRA Chairman are always subject to prior written approval of Council, not to be
unreasonably withheld.

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,
such appointment always to be subject to prior written approval of Council, not to be
unreasonably withheld. 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 Deputy 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 one further three year term, PROVIDED
THAT he shall cease to hold such appointment forthwith upon ceasing to be a FRA
Commissioner or he resigns from the deputy chair.

The FRA Chairman shall preside as chairman at all meetings of the FRA Commissioners 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 Deputy Chairman of the FRA
appointed pursuant to Clause 8.4 shall preside, and if he 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

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

These Terms shall not be amended in any way save with the written agreement of Council.
Any amendment 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, with immediate effect.
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The Council may, at any time, dissolve or withdraw any of the powers of the FRA.

TRANSITIONAL PROVISIONS

Notwithstanding anything else set out in these Terms, the foregoing Clauses 2, 4.1, 5.1,
5.2, 53 and 7.1 are to be read having regard and subject to the provisions set out
immediately below:

1.1

1.1.2

1113

11.1.4

subject to Clause 11.1.4 below, for the period until the fourth Summer Meeting
after the Effective Date (the "First Term"):

(a) two PG Commissioners are to be appointed by the Professional Game Board;
and

(b) two further Members of Council are to be appointed as Council
Commissioners by the Committees Appointment Panel (“Floating Council
Commissioners");

subject to Clause 11.1.4 below, during the First Term, the Committees
Appointment Panel shall fill any vacancies which arise in the office of Floating
Council Commissioner by either re-appointing the retiring Floating Council
Commissioner (if eligible and if appropriate), or by appointing another Member of
Council to be a Floating Council Commissioner (if appropriate);

during the First Term, unless otherwise determined in writing by Council, six FRA
Commissioners shall be a quorum, of which two shall be NG Commissioners, one
shall be a PG Commissioner, one shall be a Floating Council Commissioner and
two shall be Non-Council Commissioners; and

no Floating Council Commissioner shall continue in office by virtue of
appointment under this Clause 11 after the expiry of the First Term.
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THE JUDICIAL PANEL

A Division of The Football Association
(UK Registered Number: 77797)

25 Soho Square, London W1D 4FA

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

INTRODUCTION

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 in
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.

Unless otherwise defined in these terms of reference (the “Terms"), words and expressions
shall have the same meaning as set out in the Articles or the Rules of The Association as
amended from time to time.

DEFINITIONS
In these 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 Chairman Panel” means the panel of individuals comprising Barristers or
Solicitors of seven or more years' standing and from whom a chairman of each Appeal
Board shall be drawn pursuant to Clauses 5 and 7.3;

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

"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 to be
Panel Members in accordance with Clauses 4.1.1 and 4.2 to 4.4;

"Effective Date" means [29th May 2007];

"Football Panel Members" means those individuals with appropriate experience of the
game of association football who are appointed from time to time by the Council Panel
Members to be Panel Members in accordance with Clauses 4.1.2, 4.2 and 4.5;

“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 Chairman" means the chairman 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” means any person who at the time of his appointment, or at any time up to
three years prior thereto, shall not be or have been the Supporters' Representative or a
Member of Council nor be or have been an employee, director or officer (other than in an
honorary position) of, nor have or have had a Material Business Relationship with, a
Competition (or any body which administers a Competition), a County Association, an
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Other Football Association, an Affiliated Organisation, a Full Member Club, an Associate
Member Club, FIFA, UEFA (or any of its members, associations or confederations), The
Association (other than in his capacity as a Panel Member) or any other person or body
regulated by those bodies, and who shall not take up any such positions after the date of
appointment as a Panel Member until his or their retirement, removal or vacation from that
office. Any decision by a majority of Council Panel Members then in office applying these
criteria as to whether a person is Independent shall be final. Save in the case of wilful
disregard for these criteria, the question of whether a person is Independent shall not be
capable of challenge.

“Judicial Panel Chairman" means the chairman of the Judicial Panel, as appointed by
Council from time to time in accordance with Clause 9;

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

"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 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 Council Panel Members to be Panel
Members in accordance with Clauses 4.1.3, 4.2 and 4.5.

ESTABLISHMENT AND PURPOSE OF THE JUDICIAL PANEL

The Judicial Panel is established by Council as the group of individuals from which
Regulatory Commissions and Appeal Boards will be drawn by the Judicial Panel Chairman
or in his absence, his nominee, to hear cases or appeals in connection with disciplinary and
other regulatory processes of The Association.

Council delegates to the Judicial Panel the power to undertake the following functions:

3.2.1 establishing, and appointing individuals 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 such other responsibilities and activities as Council may from time to time decide.

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.

THE JUDICIAL PANEL

Subject to Clauses 4.6 and 8, the Judicial Panel will consist of three categories of Panel
Member as follows:

411 Council Panel Members, including the Judicial Panel Chairman;

4.1.2 Football Panel Members who are appointed by the Council Panel Members then
in office, in consultation with the Judicial Panel Monitoring Group; and
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4.1.3  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.

