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PRELIMINARY

1. Interpretation
1.1 In these Arficles, unless expressly provided otherwise:-
“the Act” means the Companies Act 2006;

“Affiliated Association”

means an association which is in full membership of the Scottish FA,
other than an Affiliated National Association;

“Affiliated National Association”

means each of the Scottish Amateur Football Association, the Scottish
Junior Football Association, the Scottish Schools’ Football Association,
the Scottish Welfare Football Association, Scottish Women'’s Football and
the Scottish Youth Football Association;

“amateur”

shall have the meaning ascribed to it in Article 78.1;

“Annual General Meeting”

means the annual general meeting of the Scottish FA;

“the Anti-Doping Regulations”

means the Anti-Doping Regulations of the Scottish FA which came into
force on 12th December 2006 as such shall be amended by the Board
from time fo time;

“these Articles”

means these Articles of Association;

“an associated person”

means any body or person who is involved in Association Football
in Scotland under the auspices of or pursuant fo a contract with a
member;

“associate member”

means a club or association which had previously been admitted as an
associate member of the Scottish FA;

“Association Football”

means any football played under the jurisdiction of FIFA and in
accordance with the Laws of the Game;

“authorised club”

means a club as defined herein and any other football club in
membership of a National Association;

“the Board”

means the board of directors of the Scottish FA, which shall comprise
all of the Directors from time to time, as constituted in accordance with
these Articles;

“Board Protocols”

means the protocols promulgated by the Board from time fo time in
relation to the operation of the Board, the Professional Game Board, the
Non-Professional Game Board, the Congress, the Committees and sub-
committees;

“Category”

means (i) female or male gender; (ii) colour, race, nationality (including
citizenship), language or ethnic or national origin; (i) membership of

a religious group or of a social or cultural group with any perceived
religious affiliation; (iv) sexual orientation; (v) fransgender identity
(being any one or more of fransvestism, transsexualism, inter-sexuality
or change of gender); and (vi) disability (being a physical or mental
impairment of any kind);

“the Challenge Cup Competition”

means “The Scottish Cup”;

“the Challenge Cup Competition
Rules”

means the rules laid down by the Scottish FA governing the conduct of
the Challenge Cup Competition;

“Chief Executive”

means, subject to Article 69, the Secretary of the Scofttish FA from time to
time;

“club”

means a football club playing Association Football in accordance
with the provisions set out in Article 6 and, except where the confext
otherwise requires, includes the owner and operator of such club;

“Club Licence”

means the licence secured and maintained by the clubs in membership
of the Scottish FA, an Affiliated Association or an Affiliated National
Association upon compliance with the Club Licensing Procedures;
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“Club Licensing”

means the process by which clubs in membership of the Scottish FA, an
Affiliated Association or an Affiliated National Association satisfy the
Club Licensing Procedures and secure and maintain a Club Licence;

“Club Licensing Procedures”

means the procedures and criteria promulgated by the Board and/
or UEFA (as appropriate), respectively, from time to time in connection
with Club Licensing of the clubs in membership of the Scottish FA, an
Affiliated Association or an Affiliated National Association;

“Code of Conduct” means the code of conduct for members of the Congress as
promulgated by the Board from fime to time;
“Committee” means a committee of the whole Board or a committee consisting of

Directors, members of the Congress and co-opted persons, in each
case formed in terms of Article 63;

“communications”

shall have the meaning ascribed to it in the Electronic Communications
Act 2000;

“Control”

means the power of a person(s) to secure that the affairs of a club

are conducted in accordance with the wishes of that person(s): (i) by
means of the holding of shares, or the possession of voting power, in or
in relation to that club, directly or indirectly; or (i) by virtue of any powers
conferred by the constitutional or corporate documents, or any other
document, regulating that club, and “a Change of Control” occurs if

a person who controls any club ceases to do so or if another person(s)
acquires control of it;

“co-opted person”

means a person who is neither a Director nor a member of the Congress
appointed as a member of a Committee or a sub-committee under the
terms of Article 63;

“the Congress”

means the Congress of the Scottish FA for the time being and from time
to time as constituted in accordance with these Arficles;

“Court of Arbitration for Sport”

means the Court of Arbitration for Sport created by the International
Court of Arbitration for Sport, whose arbitration procedure shall be
available to members, players and referees where specifically provided
forin these Articles;

“the Directors”

means the directors of the Scottish FA from time to time, who shall each
be a member of the Board as constituted by these Articles;

“Disciplinary Procedures”

means the disciplinary procedures of the Scofttish FA to deal with
incidents and/or acts of misconduct occurring at or in the environs of or
associated with a match forming part of the Judicial Panel Protocol;

“Disclosure”

means a certificate disclosing criminal history and other relevant
information issued by Disclosure Scotland;

“Disclosure Scotland”

means the executive agency of the Scottish Government which
discharges Scottish Ministers’ functions under Part V of the Police Act
1997 and the Protection of Vulnerable Groups (Scotfland) Act 2007 for
the purpose of issuing certificates disclosing criminal history and other
relevant information to organisations and any successor or replacement
bodies therefor;
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“Disorderly Conduct”

shall include, but not be limited to, the following: (i) conduct which stirs
up or sustains or is likely or designed to stir up or sustain, hatred or ill will
against or towards a group of persons based on their membership or
presumed membership of a group defined by reference to a Category
or against an individual who is or is presumed to be, by the person or
persons engaged in the Conduct, to be a member of such group; (ii)
using threatening, abusive, or insulting words or conduct; (i) displaying
any writing or other thing which is threatening, abusive or insulting; (iv)
using words or conduct or displaying any writing or other thing which
indicates support for, or affiliation to, or celebration of, or opposition to
an organisation or group proscribed in terms of the Terrorismm Act 2000
and any successive or replacement legislation thereto; (v) any incursion
onfo the field of play, or the pitch side area, other than as part of an
emergency evacuation; or (vi) the possession of or the discharging of
any pyrotechnic device, smoke device, or similar item;

“the East of Scotland Football League”

means the unincorporated association of football clubs called The East
of Scotland Football League;

“electronic communications”

shall have the meaning ascribed to it in the Electronic Communications
Act 2000;

“FIFA”

means Federation of International Football Associations;

“FIFA Intermediary Regulations”

means the FIFA Regulations on Working with Infermediaries, as may be
amended from fime to time;

“the first meeting”

shall have the meaning ascribed to it in Article 66.6;

“Football Family”

means PFA Scotland, Managers & Coaches Association, Scottish

Senior Football Referees’ Association, Sportscotland, and such relevant
respective collectives of the media and/or supporters in Scotland as are
agreed by the Board from time to time;

“full member”

means a club or association which is a full member of the Scottish FA
and the expression “full membership” shall be construed accordingly;

“general meeting”

means a general meeting of the Scottish FA;

“General Meeting”

means a general meeting of the Scottish FA other than an Annual
General Meeting;

“Honorary Office-Bearer”

means an Honorary Vice-President;

“Honorary Vice-President”

means an Honorary Vice-President of the Scottish FA appointed in ferms
of Article 57;

“IFAB”

means the Intfernational Football Association Board;

“Independent Non-Executive
Directors”

means those Directors who are not also Office-Bearers, the Chief
Executive or a member of the Professional Game Board or the Non-
Professional Game Board;

“Independent Scrutineers”

means the 3 individuals appointed by the Board fo review any proposed
amendments by the Board to the Judicial Panel Protocol who will

be independent of the Scottish FA and the members and will have
appropriate professional experience and background fo discharge the
role of scrutineer;
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“insolvency event”

means circumstances where a member suspends, or threatens to
suspend payment of its debts, or is unable to pay its debts as they fall
due or admits inability to pay its debts, or is deemed unable to pay

its debts within the meaning of section 123 of the Insolvency Act 1986;
the convening of a meeting for the purpose of considering a resolution
for the winding up of a member; the appointment of any provisional
liquidator to a member; the liquidation of a member (other than

for the purposes of a bona fide solvent reconstruction); the making

of an administration order or an order by the court appointing an
inferim manager or manager or the court making an order in terms of
paragraph 13(3)(b) of Schedule Bl of the Insolvency Act 1986 in relation
to a member; the appointment of an administrator by the directors or by
a qualifying charge holder (as defined in paragraph 14 of Schedule Bl
of the Insolvency Act 1986) of a member; the appointment of a receiver
(including without limitation an administrative receiver) in respect of
the whole or any part of the property, assets and/or undertaking of
amember; the appointment by a court of ajudicial factor, receiver

or manager in respect of a member; the entfering info by a member

of a voluntary arrangement with its creditors; circumstances where a
credifor or encumbrancer of a member attaches or takes possession
of, or a distress, execution, sequestration or other such process is levied
or enforced on or sued against, the whole or any significant or material
part of such member’s assets, and such attachment or process is not
discharged within 14 days; or any proceedings or step is taken or any
court order in any jurisdiction made which has the same or substantially
similar effect to any of the foregoing;