Subject to Clauses 4.6 and 8, each Council Panel Member shall hold office for a year and
shall be eligible for further terms. Subject to Clauses 4.6 and 8, each 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 Council Panel Members may at any other time appoint a person to be a Football Panel
Member or a Specialist Panel Member, as appropriate, in order to fill any vacancies arising
due to early retirement, removal or otherwise. Any such Football Panel Member or
Specialist Panel Member appointed in accordance with this Clause 4.5 shall retire at the
time when the respective vacating Football Panel Member or Specialist Panel Member
would otherwise have retired but shall be eligible for further re-appointment by the Council
Panel Members. Forthe purposes of Clause 4.2, if he is re-appointed, his first term of office
shall be deemed to have commenced on the date on which he was re-appointed by the
Council Panel Members pursuant to this Clause 4.5.

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

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

4.63 if he is or has at any time in the twelve months prior to his appointment been
personally employed or otherwise engaged in any capacity by the FRA, other than
as a FRA Commissioner PROVIDED THAT a FRA Commissioner shall not be
eligible to be a Panel Member if he is, or has at any time in the twelve months prior
to his appointment been, a member of the Compliance Monitoring Group.

APPEAL BOARD CHAIRMAN PANEL

The Appeal Board Chairman Panel shall consist of no fewer than three and not more than
five members at any time.

The first members of the Appeal Board Chairman Panel shall be appointed by the FRA and
thereafter, any vacancies shall be filled by the members of the Appeal Board Chairman
Panel for the time being, in consultation with the Judicial Panel Monitoring Group. No
person who has been a Participant or member of the Board or Member of Council within
the 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.

Subject to Clause 5.4 below, members of the Appeal Board Chairman Panel shall serve for

no more than two terms of four years each.

The appointment of a member of the Appeal Board Chairman Panel shall cease if:

5.4.1 by notice in writing to the Judicial Panel Chairman, he resigns from the Appeal
Board Chairman Panel; or

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

5.43  beingadirector, 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
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5.4.4  if being a practising Solicitor or Barrister, he is 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 he dies or becomes incapable by reason of mental disorder, illness or injury of
managing and administering his own affairs; or

5.4.6 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

5.4.7 he is 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.

REGULATORY COMMISSIONS

The powers in the Rules and the regulations of The Association to impose penalties or other
orders for Misconduct (as defined in the Rules) 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 Chairman, or in his absence, his nominee, pursuant to Clauses 3.1 and 3.2.

Subject to Clause 6.3, the composition of any Regulatory Commission established for a
hearing shall be determined by the Judicial Panel Chairman applying a selection policy
established by the Judicial Panel Chairman and the FRA within three months of the Effective
Date 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 Chairman,
within 7 days of the charge being issued and upon notice to any other relevant
party, for an order that the chairman of that Regulatory Commission shall be a
Specialist Panel Member who is a Solicitor or Barrister of seven or more years'
standing. Approval by the Judicial Panel Chairman 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 chairman 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

6.2.2  until suchtime as the selection policy referred to above has been established, the
composition of any Regulatory Commission shall be determined with the
agreement of the Judicial Panel Chairman (or in his absence, his nominee) and the
FRA. Subject to Clause 6.2.1 above, any member of a Regulatory Commission
may be appointed by the Judicial Panel Chairman (or in his absence, his nominee)
to act as chairman of that Regulatory Commission.

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

If a member of a Regulatory Commission doubits his ability to be impartial, or believes there
to be a materially conflicting interest in the proceedings, he 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.

If a FRA Commissioner is serving on any Regulatory Commission hearing a case which has
been reviewed by the FRA Commissioners he shall declare it as soon as possible and, unless
all parties waive it and request the FRA Commissioner to act, he shall withdraw completely
from the proceedings.

The Judicial Panel Chairman (or in his absence, his nominee) shall appoint another to fill any
vacancy that arises on a Regulatory Commission prior to a hearing. Where a vacancy or



JUDICIAL PANEL 53

7.2

7.3

7.4

7.5

7.6

7.7

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

The powers in Rule H and the regulations 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 Chairman (or in his absence, his nominee) pursuant to Clauses 3.1 and 3.2.

Subject to Clauses 7.3 and 7.4, the composition of any Appeal Board established for and
empowered to hear an appeal shall be determined by the Judicial Panel Chairman applying
a selection policy established by the Judicial Panel Chairman and the FRA within three
months of the Effective Date. Until that time, the composition of any Appeal Board shall be
determined with the agreement of the Judicial Panel Chairman (or in his absence, his
nominee) and the FRA Chairman. PROVIDED THAT all Appeal Boards shall: (i) consist of
two members who are not Council Panel Members: and (ii) include one member (other than
the chairman of the Appeal Board) who is Independent.

An individual from the Appeal Board Chairman Panel shall be appointed by the Judicial
Panel Chairman (or in his absence, his nominee) to act as chairman of an Appeal Board.

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

If a member of an Appeal Board doubits his ability to be impartial, or believes there to be a
materially conflicting interest in the proceedings, he 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.

If a FRA Commissioner is serving on any Appeal Board hearing a case which has been
reviewed by the FRA Commissioners he shall declare it as soon as possible and, unless all
parties waive it and request the FRA Commissioner to act, he shall withdraw completely
from the proceedings.

The Judicial Panel Chairman (or in his absence, his 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.

DISQUALIFICATION OF THE PANEL MEMBERS

The appointment of a Panel Member shall cease if:

8.1.1 by notice in writing to the Judicial Panel Chairman, he resigns from the Judicial
Panel (but only if at least two Panel Members in his category remain in office when
the notice of resignation is to take effect); or

8.1.2  being a Specialist Panel Member, he accepts a position which would make him
ineligible for appointment under Clause 4.1.3; or

8.1.3 being a FRA Commissioner, he is appointed as a member of the Compliance
Monitoring Group; or

81.4 being a Council Panel Member, he ceases to be a Member of Council; or

8.1.5  if being a Solicitor or Barrister, he is 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

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

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

8.1.9 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

8.1.10  heis subject of a decision of The Association, UEFA or FIFA that he 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

8.1.11  he is 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 on such Appeal Board or such
Regulatory Commission may agree unanimously that he shall not cease to be a Panel
Member until the conclusion of that hearing or appeal, as the case may be.

THE JUDICIAL PANEL CHAIRMAN

The Judicial Panel Chairman shall be appointed by and from the Council Panel Members,
after consultation with the Judicial Panel Monitoring Group, for a term of 3 years, unless he
resigns from the chair or ceases to be a Council Panel Member. Upon the expiry of his first
period of office, any Judicial Panel Chairman shall be eligible for re-appointment for one
further term of 3 years. His re-election as a Council Panel Member shall confirm his
appointment as Judicial Panel Chairman for the balance of his 3 year term.

The Council Panel Members may, after consultation with the Judicial Panel Monitoring
Group, at any other time appoint another person to be the Judicial Panel Chairman in order
to fill a vacancy arising due to early retirement, removal or otherwise. Any such Judicial
Panel Chairman appointed in accordance with this Clause 9.2 shall retire at the time the
vacating Judicial Panel Chairman would otherwise have retired, subject to Clause 9.1
above.

FINANCES

The expenses of the Judicial Panel and the Appeal Board Chairman 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 his 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 chairman 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

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 Association and committee members of the Judicial Panel and any
others acting in any capacity for the Judicial Panel whatsoever, with immediate effect.

The Judicial Panel and the Appeal Board Chairman Panel may be discharged at any time by
Council.
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Memorandum of Association

(Amended by special resolution passed on 29th May 2007)
THE FOOTBALL ASSOCIATION LIMITED
The Companies Acts, 1862 to 1989

The name of the company is "“THE FOOTBALL ASSOCIATION LIMITED" (known as “The
Association” in this Memorandum of Association).

1

The registered office of The Association will be situate in England.
The objects for which The Association is established (the "Objects") are:-

Q)

(2)

to effectuate and carry into execution the powers, obligations, duties, and general
objects of the organisation founded in 1863 as the governing body of the game of
association football in England;

(a) to promote the game of association football in every way that The Association
shall think proper;

(b

to govern the game of association football with integrity and in doing so will seek
to: (i) enforce rules and regulations of The Association and the Laws of the Game
for participants and take all such steps as shall be deemed necessary or advisable
for preventing infringements of the rules and regulations of The Association and
Laws of the Game, or other improper methods of practices in such game, and for
protecting it from abuses; and (i) continue to encourage and promote compliance
by all participants with best practice guidelines and work to address
discrimination on the basis of disability, race or gender in the game of football;
and

(c) to support the technical development of England international representative
teams as well as professional and grassroots football generally;

to make, adopt, vary, and publish rules, regulations, bye-laws and conditions for the
regulation of the said game or otherwise, and to take all such steps as shall be deemed
necessary or advisable for enforcing such rules, regulations, bye-laws and conditions;

to maintain, continue, or provide for the affiliation of associations and clubs for
promoting or playing association football, and to take over and continue the present
register of such associations and clubs as kept by The Association;

to maintain, continue, or provide for the registration of association football players and
to take over and continue the present registers of such players as kept by The
Association;

to maintain, with such variations as from time to time may be decided by The
Association, all rules, registers, books, accounts and other documents of The
Association;

to promote, provide for, regulate and manage in all or any of the required details or
arrangements, including any arrangements for the benefit of associations or clubs,
football competitions, contests and matches, international or otherwise, and in
England or elsewhere, and to do or provide for all or any such matters and things as
may be considered necessary for or ancillary to the comfort, conduct, conveyance,
convenience or benefit of players and of the public, or of any other persons concerned
or engaged in such competitions, contests or matches;

to accept, take over, or otherwise acquire all such cups, shields and other prizes as
may be approved by The Association, and to provide for the proper custody,
insurance, protection, exhibition, awarding, distribution or loan of or other dealing
with all or any such cups, shields, or prizes as aforesaid;

to provide for representation at the general meetings of The Association, and on the
Council of The Association by the issue and transfer of shares in the capital of The
Association, or by such other means and in such manner as shall be determined from
time to time by rules or other regulations or bye-laws of The Association;
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(10) to provide for, make and vary all such rules, regulations and bye-laws as to amateur