“insolvency practitioner”

means a person qualified to act as an insolvency practitioner in terms of
Part XlIl of the Insolvency Act 1986;

“Intermediary”

means any person or persons who carries out or seeks to carry out an
Intermediary Activity and has completed the relevant Intfermediary
Declaration Form;

“Intermediary Activity”

shall have the meaning ascribed to it in Annex | of the Intermediary
Regulations;

“Intermediary Declaration Form”

means the form prescribed by the Board from time fo time o be
completed by the Intermediary;

“Intermediary Regulations”

means the Scottish FA Working with Intermediaries Regulations which
came into force on 1st April 2015 as such shall be amended by the Board
from fime to time;

“International Match Calendar”

means the calendar of fixed dates, approved by FIFA, for the playing of
matches by national teams of confederations of FIFA and of member
associations;

“Judicial Panel”

means the body with that name formed by the Board in terms of Article
65;

“Judicial Panel Protocol”

means the protocol relating to the operation of the Judicial Panel
promulgated by the Board from fime to fime in accordance with Article
65 which will incorporate the Disciplinary Procedures and will also set out
disciplinary rules;

“Laws of the Game”

means the laws of the game of Association Football promulgated and
amended by IFAB from time to time;

“the Licensing Committee”

means the Committee established by the Board pursuant to the Board
Protocols to discharge the remit set out in the Board Protocols;

“List of Referees”

means the list of referees, as defined by the Referee Committee, from
which appointments will be made to matches involving clubs in full
membership of the Scottish FA;
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“match official”

means a referee and/or an assistant referee and/or a 4th official and/or

an additional assistant referee and/or a referee observer; a referee who
is a member of the Registration Scheme for Referees shall be deemed a
“match official” for the purposes of these Articles and the Judicial Panel
Protocol;

“member”

means a fullmember and/or a registered member of the Scottish FA,
and the expression *membership” shall be construed accordingly;

“members of the Congress”

means the Office Bearers and the ordinary members of the Congress
(including the Directors);

“Membership Criteria”

means the criteria promulgated by the Board from time to time in
connection with qualifying for full membership of the Scottish FA in terms
of Article 6;

“Memorandum”

means the memorandum of association of the Scottish FA;

“National Association”

means a national association in membership of FIFA;

“Non-Professional Game Board”

means the body with that name formed in terms of Article 64;

“Notice to Refer”

shall have the meaning ascribed to it in Article 99.16;

“Office”

means the registered office of the Scottish FA for the fime being;

“Office-Bearers”

means the President and the Vice-President;

“official”

means any shareholder controlling, directly or indirectly, more than 50
per cent of the voting rights attached to the shares (if any) in a club or
recognised football body or any person having a function or duty or
position involving authority or frust within a club or recognised football
body, including any such person who is able to exercise control over
the majority of the board of any such club or recognised football body
(whether or not such person is himself intimated to the Registrar of
Companies as holding the office of director), all of whom should be
included on the Official Return of a club or recognised football body;

“official match”

means, solely for the purposes of the Registration Procedures, a
competitive match involving a club’s first feam;

“Official Return”

means the annual return of partficulars submitted by full members using
the form prescribed by the Board from time to fime, together with all
changes from time to time to such return as are permitted by the Board,
all as set out in Article 10;

“ordinary member of Congress”

means a member of the Congress other than the Office-Bearers,
appointed in terms of Article 51;

“the Parties”

shall have the meaning ascribed to it in Article 99.19;

“person with significant control”

shall have the meaning ascribed to it in Article 11.2(C);

“p|GY”

means to engage in a match or game in which the number of players
in each team is more than 5, other than Futsal, at which a charge for
admission is made or collection is taken or money raised in any form,
or fo engage in any competition or competitive match in which the
number of players in each team is more than 5;

“player” means a player participating in Association Football under the
jurisdiction of the Scofttish FA;
“President” means the President of the Scottish FA elected in terms of Articles 56 and

57;

“professional”

shall have the meaning ascribed to it in Article 78.1, except that in
the context of a league it shall mean that the clubs in such league
are deemed by the Board as professional under the Club Licensing
Procedures and any league that is not professional shall be “non-
professional”;

“Professional Game Board”

means the body with that name formed in terms of Article 64;

“Prohibited Method”

shall have the meaning ascribed to it in the Anti-Doping Regulations;

“Prohibited Substance”

shall have the meaning ascribed to it in the Anti-Doping Regulations;
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“Proxy Notice”

means a notice in writing containing the information set out in Article
46.2;

“recognised football body”

means an Affiliated Association, an Affiliated National Association or
an association, league or other combination of clubs, players, officials
or referees formed with the consent of the Scofttish FA in terms of Article
18, or such bodies or persons as may be formed with the consent of an
Affiliated National Association in terms of Arficle 18;

“referee”

means a referee who is a member of the Registration Scheme for
Referees; any reference to referee shall include match official;

“Referee Committee”

means the Committee under that title formed in terms of Article 63 to
supervise the refereeing aspects of the game;

“Referees’ Association”

means an association of referees, formed with the consent of the
Scofttish FA in terms of Article 18;

“the Referring Party”

shall have the meaning ascribed to it in Article 99.16;

“registered ground”

means the sports ground of which the full member has sole use, or
shared use, approved by the Scottish FA, and such member must be
in a position to establish security of tenure for the ground and to play
matches as and whenever required, all as notified to the Scottish FA in
the Official Return;

“registered member”

means a club or association which has been admitted as a registered
member of the Scottish FA in accordance with the provisions of Article
6.2 and the expression “registered membership” shall be construed
accordingly;

“Register of Competitions”

means the list of approved leagues and competitions which is compiled
annually in accordance with Arficle 18.4;

“Registration Procedures”

means the procedures promulgated by the Board from time to time
in connection with the registration of players and also the licensing of
Team Scouts;

“Registration Scheme for Referees”

means the register maintained by the Scottish FA of all qualified and
registered referees in membership of a Referees” Association who
partficipate in Association Football under the jurisdiction of the Scottish
FA;

“religious group”

means a group of persons defined by reference to their religious belief
or lack of religious belief, membership of or adherence to a church or
religious organisation, support for the culture and traditions of a church
or religious organisation and/or participation in activities associated with
such a culture or such traditions;

“representatives of the Football
Family”

means those individuals nominated to represent each member of the
Football Family in the Congress;

“required particulars”

shall have the meaning ascribed fo it in Article 11.2(b);

“the Respondents”

shall have the meaning ascribed to it in Article 99.19;

“the Scottish FA”

means The Scottish Football Association Limited (Company Number
SC005453) whose registered office is atf Hampden Park, Glasgow G42
QAY;

“the Scottish Highland Football
League”

means the unincorporated association of football clubs called The
Scofttish Highland Football League;

“the Scottish Lowland Football
League”

means the unincorporated association of football clubs called The
Scottish Lowland Football League;

“the Scottish Professional Football
League”

means the combination of association football clubs known as The
Scottish Professional Football League, operating under and administered
and managed by The Scottish Professional Football League Limited, a
company incorporated under the Companies Act 1985 (Registered No.
175364) and having its Registered Office at Haompden Park, Glasgow
G42 9DE, and any successor thereto from time to time; where the
context admits, references in these Articles to the Scottish Professional
Football League shall be deemed to include The Scottish Professional
Football League Limited;
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“Season”

means the period from the day of the Annual General Meeting in one
year through to the day prior o the next Annual General Meeting;

“the South of Scotland Football
League”

means the unincorporated association of football clubs called The
South of Scotland Football League;

“Secretary”

means the Secretary of the Scottish FA appointed by the Board in
accordance with Article 69 and shall include, subject to the provisions
of the Act, an assistant or deputy Secretary appointed in terms of Arficle
69;

“the Secretary’s Notice”

shall have the meaning ascribed to it in Article 99.19;

“supporter”

means an individual who follows or purports to follow a club;

“Team Official”

means the manager, assistant manager, or first team coach (or
equivalent as applicable) of a club;