(1

(17

(18

(19

(20

(21

and professional players as The Association shall from time to time determine;

to provide by rules, regulations and bye-laws, or otherwise, for deciding and settling
all differences that may arise between football associations, clubs, or players, or any
persons who are members of or alleged to be members of or are employed or
engaged by any such associations or clubs, or any other persons in reference to due
compliance with the Laws of the Game, or rules, regulations or bye-laws of The
Association, or in reference to contracts, or to any other matter of dispute or
difference arising between such associations, clubs, or persons, or any of them, and
whether The Association is concerned in such dispute or difference or not, and to
make such provisions for enforcing any award or decision as The Association shall
deem proper;

to co-operate with or assist any football association or club in any way which The
Association shall think proper, and to enter into or adopt any agreement or
arrangement with such association or club;

to co-operate with the International Football Association Board, UEFA and FIFA in all
matters relating to international or other competitions, or otherwise relating to the
game of football or rules or regulations affecting the same, in any way which The
Association shall think appropriate;

to adopt and carry out all such rules and regulations, bye-laws, agreements and
arrangements of The Association as are now in existence, and to comply with or to
enforce the due compliance with the same unless and until the same shall have been
duly varied in accordance with the terms thereof, or with the regulations for the time
being of The Association;

to acquire, construct, take on lease, layout, maintain, improve, develop, hold, use, or
turn to account in any way football grounds or other athletic grounds, with all such
pavilions, buildings, erections and easements, and with all necessary fittings, facilities,
equipment and accessories as is deemed advisable;

to promote, support, or assist in all or any such athletic contests or sports for which any
property of The Association may be available;

to act as trustees for any association or club, and as such trustees to hold any real or
personal property upon such trusts and with and subject to such powers and
provisions as shall be approved by The Association;

to subscribe out of the funds of The Association to any such fund, club, or institution,
charitable or otherwise and in such manner as is deemed advisable;

to amalgamate, or co-operate with any association, club, or body having all or any of
their objects similar to any of the Objects;

to carry out such operations and to manufacture or deal with such goods and to
purchase, hire or otherwise acquire, take options over, construct, take on lease,
improve, hold, manage, maintain, repair, alter, develop, equip, exchange or deal with
such buildings, land, property, assets, rights or privileges (including the whole or part
of the business, property or liabilities of any other person or company) as may seem to
The Association directly or indirectly to advance the interests of The Association;

to carry on any other trade or business whatever which, in the opinion of The
Association, can be advantageously carried on in connection with or ancillary to any of
the above mentioned businesses or is calculated directly or indirectly to advance the
interests of The Association;

to enter into such commercial or other transactions in connection with any trade or
business of The Association as may seem desirable for the purpose of The
Association's affairs;

to apply for, purchase or otherwise acquire, protect, maintain, improve and renew any
patents, patent rights, trade marks, designs, licences and other intellectual property
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(28
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(31

)

)

)

rights of all kinds or any secret or other information as to any invention and to use,
exercise, develop or grant licences in respect of, or otherwise turn to account the
property, rights or information so acquired,;

to invest and otherwise deal with the moneys of The Association not immediately
required for its purpose in or upon such investments, securities or property as may be
thought fit, in its absolute discretion, with the power to vary or transpose any
investments for or into others of any nature or subject;

(a) totake over, set aside, or provide for a benevolent fund;

(b) to pay, or to provide, or to make such arrangements for providing, gratuities,
annuities, pensions, benefits, share option and acquisition schemes, loans,
compensations or other awards or benefits, in money or otherwise, and other
matters;

(c) to establish, support, subsidise, subscribe to or make grants to any institution,
association, club, scheme, fund or trust, whether to or for the benefit of present
or past members of the Council of The Association or for the benefit of past or
present employees of The Association or its predecessors in business or of any
company which is a subsidiary company of The Association or is allied to or
associated with The Association or with any such subsidiary company, or any
Competition, County Association, Other Football Association, Division, Affiliated
Organisation, Full Member Club or Associate Member Club or for the benefit of
players or former players of association football or others who have in the opinion
of The Association rendered service to the game of football, or to or for the
benefit of persons who are or were related to or connected with or dependants of
any such persons as may seem deserving of such assistance or for the benefit of
any Competition, County Association, Other Football Association, Affiliated
Organisation, Division, Full Member Club or Associate Member Club or as may
seem to be appropriate;

to draw, make, accept, endorse, discount, negotiate, execute and issue promissory
notes, bills of exchange, cheques, bills of lading, warrants, debentures and other
negotiable and transferable instruments;

to act as agents, brokers or trustees, and to enter into such arrangements (whether by
way of amalgamation, partnership, profit sharing, union of interests, sub-contracting,
co-operation, joint venture or otherwise) with other persons or companies as may
seem to The Association to advance the interests of The Association and to vest any
property of The Association in any person or company on behalf of The Association
and with or without any declaration of trust in favour of The Association;

to apply for, promote and obtain any Act of Parliament, Charter, privilege, concession,
licence or authorisation of any government, state or municipality, or any other
department or authority, or enter into arrangements with any such body, for enabling
The Association to carry any of the Objects into effect or for extending any of the
powers of The Association or for effecting any modification of the constitution of The
Association or for any other purpose which may seem to The Association to be
expedient, and to oppose any proceedings or applications which may seem calculated
directly or indirectly to prejudice the interests of The Association;

to sell, let on lease, exchange, turn to account, dispose of, grant privileges, options,
licences or rights over or otherwise deal with the undertaking, rights, land, buildings,
property or assets of The Association or any part thereof on such terms as may be
decided;

to pay for any rights or property acquired by The Association and to remunerate any
person or company whether by cash payment or by any other method thought fit;

to establish or promote companies and to place or guarantee the placing of,
underwrite, subscribe for or otherwise acquire, hold, dispose of and deal with, and
guarantee the payment of interest, dividends and capital on, all or any of the shares,
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(32
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(38

debentures, debenture stock or other securities or obligations of any company or
association and to pay or provide for brokerage, commission and underwriting in
respect of any such issue upon such terms as maybe decided:;

to co-ordinate, manage or control all or any part of the operations of any company
which is a subsidiary company of or otherwise under the control of The Association or
in which The Association has an interest, whatsoever, save for The FA Premier League
and The Football League;

to aid, finance or provide consultative, managerial, administrative, technical and
commercial services of all kinds for all or any part of the operations of any company
which is a subsidiary company of or otherwise under the control of The Association or
in which The Association has an interest and to make payments by way of subsidy or
otherwise and any other arrangements which may be deemed desirable with respect
to any business or operations of or generally with respect to any such company or
companies and generally to carry on the business of a holding company;

to carry on through any subsidiary or associated company any activities which The
Association is authorised to carry on and to make any arrangements whatsoever with
such company (including any arrangements for taking the profits or bearing the losses
of any such activities) as thought fit;

to raise or borrow money and funds in such manner as thought fit and to receive
money on loan or on deposit and to invite and receive contributions from any person
or persons whatsoever by way of subscription, fees, donation or otherwise and to
mortgage, charge, pledge or give liens or other security over the whole or any part of
The Association's undertaking, rights, goodwill, land, buildings, property and assets
(whether present or future), including its uncalled capital, for such purposes and in
such circumstances and upon such terms and conditions as thought fit;

to lend or advance money and to give credit and to enter (whether gratuitously or
otherwise) into guarantees, indemnities, contracts and suretyships of all kinds, and
whether secured or unsecured whether in respect of its own obligations or those of
some other person or company in such circumstances and upon such terms and
conditions thought fit;

to contribute to or support any public, general, political, charitable, benevolent or
useful object, which it may seem to The Association to be in the interests of The
Association or its members to contribute to or support;

to employ, appoint or otherwise engage, retain, train and dismiss such managers,
officers, staff, clerks and other persons as are considered necessary for the attainment
of the Objects and to fix and pay the remuneration or fees of all or any such person for
his or her or their services and pay any company, firm or person supplying services to
The Association in cash or otherwise as may be deemed appropriate;

to purchase and maintain insurance for or for the benefit of any persons who are or
were at any time directors or officers (other than the auditors) or employees of The
Association, or of any other company in which The Association has any interest,
whether direct or indirect, or which is in any way allied to or associated with The
Association or of any subsidiary of The Association to cover the liability of any of the
above people: (a) which by virtue of any rule of law would otherwise attach to him or
her in respect of any negligence, default, breach of trust or breach of duty of which he
or she may be guilty or any act or omission in the actual or purported execution and/or
discharge of his or her duties and/or in the exercise or purported exercise of his or her
powers and/or otherwise in relation to his or her duties, powers or offices in relation
to The Association or any such other company or subsidiary; and (b) to make
contributions to the assets of The Association or any such other company or subsidiary
in accordance with the provisions of section 214 of the Insolvency Act 1986, and all
costs, charges and expenses which may be incurred by him or her in successfully
contesting any such liability or alleged liability. Provided that any such insurance shall
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not extend to any claim arising from any act or omission which that person knew (or
must reasonably be assumed to have known) to be a breach of trust or breach of duty
or which was committed by that person in reckless disregard of whether it was a
breach of trust or a breach of duty or not. Provided also that any such insurance shall
not extend to a fine imposed in connection with, or the costs of, an unsuccessful
defence to a criminal prosecution brought against that person in his or her capacity as
a director or officer or employee of The Association or as directors or officers of any
other association company or any subsidiary of The Association.

to such extent as may be permitted by law and otherwise to indemnify or to exempt
any such persons (as are referred to in clause (39)) against or from any such liability as
is referred to in clause (39) above.

to do all or any of the above things in any part of the world whether as principals or
agents or trustees or otherwise and either alone or jointly with others and either by or
through agents, subcontractors, trustees or otherwise;

to do all such other things as may be considered by The Association to further the
interests of The Association or to be incidental or conducive to the attainment of the
above Objects or any of them. And it is hereby declared that:

(a) the Objects set forth in each sub clause of this clause shall not be restrictively
construed but the widest interpretation shall be given thereto; and

(b) the word "company” in this clause, except where used in reference to The
Association, shall be deemed to include any partnership or other body of persons,
whether corporate or unincorporated and whether domiciled in the United
Kingdom or elsewhere; and

(c) except where the context expressly so requires none of the several paragraphs of
this clause, or the Objects therein specified, or the powers thereby conferred
shall be limited by, or be deemed merely subsidiary or auxiliary to, any other
paragraph of this clause, or the Objects in such other paragraph specified, or the

powers thereby conferred; and
(d) terms defined in the Articles of Association of The Association shall have the same

meanings when used in this clause 3.

The liability of the members is limited.

The authorised share capital of The Association is £102 represented by 2000 ordinary
shares of 5p each and two special shares of £1 each, one designated the "National Game
Special Share" and the other designated the "Professional Game Special Share".