“Team Official/Team Staff Form”

means the form as prescribed by the Board from time to time to be
submitted by the club giving details of the Team Official and/or member
of Team Staff, as the case may be, in accordance with Articles 5.3 and
10;

“Team Scout”

means a person employed or acting on behalf of a club, holding a
licence issued by the Scottish FA, who undertakes scouting activities for
and on behalf of such club;

“Team Scout Form”

means the form as prescribed by the Board from time to time to
be submitted by the member giving details of its Team Scout(s) in
accordance with Articles 5.4 and 10;

“Team Staff” means those individuals, other than players, authorised to represent
a club within the technical area at any match (including the Team
Officials);

“the Tribunal” shall have the meaning ascribed to it in Article 99.19;

“the Tribunal Candidate List”

shall have the meaning ascribed to it in Article 99.18;

“the Tribunal Chairman”

shall have the meaning ascribed to it in Article 99.19;

“UEFA”

means Union of European Football Associations;

“Unacceptable Conduct”

means Violent Conduct and/or Disorderly Conduct as the context so
requires;

“Vice-President”

means the Vice-President of the Scottish FA elected in terms of Articles
56 and 57;

“Violent Conduct”

means conduct where there is (i) actual, attempted or threatened
physical violence against a person or persons; or (i) infentional damage
to property; and

“working day”

means a day (other than a Saturday or Sunday) on which banks are
open for normal banking business in Scotland.
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1.2 In these Arficles, unless expressly provided otherwise:-

@ words and expressions which have particular meanings in the Act shall have the same meanings
in these Articles;

(@) a reference to any statute, statutory provision or subordinate legislation is a reference to it as it is in
force from time to fime, including any subordinate legislation from time to time made under it and
any amendment or re-enactment, and includes any statute, statutory provision or subordinate
legislation which it amends or re-enacts;

© words importing the singular only shall include the plural and vice versa;

@ words importing any gender shall include all genders;

© words importing natural persons shall include corporations;

® references to an “Article” are to the relevant article of these Articles;

(e)) references to “printed forms”, “forms” or “in writing” include the use of appropriate electronic
media; and

) any phrase intfroduced by the terms “including”, “includes” or any similar expression shall be
construed as illustrative and shall not limit the sense of the words preceding those terms.

1.3 The headings in these Articles are inserted for convenience only and shall not affect the construction of

these Arfticles.

2. Exclusion of Table C

2.1 The regulations contained in Table C in The Companies (Tables A to F) Regulations 1985 (as amended
by The Companies (Tables A to F) (Amendment) Regulations 1985) and in any Table C applicable to the
Scottish FA under any former enactment relating to companies shall not apply to the Scottish FA.

2.2 For the avoidance of doubt, the model articles for private companies limited by guarantee contained in
Schedule 2 to The Companies (Model Articles) Regulations 2008 shall not apply to the Scottish FA.
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THE SCOTTISH FA AND ITS MEMBERSHIP

3.

4.

4.2

4.3

4.4

4.5

5.1

62

THE SCOTTISH FA
The Scottish FA is a member of FIFA and UEFA. Accordingly, if is itself obliged to:-

@ observe the principles of loyalty, integrity and sportsmnanship in accordance with the principles
of fair play;

(@) comply with the statutes, regulations, directives, codes and decisions and the International Match
Calendar of FIFA, UEFA and the Court of Arbitration for Sport, and the Laws of the Game;

© recognise and submit to the jurisdiction of the Court of Arbitration for Sport as specified in the
relevant provisions of the FIFA Statutes and the UEFA Statfutes;

@ use its best endeavours, fo the extent legally permissible, to procure that in the final instance any
dispute arising under these Articles (and which is referred tfo it) is determined by arbitration
pursuant to Article 99; and

© use its best endeavours to ensure that the leagues, clubs, players, officials, matches and
Infermediary under its jurisdiction (through their statutes, licences, regulations or any other written
document) acknowledge and accept all the above mentioned obligations and agree to be
bound by and observe these Articles.

MEMBERS

The aggregate number of full members of the Scottish FA shall be restricted to 200 and the Board may
from time to time register an increase of such members within that limit.

Members shall be of two classes:- full members and registered members.

Notwithstanding anything contained in or implied by these Articles, the Affiliated National Associations
shall be deemed to be full members of the Scottish FA.

Members cannot become members of any other National Association without the express authority of
The Scottish FA, the prospective Natfional Association and FIFA. For the avoidance of doubt, the express
authority of the Scottish FA for the acceptance of membership in any other National Association can be
granted only by the adoption of a special resolution to that effect by the members in a general meeting.
Such general meeting, as aforesaid, to be arranged by the Board no later than three months before the
notice of the member’s infention to resign, retire from membership or cease for whatever reason being a
member of the Scottish FA becomes effective. The Board shall have no power to grant such express
authority on behalf of the Scottish FA, although it will have the power to issue recommendations in respect
of any application made by any member pursuant fo this Article 4.4.

In order to retain their full memlbership of the Scottish FA, members, which do not have a Club Licence,
are required to secure such a Club Licence and those members which have a Club Licence, are required
to retain their Club Licence throughout their entire period of membership. Failure fo so secure and
thereafter retain the Club Licence shall be a cause for the Judicial Panel to consider the status of such
membership of the Scottish FA in accordance with the tferms of Arficle 15.

OBLIGATIONS AND DUTIES OF MEMBERS

All members shall:-

@ observe the principles of loyalty, integrity and sportsmanship in accordance with the rules of fair
play;

(@) e subject to and shall comply with:-
0] these Arficles;
O) the Judicial Panel Protocol;



5.2

5.3

5.4

5.5

5.6
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(i) the Challenge Cup Competition Rules;

(iv) the Registration Procedures;

(W) International Match Calendar;

(vi) Club Licensing Procedures; and

(vii) any statutes, regulations, directives, codes, decisions promulgated by the Board, the
Professional Game Board, the Non-Professional Game Board, the Judicial Panel, a
Committee or sub-committee, FIFA, UEFA or the Court of Arbitration for Sport;

© recognise and submit to the jurisdiction of the Court of Arbitration for Sport as specified in the
relevant provisions of the FIFA Statutes and the UEFA Statutes;

@ respect the Laws of the Game;

© refrain from engaging in any activity, practice or conduct which would constitute an offence
under sections 1, 2 or 6 of the Bribery Act 2010; and

® behave towards the Scottish FA and other members with the utmost good faith.
Each member shall procure that its officials, its Team Officials and its players, and shall use its best

endeavours to procure that its Team Staff, its employees, its Team Scout(s) (other than its officials, its Team
Officials or players):-

@ observe the principles of loyalty, integrity and sportsmanship in accordance with the rules of fair
play;

) observe, submit to and comply with these Articles and the statutes, regulations;

© be subject to and shall comply with:-

0] these Arficles;

O) the Judicial Panel Protocol;

(i) the Challenge Cup Competition Rules;

(iv) the Registration Procedures;

W) International Match Calendar;

(vi) Club Licensing Procedures; and

(vii) any statutes, regulations, directives, codes, decisions promulgated by the Board, the
Professional Game Board, the Non-Professional Game Board, the Judicial Panel, a
Committee or sub-committee, FIFA, UEFA or the Court of Arbitration for Sport;

@ recognise and submit to the jurisdiction of the Court of Arbitration for Sport as specified in the
provisions of the FIFA Statutes and the UEFA Statutes;

© observe the Laws of the Game; and

® refrain from engaging in any activity, practice or conduct which would constitute an offence
under sections 1, 2 or 6 of the Bribery Act 2010.

Each member shall procure that each of its Team Officials, and/or each member of Team Staff, as the
case may be, completes, signs and submits to the Scottish FA the Team Official/Team Staff Form prior

to taking up his post. Until a completed Team Official/Team Staff Form has been submitted to the
Scottish FA, the Team Official, and/or each member of Team Staff, as the case may be, in question

will not be eligible to gain access to the technical area at any match involving the club by which he has
been appointed.

Each member shall procure that each of its Team Scouts completes, signs and submits to the Scottish FA
the Team Scout Form prior to the taking up of his post.

Each member shall ensure that it advises its officials, Team Officials, its Team Staff, Team Scout and its
employees of all amendments to the Arficles from time to time.

Each member hereby authorises the Scofttish FA to communicate, engage and be the recipient of
information, as the Scofttish FA deems appropriate, with such governmental agencies (including but not
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limited to HM Revenue and Customs) in respect of the financial affairs and operations of such member,
subject to a duty of confidentiality to the member.