WE, the several persons whose names, addresses and descriptions are subscribed, are
desirous of being formed into a company in pursuance of this Memorandum of Association
and we respectively agree to take the number of shares in the capital of The Association set
opposite our respective names.
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The Companies Act 1985, as amended and modified from time to time
ARTICLES OF ASSOCIATION OF
THE FOOTBALL ASSOCIATION LIMITED

("the Company" or "The Association”)

Company Number: 00077797
(Adopted by special resolution passed on 15th May 2008)

Exclusion of Table A

1 The provisions of Table A of the Companies Act 1985, as amended and modified from time
to time, shall not apply to the Company. The following shall be the Articles of Association of
the Company.

Interpretation

2 In these Articles of Association, except where the subject or context otherwise requires:

(a)  the Act means the Companies Act 1985 as amended, including any modification or
re-enactment thereof for the time being in force;

(b)  Affiliated Organisation means one or any of the listed organisations:
i) The League Managers' Association;

i) The Professional Footballers' Association;

iii) The Referees' Association;

iv)  The Football Conference;

The Northern Premier League;

vi) The Southern League;
i

vii) The Isthmian League;

(
(
(
(
(v
(
(
(viii) The Disability Advisory Group; and
(

ix) The Race Equality Advisory Group;

(c)  Alliance Committee means the committee established by Council to oversee matters
relating to the participation of The Football Conference, The Northern Premier
League, The Isthmian League and The Southern Football League in steps 1 to 4
(inclusive) of the National League System from time to time in accordance with these
Articles and the Standing Orders;

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

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

(f)  Audit Committee means the audit committee established by the Board from time to
time in accordance with these Articles;

(g)  auditors means the auditors for the time being of the Company;

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

(i) Chairman means the chairman of the Board who shall also be the chairman of
Council and who is appointed from time to time by Council in accordance with these
Articles and the Standing Orders;

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

(k) clear days means the period excluding the day when a notice is given or deemed to
be given and the day for which it is given or on which it is to take effect;
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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 shall be any person for
the time being appointed to and serving on (the) Council in accordance with Article
117:

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;

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

FIFA means 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 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 90 setting out the
mechanism by which The Association's income is allocated;

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;

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;

Life Member means such persons who have been accorded the status of Life
Member of Council pursuant to these Articles;

Life Vice-President means such persons who have been accorded the status of Life
Vice-President of Council pursuant to these Articles;

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 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;

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 composition is as set out in Article 97;

National Game Shareholder means any Shareholder who is:

(i) aFull Member 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) a Member of Council who is a National Game Representative; and
(iii) a County Association.



62

ARTICLES OF ASSOCIATION

(I

National Game Representative means a Member of Council who is: (i) a
representative of a County Association; (ii) a representative of an Other Football
Association; (iii) a representative of a Division; (iv) a representative of The Football
Conference, The Isthmian League, The Northern Premier League or The Southern
League; (v) a voting Life Vice-President, Life Member or Vice-President PROVIDED
THAT any such person shall not be a National Game Representative if he is (or at the
time of his first appointment or election to Council was) a representative of The FA
Premier League or The Football League, or holds (or at the time of his first
appointment or election to Council held) a position with a football club in
membership of either of the above;

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 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 from time to time;

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

Nominee means a natural person appointed as a nominee 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;

i) The Army Football Association;

iv)  The Royal Navy Football Association;

(
(
(
(
(v)  The Royal Air Force Football Association;

(vi) The Amateur Football Alliance;

(vii) The Women's Football Conference;

(viii) The English Schools' Football Association; and

(ix) The Independent Schools' Football Association;

Ordinary Share means an ordinary share of £0.05 in the capital of the Company;

(mm) Participants means a participant as defined in the Rules from time to time;

(nn)

(00)

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

Professional Game means all aspects of football involving and affecting Participants
in and at the levels of The FA Premier League and The Football League;

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 who is a
representative of either The FA Premier League or The Football League or, if a
representative 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;

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 time in accordance with these Articles;
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(w)

(ww)

(aaa)
(bbb)

(cce)

(ddd)
(eee)

(ff)
(g2e)

(hhh

(iii)

(i

(kkk)
(D)

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;

Shareholder means any of the persons or bodies referred to in Articles 12 and 13 or
their Nominee or Nominees appointed 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;

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

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

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

Supporters' Representative means the representative of supporters' organisations
who is appointed pursuant to these Articles;

The Disability Advisory Group means the group of that name whose individuals are
appointed by the Board from time to time to carry out the function of advising the
Board on matters of disabilities in football;

The FA Premier League means The Football Association Premier League Limited or
any successor body;

The Football Conference means The Football Conference Limited or any successor
body;

The Football League means The Football League Limited or any successor body;
The Isthmian League means The Isthmian Football League Limited or any successor
body;

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

The Race Equality Group means the group of that name whose individuals are
appointed by the Board from time to time to carry out the function of advising the
Board on matters of race equality in football;

The Southern League means The Southern Football League Limited or any successor
body;

UEFA means the Union of European Football Associations or any successor body:;
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; and

(mmm) Vice-President means any vice-president of The Association who is elected annually

by Council.

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 in another form.
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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 Act have, if not inconsistent with the subject or context, the same meaning
as in the 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.

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

5 In these Articles,

(a) 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 (a) The authorised share capital of the Company is £102 divided into 2,000 Ordinary

Shares, the National Game Special Share and the Professional Game Special Share.