APPLICATION AND FEES

Clubs or associations undertaking to promote Association Football according to the Laws of the Game
and these Arficles and other rules of the Scottish FA may be admitted as registered members or full
members, subject to the provisions of Articles 6.2 to 6.7 (both inclusive).

A club or association shall be admitted as a registered member automatically by reason of its being
admitted as a member of an Affiliated Association or an Affiliated National Association, or in the case

of a club through membership of or participation in an association, league or other combination of clubs
formed in ferms of Article 18 and in the case of an association by being formed in terms of Article 18,
provided it is not already a full member. A registered member shall not be a member of more than one
Affiliated Association or more than one Affiliated National Association. A registered member may apply at
any tfime to become a full member.

A club or association desiring to qualify for full membership of the Scottish FA must meet, and commit to
continuous compliance with, the Membership Criteria and amendments thereto as shall be promulgated
by the Board from time to time in connection with the membership of the Scottish FA. No application for
full membership of the Scottish FA shall be granted by the Board unless the Licensing Committee confirms
to the Board that the applicant, if it is a club, has satisfied the minimum criteria as prescribed within the
Club Licensing Procedures.

Applicants for full membership shall use such printed forms as shall from time to time be prescribed by the
Board. Applications for full membership shall be lodged with the Secretary and must be accompanied
by a copy of the applicant’s constitution or rules and any other information concerning the applicant
which the Board may require, together with a remittance for the amount of the application fee. The
application fee for full membership shall be £2,000. This application fee is non-refundable, irrespective
ofthe finalisation and/or outcome of the application process as narrated above.

A club or association accepted as a full member shall thereafter receive from the Secretary a copy of
the Memorandum and these Articles, and such other rules and regulations of the Scottish FA as the
Board may from time to time direct. These publications, in particular the Memorandum and these
Articles, shall be placed in a convenient place so that any official, Team Official or player of such full
member, on application, may have access thereto.

All applications for full membership shall be considered and decided by the Board and the Board’s
decision on the matter shall be final.

The constitutions of all Affiliated Associations, Affiliated National Associations and associations, leagues or
other combinations of clubs formed in ferms of Arficle 18 shall include a provision to the effect that
membership of such body confers registered membership of the Scottish FA.

Not Used

Only those clubs in full membership of the Scottish FA are permitted o participate in professional leagues.

CERTIFICATE OF MEMBERSHIP

Full members shall be entitled to a certificate of membership in such form and terms as the Board may
determine.

ANNUAL SUBSCRIPTION

The annual subscription for a registered member shall be prescribed by the recognised football body of
which it is in memlbership.



9. CONSTITUTION OF MEMBERS

Any change or changes in the constitution or in the rules of a full member or of a recognised
football body shall become operative only if it is/they are submitted to the Secretary in writing by
electronic communication or by recorded delivery letter and have been approved by the Board.

10. OFFICIAL RETURN

10.1 Each full member shall lodge with the Secretary not later than 1st June in each year the Official Return
and shall notify in writing without delay any subsequent changes to the details contained in such Official
Return to the Secretary. Each full member will procure that the relevant office-bearer, secretary, director
or member of the board of management or committee of such member will personally confirm to the
Scottish FA, utilising the form prescribed by the Board, that:-

(@) he has been furnished with a copy of these Artficles and that, having read in particular this
Article 10 and Article 13, the information supplied by him using the prescribed form is complete,
tfrue and accurate; and

) he is a fit and proper person to hold such position within Association Football.

At the time of lodging the Official Return, as aforesaid, the member shall, without prejudice to its obligations under
Article 10.3, disclose to the Scottish FA (i) any proposed changes to the details of any person listed on the Official
Return, (i) the appointment of any person, since the date of the last Official Return, who is required to be listed on
the Official Return and (iii) any other matter relating to any person listed on the Official Return which the member
(acting reasonably) believes may be relevant to the Board in determining whether such person is fit and proper to
hold a position in Association Football.

10.2 The Official Return shall include details of all officials, office-bearers, secretary, directors or members of
the board of management or committee of such member, Team Officials, with their full designation,
profession, business or occupation and full service address, and also, subject to and in accordance
with the provisions of Article 13, full details of the interest of such memlber or any official, office-bearer,
secretary, director or member of the board of management or committee of such member and of its or his
associates (as defined in Article 13.5) in any other member. The Board must be satisfied that any such
person is fit and proper to hold such position within Association Football. The Board hereby reserves its
discretion as to whether or not such a person is fit and proper, as aforesaid, after due consideration of
all relevant facts which the Board has in its possession and knowledge, including the undernoted list which
is acknowledged to be illustrative and not exhaustive:-

@ he is bankrupt or has made any arrangement or composition with his creditors generally;

(@) he is under or is pending suspension imposed or confirmed by the Scottish FA;

© he is listed in the Official Return of another club in full memibership;

@ he is currently participating as a player of another member club or referee in Association Football;
®© he is the subject of an endorsed Disclosure from Disclosure Scotland;

® he has been disqualified as a director pursuant to a disqualification order granted under the

Company Directors’ Disqualification Act 1986 within the previous five years or was serving a
disqualification as a director pursuant to such Act at any time within the previous five years;

@ he has been convicted within the last 10 years of (i) an offence liable to imprisonment of two years
or over, (i) corruption or (i) fraud;

) he has been suspended or expelled by a National Association from involvement in the
administration of a club;

) he has been a director of a club in membership of any National Association within the 5-year
period preceding such club having undergone an insolvency event;
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) he is currently under or is pending suspension imposed by or confirmed by the Scottish FA in
accordance with the Anti-Doping Regulations.

All such persons (including the Team Officials) by allowing their details to be included on the Official
Return or any amendment thereto, thereby agree to be bound by, comply with and be subject to
these Articles and rules and regulations of the Scottish FA (as amended from time to time) whose
decision on all matters shall be final and binding, subject to any appeals or arbitration procedure
available in terms of or promulgated under these Arficles, and the Official Returns and amendments
thereto shall display prominently a notice to this effect.

In addition and without prejudice to the requirements imposed on members under Article 10.1,

members shall intimate (i) any proposed changes to the details of any person listed on the Official Return,
(i the appointment of any person who is required to be listed on the Official Return and (iii) any other
matter relating to any person listed on the Official Return which the member (acting reasonably)

believes may be relevant to the Board in determining whether such person is fit and proper to hold a
position in Association Football, in each case to the Scottish FA from time fo time by submitting any such
proposed changes, appointments or matters to the Secretary within 10 working days of the effective date
of such proposed changes, appointments or matters arising or coming to the attention of the relevant
member, and the Board must be satisfied that such changes, appointments or matters are bona

fide before granting permission thereto. In the event that any such changes, appointments or matters
relate specifically to the appointment(s) of a Team Official of such member, the appointment must be
infimated to the Scottish FA by the club by means of the Team Official/Team Staff Form and all in
accordance with this Arficle 10. Notwithstanding the foregoing, in the event that any such changes relate
fo resignations, the member is required fo infimate such change as soon as reasonably practicable after
the resignation is effective.

All members shall ensure that all persons required to be specified on the Official Return, in accordance
with this Arficle 10, are so specified on the Official Return and any variations thereto. All appointments
must be intimated to the Scottish FA by means of the relevant form as prescribed by the Board from time to
fime, not being the Official Return.

A recognised football body which is entitled to nominate a representative fo the Congress in terms of
Arficle 51 shall similarly lodge with the Secretary not later than 1st June in each year the Official Return as
provided in this Arficle 10. A recognised football body shall comply with the terms of Articles 10.3, 10.4
and 10.6.

In accordance with Article 5, members shall give full effect fo all decisions of the Board in respect of the
Board’s determinations pursuant to this Article 10, subject fo all rights of appeal by the relevant office-
bearer, secretary, director, or member of the board of management or Team Staff of such member having
been waived or exhausted.

Each club in full membership shall in its Official Return register its name, the name of its registered ground
and its playing field dimensions and no such club shall remove to another ground without first obtaining
the consent of the Board. Any club in full membership wishing to make any alteration fo its name, or

the name of its registered ground or its registered ground or its playing field dimensions must first obtain the
prior writfen consent of the Board. No club in registered membership shall adopt in whole or in part the
name of a club in full membership without the prior written consent of the Board.