(b) The Board may allot any relevant securities (as defined as section 80(2) of the Act) to
such persons and generally upon such terms and conditions as the Board may think
fit, PROVIDED ALWAYS THAT no share shall be issued at a discount or otherwise in
breach of these Articles, the Memorandum or the Statutes.

(c)  The general authority conferred by Article 6(b) shall be unconditional and shall extend
to an amount of shares equal to the authorised but unissued share capital of The
Association at the date of the passing of the resolution adopting these Articles. The
said authority shall expire on that date which is the fifth anniversary of the date upon
which the resolution adopting these Articles was passed, unless previously renewed,
varied or revoked by The Association in general meeting.

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 No invitation to the public to subscribe for shares in the said share capital shall be issued.

10 In accordance with section 91(1) of the Act, section 89(1) and sections 90(1) to (6)
(inclusive) of the Act shall not apply to the Company.

11 All unissued 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 provided in these Articles.
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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;
The Football League;

a Full Member Club;

(b)

(c) avoting Member of Council;
(d)

(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:

(a) 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
or she is a voting Member of Council;

c

each Full Member Club shall be entitled to one Ordinary Share only;

>

each County Association shall be entitled to one Ordinary Share if there are fifty
football clubs or less in membership of such County Association; to two Ordinary
Shares if there are more than fifty football clubs and not more than one hundred
football clubs in such County Association; and to one additional Ordinary Share for
every fifty football clubs or less in such County Association above the first one
hundred football clubs. Notwithstanding any other provision in these Articles, the
Board shall be entitled to determine what shall or shall not qualify as a football club in
membership of a County Association for the purposes of this provision; and

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

Where any body identified in Article 12 is not a legal 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 is a 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 as to whether a person is or is 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 shares in the name of the Nominee where the Board has determined that such
person or persons is/are so entitled. A County Association may appoint a Nominee or
Nominees under the terms of this Article to hold a share or shares to which it is entitled,
notwithstanding that it is a legal entity.

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.
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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 and 14:

(a) 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 pursuant to 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 425 of the 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 it or its shareholders or officers (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 257 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 Supreme Court 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 fulfil its
obligations; or ceases or forms an intention 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
process is levied or enforced upon or issued 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 or its
Nominee shall not in respect of any share held by him or it be entitled, until such time as the
circumstances set out above have ceased to apply in respect of such person or body, to: (i)
attend or vote at any general meeting of the Company; (i) exercise any other right
conferred by holding a share in relation to any such meeting; or (ii) exercise any right of any
nature conferred by the Company with regard to the holding of a share.

Forfeiture and Surrender

20

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) he is admitted 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
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21

22

23

24

(i) an order is 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 or body who is 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) inthe 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 Act in connection with a voluntary
arrangement under the 1986 Act;

(e) inthe case of a company, unincorporated body or association, where its shareholders
pass a resolution pursuant to section 84(1) of the 1986 Act to voluntarily wind it up;
where it has a meeting 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 over it under
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 person who holds a share as a Nominee and that person has ceased to be a
member of the body in respect of which he is a 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 shall have the power by passing a resolution at a general
meeting to determine that any Shareholder (including a Nominee) of the Company shall
cease to be a Shareholder. Such resolution shall be carried if supported by 75% or more of
those present and voting at the meeting. Such resolution shall take effect as 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.

Subject to the provisions of the 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 its re-allotment or
disposal, a share is to be transferred to any person or body 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 as if it 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 it is/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.
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25

26

27

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
Act given or imposed in the case of past Shareholders.

The Board may accept the surrender of any share. A surrendered share shall be treated as
if 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 in it 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 proceedings
in reference to the forfeiture, surrender, sale, re-allotment or disposal of the share.

Transfer of Shares

28

29

30

31

32

33

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

The Board may, in its absolute discretion and without giving any reason, 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 hold a share under Article 14 to another
Nominee of the same person, or to that person, and the disclosure requirements under
Article 15 have been complied with.

If the Board refuses to register 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.

The registration 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 transfer which the Board refuses to register shall be returned to the
person lodging it when notice of the refusal is given.

Alteration of Share Capital

34

35

The Company may by ordinary resolution:
(a) 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 person and diminish the amount of its share capital by
the amount of shares so cancelled.

Subject to the provisions of the 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

36

(a) This Article 36 shall only apply in respect of the following provisions:
(i) the definition of "Funding Formula” (in Article 2);

(i) the definitions of "National Game Special Share", "Professional Game Special
Share”, "National Game Special Shareholder" and “Professional Game Special
Shareholder” (in Article 2);
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(i) 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 34 - 35 (alteration of share capital);

(vi) this Article 36 and Article 37 (Special Measures);

(vii) Article 57 (proceedings at general meetings);

(viii)Articles 76 - 114 (relating to Directors and the Funding Formula);

(ix) Articles 117 - 131 (relating to Council);

(x) Article 148 (relating to winding up);

(xi) Article 149 - 152 (relating to the procedures for determining the Rules); and

(

xii) Article 153 (relating to the procedures for determining amendments to the
Memorandum of Association and the Articles).

Notwithstanding any provision in the Articles to the contrary, any amendment to any
of the following Articles, that is to say those listed in 36(a) above, (including the
removal of, or any waiver or ratification of any breach of, any such Articles) shall be
deemed to be a variation 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 (ii)
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 on a show of hands
or on a poll, as shall be equal to the aggregate number of votes cast in favour of the
resolution.