In the event of a Change of Control of any club, the board of directors or the board of management or
committee (as the case may be) of such club or the insolvency practitioner in relation fo such club
immediately prior to the Change of Conftrol shall prepare and deliver to the Scottish FA (in such form

as the Scottish FA shall prescribe from time to fime) at the time of or prior to the Change of Control a
certificate signed by an authorised signatory of the outgoing board of directors or the board of
management or committee (as the case may be) of such club or the insolvency practitioner in relation to
such club confirming that they have conducted an investigation info the provenance of the person(s) who
is/are prepared to take Control of the club, having regard to the factors listed in Article 10.2, together with
such other factors as they (acting reasonably) think fit. In the event that the Board is not satisfied that

any such person(s) is or are fit and proper to hold a position within Association Football and determines
that the outgoing board of directors or the board of management or committee (as the case may be) of
the relevant club or the insolvency practitioner in relation fo such club which prepared the certificate
referred to in this Article 10.8 did not act with due care and attention in doing so, the club shall be



deemed to be in breach of these Articles and the Judicial Panel will have jurisdiction to deal with any such
breach and to impose sanctions in relation to it as prescribed within the Judicial Panel Protocol.

In addition to and without prejudice to the foregoing generality, the Scottish FA shall be provided with
such additional information in respect of the proposed transaction as the Board deems appropriate, as
soon as reasonably practicable prior to the Change of Control.

109 In the event that the Board considers that a person is not fit and proper to hold a relevant position within
Association Football, the Board shall determine (in its sole discretion) what, if any, actions/consequences
will apply in such circumstances.

11. DISCLOSURE OF PERSONS WITH SIGNIFICANT CONTROL
1.1 With effect from 1st January 2017, each club shall take reasonable steps to provide the Scottish FA with:

@ the required particulars of all persons with significant control over the club and, in the event
that any such person is a legal person, the required particulars of the natural person(s) who
ultimately has/have significant control over each such legal person, provided that if any such
legal person is a trust, the club shall not be required to provide any required particulars which it
would not be required to disclose pursuant to Part 21A of the Act; or

(@) confirmation that it has established that it does not have any person with significant control or has
reason to believe that there is/are a person(s) with significant control but has not been able to
identify them, in each case as soon as reasonably practicable following
(i) a Change of Control or (ii) receipt of a written request from the Scottish FA to do so.

11.2 For the purposes of these Articles:

@ a club’s compliance with its obligations under section 790D of the Act and any guidance
published by the Department for Business, Innovation & Skills from time to time in relation to
identifying persons with significant control for the purposes of Part 21A of the Act shall be taken
info account in determining whether a club has taken reasonable steps to provide the information
or confirmation referred to in Article 11.1;

) the “required particulars” are:

0] for natural persons, name, service address, country or state (or part of the United
Kingdom) in which the individual is usually resident, nationality and date of birth;

O) forlegal persons, name, register in which it is entered and registration number (if any),
registered or principal office, legal form and law by which it is governed; and

(i) for all persons, the date on which that person became a person with significant control,
the nature of that person’s control, which of the conditions for being a person with
significant control that person meets and that person’s level of interest in the club;

© a “person with significant control” is a person that (either alone or as one of a number of
joint holders of the share or right in question) meets one or more of the following conditions:

) directly or indirectly holding more than 25% of the nominal share capital of the club or, if
the club does not have a share capital, holding a right to share in more than 25% of the
capital or, as the case may be, profits of the club;

O) directly or indirectly controlling more than 25% of the votes at general meetings of the club
or, if the club does not hold general meetings at which matters are decided by the
exercise of voting rights, exercising a right under the constitution of the club to block
changes to the overall policy of the club or fo the terms of its constitution;

(iii) directly or indirectly having the ability fo appoint or remove those members of the board

of directors or the board of management or committee (as the case may be) of the club
who hold a majority of the voting rights at meetings of the board of directors or the board
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of management or committee (as the case may be) of the club on all or substantially all matters;

(iv) holding the right to exercise (or actually does exercise) significant influence or control over
the club;
(W) holding the right to exercise (or actually does exercise) significant influence or control over

any trust or firm which has significant control (under one of (i) to (iv) above) over the club; and

@ regard must be had to any guidance issued by the Secretary of State about the meaning of
“significant influence or control” for the purposes of Schedule TA to the Act in interpreting
references in this Article 11 to “significant influence or control”.

The Scottish FA shall be entitled to publish any required particulars provided to it pursuant to Article 11.1 to
the extent that the club is required by law (or has otherwise elected) to keep any such required particulars
available for inspection or submit them to a public register pursuant to Chapter 3 or Chapter 4 of Part

21A of the Act. For the avoidance of doubt, the Scottish FA shall not publish any such required particulars
which are not otherwise generally available to the public or which are subject to protection from
disclosure pursuant to section 790ZF of the Act or regulations made pursuant to section 790ZG of the Act.

Any failure by a club to comply with its obligations under Article 11.1 shall be deemed to be a breach of
these Articles and the Judicial Panel will have jurisdiction to deal with any such breach and to impose
sanctions in relation to it as prescribed within the Judicial Panel Protocol.

FINANCIAL RECORDS

All clubs and recognised football bodies shall keep and maintain for a minimum period of 5 years detailed
financial books and records in connection with their frading activities, including details of the ground and
stand admissions, members tickets, turnstile arrangements and all other related activities.

The Board may arrange for an inspection of, and may require the relevant club or recognised football
body to provide copies of, all such books, records and details for any purpose, including but not limited to
Club Licensing. Such inspection may be conducted by the Board, or by such authorised employees of the
Scottish FA, the Scottish FA's auditors or other professional advisers duly appointed by the Board on giving
to any club or recognised football body reasonable notice of its intention to do so.

All payments, benefits or consideration of any description which are o be made to a player by or on
behalf of a club in respect of or in connection with that player’s playing or training activities for the said

club (other than re-imbursement of expenses actually incurred) must be fully recorded within a written
agreement between the club and the player which must be submitted to the Scottish FA.

DUAL INTERESTS IN CLUBS

Except with the prior written consent of the Board:-

@ no club or nominee of a club; and

(@) no person, whether absolutely or as a trustee, either alone or in conjunction with one or more

associates or solely through an associate or associates (even where such person has no formal
interest), who:-

0) is a member of a club; or
O) is involved in any capacity whatsoever in the management or administration of a club; or
(i) has any power whatsoever to influence the management or administration of a club,

may at the same time either directly or indirectly:-
@ be a member of another club; or

(@) be involved in any capacity whatsoever in the management or administration of another club; or



© have any power whatsoever to influence the management or administration of another club.

13.2 Except with the prior written consent of the Board, any person who (i) is a member of a club, (i) is involved
in any capacity whatsoever in the management or administration of a club or (i) has any power
whatsoever to influence the management or administration of a club may not take up any such role with
another club until such time as the Scottish FA is reasonably satisfied that such person has ceased to hold
such role in the first club. If this would require the relevant person to transfer his shares in the first club, the
Scottish FA must be reasonably satisfied that the share transfer has been completed and that the shares
have not been transferred to an associate. The criteria for assessing whether the position is satisfactory
or not shall include provision to the Scottish FA of (0) a certified tfrue copy of the register of members
of the first club showing that the relevant person is no longer a member and that the shares have not
been transferred to a person who is an associate and (b) a certificate from the secretary of the first club
confirming that the procedures applied in the transfer of the shares by the person to whom this Arficle 13.2
applies complies with such club’s constitution in all respects.

The Scottish FA must be reasonably satisfied about the transfer of his shares in the first club before such
person can take up any such role at another club. The relevant person shall only be entitled to take up
any of the aforementioned roles at another club prior to the fransfer of his shares in the first club if the
Scottish FA is reasonably satisfied that the shares have been placed intfo an irrevocable trust of which
neither he nor any of his associates is a beneficiary and that he cannot exercise any rights or be entitled to
any privileges in respect of such shares.

13.3 Without prejudice to the foregoing, (i) any club or nominee of a club and (i) any person who (a) is a
member of a club, (b) is involved in any capacity whatsoever in the management or administration of a
club, or (¢) has any power whatsoever fo influence the management or administration of a club is required
fo notify the Board in writing within 7 days of any event which results, or would result, in it/him being entitled
to hold or own, or its/his acquisition or dealing with, securities or shares in excess of 3% of the issued share
capital of another club or the holding company of such club. This Artficle 13.3 is not to be construed as
excluding from the ambit of Article 13.1 any holding by a club or a person to whom such Arficle applies of
shares equal to or less than 3% of the issued share capital of another club or the holding company of such
club.

13.4 The Scottish FA is authorised to request full disclosure of the identity of all of the shareholders of a member
and details of all beneficial inferests represented by any such shareholder and all memlbers and other
relevant persons under the jurisdiction of the Scottish FA will be required to meet all such requests without
delay. Failure to do so will constitute a breach of these Articles and the Judicial Panel will have jurisdiction
to deal with any such breach and to impose sanctions in relation to it.

13.5 For the purposes of this Arficle 13:-

@ “club” means any club in membership of the Scottish FA and any club in membership of an
association in membership of UEFA;

(@) “person” includes any body corporate and a partnership;
© “associate” means:-

(i) ifthe person referred to is an individual, (1) a close relative of that individual, including
that individual’s spouse, common law spouse, civil partner, parent, step parent, child,
stepchild, uncle, aunt, nephew or niece, or a child or stepchild of such parent or spouse,
common law spouse or civil partner or anyone else of a close relationship fo that
individual who in the opinion of the Board is or is likely o be acting in conjunction with that
individual, (2) any company of which that individual or a close relative of such individual is
a director or over which that individual or a close relative of such individual is able to
exercise control or influence, and (3) any individual who is an employee or partner of that
individual or a close relative of any such employee or partner; and

(i) if the person referred to or any associate of that person is a body corporate, (1) any
other bodycorporate associated with it either through the holding of shares in it or by
reason of control by contract or other form of agreement, (2) any director or employee of
that body corporate or other associated body corporate or any close relative of any such
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director or employee, and (3) where any person has an agreement or arrangement,
whether legally binding or not, with any other person in relation to the exercise of his
voting power in a club or in relation to the holding or disposal of his interest in such club,
that other person; and

@@ “member” means involvement directly or indirectly (and whether as principal, trustee, nominee,
beneficiary orin any other capacity) in a club as a shareholder, holder of options over any
share, holder of convertible loans or securities or any like instrument, member of a company
limited by guarantee, the holder of an interest in any unincorporated voluntary association, or as
possessor of any other right of ownership or control in relation to a club.

In considering whether to give any such consent as may be required by this Article 13, the Board shall have
regard to the need to promote and safeguard the interests and public profile of Association Football, its
players, spectators and others concerned with the game and shall have regard also to these Articles,

the rules and regulations of the Scottish FA and fo the constitution and rules of those bodies of which the
Scottish FA is in membership and, accordingly, any such consent shall be subject to such conditions as the
Board shall consider appropriate in all the circumstances.

PROHIBITION ON TRANSFER OF MEMBERSHIP

[t is not permissible for a member to tfransfer directly or indirectly its membership of the Scottish FA

to another member or to any other entity, and any such transfer or attempt to effect such a transfer

is prohibited, save as otherwise provided in this Article 14. Any member desirous of transferring its
membership to another entity within its own administrative group for the purpose of internal solvent
reconstruction must apply to the Board for permission to effect such transfer, such consent not to be
unreasonably withheld or delayed. Any other application for tfransfer of membership will be reviewed by
the Board, which will have complete discretion to reject or to grant such application on such terms and
conditions as the Board may think fit.

Any member which is in breach of the provisions of Article 14.1 shall, if required, indemnify the Scottish FA,
its players, the relevant recognised football body and its members against all losses, damages, liabilities,
costs or expenses suffered or incurred by the Scottish FA, its players, the relevant recognised football body
and its members which result directly or indirectly from such breach, including any loss of income or profits
from any undertaking, commercial liaison, sponsorship, or arrangement enfered into by the Scottish FA, its
players, the relevant recognised football body or by any of its members.

SUSPENSION OR TERMINATION OF MEMBERSHIP

Subject to Article 15.3 full membership may be suspended or terminated by the Judicial Panel.

Registered membership shall be terminated automatically on the termination of the registered member’s
membership of or participation in an Affiliated Association or an Affiliated National Association or any
other recognised football body.

In respect of a Determination by a tribunal appointed from the Judicial Panel of the sanctions of
suspension or termination of full membership, subject to the provisions set out below, all members will
have the right to request a further appeal (following Determination by an Appellate Tribunal in terms of
the Judicial Panel Protocol) against any such Determination to a freshly constituted Appellate Tribunal (@
“Second Appellate Tribunal”).

@ A request for further appeal shall be restricted to the following four grounds:- that the Appellate
Tribunal constituted under the Judicial Panel Protocol (the “First Appellate Tribunal”) (1) failed
to give the member a fair hearing, (2) acted outwith its powers, (3) issued a Determination which
it could not properly have issued on the facts of the case, or (4) made a determination of
sanctions which were excessive or inappropriate.

(@) A member may, not less than three working days after the date on which the Determination of
the First Appellate Tribunal was communicated or delivered to the member, request that First
Appellate Tribunal issue reasons in respect of its Determination that the sanctions of suspension or
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termination of full membership be imposed.

© A member wishing to request a further appeal shall send written notice of its request (a "Request”)
to the Secretary, which request shall comprise the same details as required by Paragraph 15.2.1.4
of the Judicial Panel Protocol, fogether with a full statement of its permitted grounds of appeal
and the nature and detail of each ground(s) upon which the member requests to rely. Such a
Request shall be delivered to the Secretary within five working days following communication
or delivery of the communication of the First Appellate Tribunal’s final Determination; or, where
reasons were timeously requested, within five working days following the communication or
delivery of reasons (failing which the right to request a further appeal shall fall).

@ The Request, and any submission to a Second Appellate Tribunal, shall only refer the question of
the sanction of suspension or termination of full membership and any other sanction(s) imposed
by the First Appellate Tribunal or by a preceding first instance tribunal shall not be reviewed by the
Second Appellate Tribunal and shall remain effective.

© Upon receipt of a Request, the Secretary shall submit such request to the Board. The Board shall
decide, in its sole discretion, whether to give leave for a further appeal in terms of this Article 15.3.
The Board shall generally deliver its decision within 14 days following its receipt of the Request.

® A Second Appellate Tribunal shall proceed in accordance with the same provisions of the Judicial
Panel Protocol which apply to an Appellate Tribunal, save that the Request shall be deemed to be
the Noftice of Appeal in ferms of Paragraph 15.2.1 and the Deposit shall be paid within 7 days of
the date of the Board's letter giving leave for the second appeal. A member shall forfeit its right fo
further appeal if such member fails to pay the Deposit timeously.

@ For the avoidance of doubt, there shall be no further appeal from the Determination of a Second
Appellate Tribunal. The Determination of a Second Appellate Tribunal will be final and binding.

CESSATION OF MEMBERSHIP

Except with the prior written consent of the Board, subject to the terms of Article 4.4 and further on such
terms as specified by the Board, no full member shall resign, retire or cease for whatever reason to be a
member of the Scottish FA unless it shall have given a minimum of 2 full seasons’ prior written notice of its
infention to do so and such member does not owe any money to the Scottish FA or to any other member,
or player or recognised football body on the expiry of such notfice. The prior written notice required from
the member, as aforesaid, shall be irrevocable. In the event that subsequent to providing such written
notice the member intimates a desire not to resign, retire or cease for whatever reason to be a member of
the Scottish FA, the written notice shall nonetheless remain extant and if the member wishes o continue
in membership of the Scottish FA, it shall be required to apply for membership of the Scottish FA in
accordance with Arficle 6.

Any fullmember which is in breach of the provisions of Artficle 16.1 shall, if required, indemnify the Scottish
FA and its members, players and recognised football bodies against all losses, damages, liabilities, costs
or expenses suffered or incurred by the Scottish FA and its members, players and recognised football
bodies which result directly or indirectly from such breach, including any loss of income or profits from any
undertaking, commercial liaison, sponsorship, or arrangement entered into by the Scottish FA or by any of
its members.

A club or association ceasing to be a member for whatever reason shall thereupon forfeit all privileges of
membership, save that liability as provided for in the Memorandum shall nevertheless continue. Any club
or association ceasing to be a member for whatever reason shall nevertheless remain liable for and shall
pay to the Scottish FA, its members, the players and recognised football bodies all monies which at such
fime may be due by such club or association to the Scottish FA, its members, the players and recognised
football bodies.