Save as set outin Articles 13, 36(b) and 57, 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.

The Professional Game Special Share shall confer no right to participate in the capital
or the profits of the Company.

This Article 37 shall only apply in respect of the following provisions:
(i) the definition of "Funding Formula” (in Article 2);

(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 34 - 35 (alteration of share capital);
vi) this Article 37 and Article 36 (Special Measures);
vii) Article 57 (proceedings at general meetings);

(
(
(
(viii)Articles 76 - 114 (relating to Directors and the Funding Formula);
(ix) Articles 117 - 131 (relating to Council);

(x) Article 148 (relating to winding up);

(xi) Article 149 - 152 (relating to the procedures for determining the Rules); and
(

xii) Article 153 (relating to the procedures for determining amendments to the
Memorandum of Association and the Articles).
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(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 37(a) above, (including the
removal of, or any waiver or ratification of any breach of, any such Articles) shall be
deemed to be a variation 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 cast the 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
on a show of hands or on a 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 57, the National Game Special Shareholder
shall have no right to vote 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

38

39

40

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

The Board shall convene and the Company shall hold annual general meetings in
accordance with the requirements of the Act.

Subject to the provisions of Article 39, 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 Act, shall forthwith proceed to convene an extraordinary
general meeting in accordance with the requirements of the Act.

Business — Proposals

N

42

The Board shall be entitled to propose such business to a general meeting as it considers
appropriate, including any amendment to these Articles, the Memorandum of Association
or to the Rules (PROVIDED, and subject always to the provisions of the Act, that any
proposal to amend the Rules, the Memorandum of Association or the Articles has the
approval of Council as set out in Articles 150 and 153 respectively).

In the case of general meetings where it is proposed to amend the Rules, the Memorandum
of Association 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 such
documents and the date of the meeting. Notice of any proposed amendment to the
proposed changes shall be 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 43.

Notice of General Meetings

43

An annual general meeting and an extraordinary general meeting shall be called by at least
twenty-one clear days' notice but a general meeting may be called by shorter notice if it is
so agreed:

(a) inthe case of an annual general meeting, by all those entitled to attend and vote; and

(b) in the case of any other meeting, by a majority in number of Shareholders having a
right to attend and vote, being a majority together not holding less than 95% of the
total voting rights at a general meeting.
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44

45

46

47

Subject to the provisions of these Articles and to any restrictions imposed on any shares, the
notice shall be given to all the Shareholders, to each of the Directors, to the auditors for the
time being of the Company and if required under the Act, 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, in the case of a meeting 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 general meeting shall be deemed to have been
given to any Nominee if sent to a business 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

48

49

50

51

52

53

54

No business shall be transacted at any general meeting unless a quorum is 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 adjournment in order
to enable special business to be transacted thereat by less than a quorum.

The Chairman 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.

If at any meeting neither the Chairman 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) an adjournment is otherwise necessary so that the business of the meeting may be
properly conducted.
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55

56

57

58

59

60

61

If an amendment shall be proposed to 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 by any error in such ruling. With the consent
of the chairman of the meeting, an amendment may be withdrawn by its proposer before it
is voted upon. In the case of a resolution duly proposed as a special or extraordinary
resolution, no amendment thereto (other than a mere clerical amendment to correct a
patent error) may in any event be considered or voted upon.

A resolution put to the vote of a meeting shall be decided on a show of hands unless before,
or on the declaration of the result of, the show of hands, a poll is duly demanded. Subject
to the provisions of the Act, a poll may be demanded by:

(a) 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 36(a) and/or 37(a)
of these Articles or for the removal of, or waiver or ratification of any breach of, any of those
Articles:

(a) whether on a show of hands or on a poll, 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 (i) 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.

Unless a poll is duly demanded, a declaration 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.

The demand for a poll may, before the poll is taken, be withdrawn but only with the consent
of the chairman of the meeting and a demand 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.

A poll demanded 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, a voting card shall be issued to each
Shareholder present in person in respect of the vote and a separate voting card shall be
issued to each proxy in respect of the number of votes exercisable by the person as proxy.
A scrutineer or scrutineers (who need not be Shareholders) shall be appointed by the
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chairman of the meeting and the result 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 or
extraordinary resolution shall also be effective and where for any purpose an extraordinary
resolution 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 present in person or by proxy shall have one vote and on a poll each
Shareholder present in 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.

On a poll votes 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.

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 the following form (or in a form as near thereto as circumstances allow or in any
other form which is usual or which the Directors may approve):

"The Football Association Limited

1/We, oo i OF e being a shareholder of the
above-named company, hereby appoint the chairman of the meeting/............... ...............
7 .
.............................. as proxy to attend and vote on

....... or failing that person,

my/our behalf at the annual/ extraordinary general meeting of the company to be held on

This form is to be used in respect of the resolutions mentioned below as follows:
Resolution No.1 *for*against [2]
Resolution No.2 *for*against.

*Strike out to indicate choice [1] between the chairman of the meeting or a different named
person [2] as to whether to vote for or against on a particular resolution. Unless otherwise
instructed, the proxy may vote as is thought fit or abstain from voting."
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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 the manner in which they
specify, not less 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) in the 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
stated in 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 which was delivered last, none of them shall be
treated as valid in respect of that share.

The instrument of proxy shall, unless the contrary is stated in it, be 