DISSOLUTION OF THE SCOTTISH FA

If upon the winding up or dissolution of the Scottish FA there remains, after the satisfaction of all its debts
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and liabilities, any property whatsoever, the same shall not be paid to or distributed amongst the members
but shall be given or tfransferred to some other society, institution or organisation having objects similar to
the objects of the Scottish FA and which shall prohibit the distribution of its income and property among its
members to an extent at least as great as is imposed on the Scottish FA under or by virtue hereof, such a
society, institution or organisation to be determined by the full members of the Scottish FA at or before the
fime of dissolution, and if and so far as effect cannot be given to such provision then to some charitable
object.
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FORMATION OF ASSOCIATIONS, LEAGUES, ETC.

Associations, leagues or other combinations of clubs, officials, players or referees shall only be formed with
the consent of the Scottish FA.

An Affiliated National Association may, where appropriate, and subject to the overriding authority of the
Scottish FA, give consent to the formation of an association, league or other combination of clubs, officials
or players which would normally be expected to participate in that grade of football.

All associations, leagues or other combinations of clubs, officials, players or referees shall observe these
Articles and the rules, regulations, bye-laws and decisions of the Scottish FA.

All applications for consent to operate leagues and competitions other than leagues or competitions
which come under the jurisdiction of an Affiliated National Association shall be lodged with the Secretary
on a form approved by the Board accompanied by a copy of the applicant body’s relative constitution
and rules, and applications for continuance must be made on this form annually to be lodged with the
Secretary not later than 30th June along with notification of any proposed alterations to such constitution
and rules which must be approved by the Board before becoming operative.

Applications for consent to operate leagues and competitions which come under the jurisdiction of an
Affiliated National Association shall be made in accordance with the respective provisions of such bodies.

Any association, league, or other combination of clubs, officials, players, or referees failing or refusing to
obtain approval in conformity with Articles 18.1 and 18.2 shall be held to be ineligible and unauthorised
and shall be debarred from all privileges and rights obtainable through membership of the Scottish FA or
an Affiliated National Association.

CHARITY COMMITTEES, ETC.

Charity committees or associations shall not be formed without the prior written consent of the Board and
on such terms as determined by the Board as it deems appropriate.

MATCHES

In any match played under the jurisdiction of the Scottish FA, other than the exception permitted in Article
20.2, all of the participating players shall be of the same gender.

Matches involving male and female players may be played, provided that all of the participating players
are not older than 15 years of age on 1 January of the calendar year in which the season commenced.

The involvement of male and female players in footballing activities at any coaching or instructional
course or event approved by the Scottish FA shall not be deemed to be matches for the purpose of Article
20.1.

APPROVAL OF MATCHES/COMPETITIONS

Subject fo the terms of Article 18.4, a recognised football body or club may not participate in, organise or
promote a football match or football competition, whether or not within Scotland, which is not approved
by the Board and, where appropriate, the National Association in whose territory the football match

or football competition will be held and of FIFA, except in exceptional circumstances. When seeking
approval for such a football match or football competition such football body or club must submit the
relevant football match or football competition regulations to the Board for prior approval. Prior written
notice of such match or competition shall be lodged with the Secretary by the recognised football body
or club concerned, unless otherwise pre-determined as specified hereinafter. If a match or competition is
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or is fo be arranged through the services of an agent, such agent must be in possession of a FIFA and/or a
UEFA match agent’s licence.

A full member club may play in matches or competitions which are organised or promoted or approved
by the Scottish FA and in matches or competitions which are included in the Scottish FA's Register of
Competitions, which is compiled annually. The prior written approval of the Board must be obtained for all
proposed friendly matches involving a club in full membership. A club in full membership desiring to play
or stage such a match must ensure that it does not conflict with a scheduled match of any neighbouring
club which is in full membership.

Once submitted to and approved by the Board in accordance with Article 21.1, football match or football
competition regulations need not be re-submitted on an annual basis to the Scottish FA unless there are
proposed changes to the previously lodged submissions.

A registered member club, provided that it is eligible to do so, may play in a match or competition:-
@ which is organised or promoted by the Scottish FA;

(@) which is included in the Scottish FA's Register of Competitions; or

© which is under the jurisdiction of an Affiliated National Association.

A recognised football body or club may not participate in, organise or promote a football match or
football competition involving a club or tfeam which is not under the jurisdiction of the Scottish FA without
the permission of the Scottish FA. Permission may be withheld if such club or feam is not under the
jurisdiction of a National Association in membership of FIFA.

A recognised football body or club infending to participate in, organise or promote a football match or
football competition is required to observe the following conditions:-

@ the consent of the Scofttish FA must be obtained before any contract or agreement relative to
such match or competition is concluded;

) except as permitted under FIFA or UEFA regulations governing licensed match agents, a
percentage of receipts from such match or competition may not be paid to any person or
organisation arranging such a match or competition nor shall any other payment, whether in
respect of a refund of expenses incurred or for any other reason, be made to any such person or
organisation;

© application in writing for permission to participate in, organise or promote such match shall be
lodged with the Secretary at least 7 days before the proposed date of such match;

@ application in writing for permission to participate in, organise or promote such competition shall
be lodged with the Secretary at least 84 days before the starting date of such competition and
shall include:-

0] if the competition is to be played in Scotland, a copy of the competition rules and the
names of the feams intending to take part together with a copy of a letter from the
National Association or other relevant football body under whose jurisdiction each team
normally participates confirming that such team is authorised to participate; or

O) if the competition is to be played outwith Scotland, a copy of the competition rules
tfranslated if appropriate, together with proof of the authorisation of the competition by
the National Association concerned and of the approval of the rules thereof by FIFA or by
UEFA, as the case may be.

Clubs and players shall not compete in any match or competition where the number of players on each
side is more than 5, the proceeds of which are not devoted to an authorised club or recognised football
body or to some other object approved by the Scottish FA or by an Affiliated National Association where
all the players involved in the match come under the jurisdiction of an Affiliated National Association. The
playing of matches by private individuals for speculative purposes shall not be permitted.
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TESTIMONIAL MATCHES

Testimonial matches may only be played with the consent of and subject to conditions approved by the
Board, and applications shall be submitted in writing to the Secretary unless the beneficiary is a player,
Team Official or official who would normally participate under the jurisdiction of an Affiliated National
Association and both teams in such a match would likewise normally participate under the jurisdiction of
an Affiliated National Association, in which case the application shall be considered and determined by
the Affiliated National Association concerned. An audited income and expenditure statement relative to
each testimonial match, and all corroborative vouchers and receipts, must be lodged with the Secretary
or with the secretary of the Affiliated National Association concerned not later than 60 days after the date
of such match, unless as otherwise authorised by the Board.

An application to play a testimonial match on behalf of a player of amateur status may be approved only
if the player is in ill health and a medical certificate is produced, and the Board or the Affiliated National
Association concerned is satisfied that there is good reason to play a match for such purpose.

A club may at its discretion, and with the prior permission of the Board or the Affiliated National
Association concerned, allow the use of its ground for the purpose of a testimonial match.

TRANSMISSION OF MATCHES

A match played under the jurisdiction of the Scottish FA shall not be tfransmitted in whole or in part, in
any form, or by any means, whether electronic, mechanical, recording, film, video, over the air, via
cable, via the Internet (including online streaming), via mobile telephones, on demand, or otherwise,
except with the prior consent of the Board. The Scottish FA shall retain all copyright and other intellectual
property rights in matches in the Challenge Cup Competition and any other competitions played under
the direct control of the Scottish FA.

NOT USED

MATCH FINANCES: COMPLAINTS

In any match not governed by the rules of a competition, any complaint relating to financial matters must
be lodged with the Secretary in writing within 28 days from the date upon which the match was played or
should have been played.

GAMBLING

A club, official, Team Official or other member of Team Staff, player, referee or other person under the
jurisdiction of the Scottish FA shall not gamble in any way on a football match. Any such club or person
found guilty of gambling of any description on football shall be deemed guilty of misconduct and shall be
liable to such sanctions in respect thereof as are prescribed within the Judicial Panel Protocol.

A club, official, Team Official, other member of Team Staff, player, referee or other person under the
jurisdiction of the Scottish FA knowingly behaving in a manner, during or in connection with a match in
which the party has participated or has any influence, either direct or indirect, which could give rise 1o
an event in which they or any third party benefits financially through gambling shall be deemed guilty of
serious misconduct and shall be liable to such sanctions in respect thereof as are prescribed within the
Judicial Panel Protocol.

MISCONDUCT WITH INTENT TO INFLUENCE RESULT
Without prejudice to the generality of Articles 5.1(e) and 5.2(f), a club, official, Team Official or other

member of Team Staff, player, referee or other person directly or indirectly offering or receiving a bonus
or any other inducement to or from another club, official, player, referee or other person o influence
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the result of a match or otherwise affect the conduct of a match shall be deemed guilty of serious
misconduct.

Any club, official, Team Official or other member of Team Staff, player or referee who has been
approached to be the target or is the target of attempted bribery must notify the Scottish FA forthwith.

RESPONSIBILITY OF CLUBS/BEHAVIOUR OF SPECTATORS

Each club must take all such steps as are reasonably practicable to ensure the safety, good conduct and
good behaviour of its supporters on any ground. A club playing at its own ground or allowing its ground
to be used for a match in which it is not participating shall also take all such steps as are reasonably
practicable to ensure the safety, good conduct and good behaviour of all spectators at that ground.

A recognised football body which is directly responsible for organising a match under its jurisdiction shall
take all such steps as are reasonably practicable to ensure the safety, good conduct and good behaviour
of spectators at such match.

Misbehaviour by spectators before, during or at the close of a match resulting from the failure of a club

or recognised football body to take all reasonably practicable steps as aforesaid shall render that club

or recognised football body liable to disciplinary proceedings before the Judicial Panel, who will have
jurisdiction to deal with the matter and to impose sanctions in respect thereof as prescribed within the
Judicial Panel Protocol. Such misbehaviour must be reported to or brought to the attention of the Scottish
FA within six (6) days of the day of the match.

In the event of a match being abandoned due to field invasion by spectators the Judicial Panel may
impose such penalties as prescribed within the Judicial Panel Protocol.

A club playing at its own ground or allowing its ground to be used for a match in which it is not
participating must ensure, so far as is reasonably practicable, (i) good order and security, (ii) that policies
and procedures have been adopted and are implemented to prevent instances of Unacceptable
Conduct, and (i) that any instance of Unacceptable Conduct is effectively dealt with, all at its own
ground, all on the occasion of a match.

A club using a third party club’s registered ground for the playing of a match in which it is participating
must ensure, so far as reasonably practicable, (i) good order and security, (i) that policies and procedures
have been adopted and are implemented to prevent instances of Unacceptable Conduct, and (iii) that
any instance of Unacceptable Conduct is effectively dealt with, as if the match was being played at its
own ground, all on the occasion of a match.

Each club must take all such steps as are reasonable practicable to identify any of its supporters who
engage in Unacceptable Conduct at a match, and, so far as reasonably practicable, take proportionate
disciplinary measures in respect of such supporters.

Each club must ensure, as far as is reasonably practicable, that its players, officials, supporters and any
person exercising a function for or in connection with the club do not engage in Unacceptable Conduct
at any club’s ground on the occasion of a match.

Any failure by a club or, as the case may be, recognised football body, to discharge a requirement fo
which it is subject by virtue of any one or more of Articles 28.1, 28.2, 28.3, 28.5, 28.6, 28.7 and 28.8 shall
constitute a breach of these Articles.

In any proceedings in terms of these Articles against a club in which it is alleged that there has been

a failure by the club to discharge a requirement fo which it is subject by virtue of any one or more of
Arficles 28.1, 28.2, 28.3, 28.5, 28.6, 28.7 and 28.8, it shall be for the club concerned to prove that it was not
reasonably practicable to do more than was in fact done or (as the case may be) there was no better
practicable means than were in fact used to discharge such requirement.

Proceedings in ferms of these Arficles against a club in which it is alleged that there has been a failure by
that club to comply as required in accordance with any one or more of the provisions of this Arficle 28 may
be commenced where the Scottish FA has received a written complaint or other writtfen communication
or has by any other means been brought to the attention of the Scottish FA which, in the opinion of the
Scofttish FA, provides grounds to believe that there has been a failure to so comply. The Judicial Panel shall
have jurisdiction in the case of an alleged or apparent breach of Artficle 28.
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The provisions of Articles 28.1 to 28.10 (both inclusive) shall not apply in the case of any match played
under the jurisdiction of the Scottish Professional Football League, unless the board of directors of the
Scottish Professional Football League shall request the Board to invoke the powers granted to it under
these Arficles.

Notwithstanding the above ferms of Arficle 28.12, the Judicial Panel shall have jurisdiction in the case of an
alleged or apparent breach of Arficles 28.1 to 28.10 (both inclusive) arising as a result, directly or indirectly,
of the actions or omissions of the Scottish Professional Football League.

Guidance in respect of the application of the terms of this Article 28 shall be promulgated by the Scottish
FA from time to time. Observance of such guidance by a club or, as the case may be, recognised

football body concerned in an alleged incident of Unacceptable Conduct, shall be taken cognisance

of in respect of any proceedings under the jurisdiction of the Judicial Panel Protocol and, in particular, as
regards whether such club or, as the case may be, recognised football body concerned, has done all that
it was reasonably practicable for it to do or to have done in the circumstances.

PROGRAMMES, PUBLICITY, ETC.

A club or recognised football body which publishes, distributes, issues, sells or authorises a third party to
publish, distribute, issue or sell a match programme or any other publication or audio/visual material of
any description in any media now existing or hereinafter invented, including but not limited to the Internet,
social networking or micro-blogging sites, shall be held responsible for all matters contained therein.

A club or recognised football body which publishes, distributes, issues, sells or authorises a third party to
publish, distribute, issue or sell a match programme or any other publication or audio/visual material of
any description in any media now existing or hereinafter invented, including but not limited to the Internet,
social networking or micro-blogging sites, shall ensure that any such publications or audio/visual material
does not contain any criticism of any match official calculated to indicate bias or incompetence on the
part of such match official or to impinge upon his character.

A club or recognised football body issuing a match programme shall make available one page for
promoting the Scottish FA's activities and interests, as from time to time may be decided by the Board.

PLAYING SHIRT REQUIREMENTS

Member clubs in full membership shall submit any proposed change in colour or design of the said
club’s playing shirt to the Board for prior written approval. Once approved the playing shirt shall be worn
and no changes to it shall be made except with prior written permission of the Board. Furthermore, in
matches played under the jurisdiction of the Scottish FA the players’ shirts may carry advertising, subject
to:-

@ compliance with the requirements relating to the dimensions of such advertising as laid down by
the Board;

(@) the name or logo and/or design to be used in such advertising having the prior written approval of
the Board;

© the provisions of the agreements negotiated with the broadcasting authorities in the case of

televised matches;

@ the Scottish FA having the right fo make and market whether by electronic, mechanical, film,
video or other means recordings of matches played under its direct control in which such
advertising is visible; and

© shirt advertisements by tobacco manufacturers or for any tobacco related products or for any
product bearing a name or image associated with any tobacco product or manufacturer being
strictly prohibited.
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PLAYING FIELDS

All clubs shall have a responsibility to ensure that the playing field of its registered ground is properly
maintained and is of a standard of condition compliant with the Club Licensing Procedures where applicable.
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NOT USED

PARTICIPATION IN A CUP TIE

Clubs eligible to compete in the Challenge Cup Competition shall be subject to and shall comply with
both these Articles and the Challenge Cup Competition Rules, as amended from time to time.

All members eligible to compete in the Challenge Cup Competition, shall so compete in the Challenge
Cup Competition.

REGISTRATION PROCEDURES

Clubs in full membership of the Scottish FA or in membership of an Affiliated Association or an Affiliated
National Association, as the case may be, shall comply with the requirements of the Registration
Procedures and amendments thereto as shall be promulgated by the Board from time to fime in
connection with the registration of players, irrespective of status, under the jurisdiction of the Scottish FA.

CLUB LICENSING

Clubs in full membership of the Scottish FA or in membership of an Affiliated Association or an Affiliated
National Association, as the case may be, shall comply with the requirements of the Club Licensing
Procedures.

It shall be for the Licensing Committee to determine, in the first instance, whether:-

@ a club has complied with the requirements of the Club Licensing Procedures; and

(@) to grant, suspend, refuse to grant or withdraw a Club Licence (on such terms and conditions as
the Licensing Committee thinks fit) and, if a Club Licence is granted, which category of Club
Licence to grant to the applicant club,

provided that the determination of the Licensing Committee will not be final and binding, and

clubs will have the right to appeal against any determination made by the Licensing Committee
to the Judicial Panel in accordance with the Judicial Panel Protocol.



GENERAL MEETINGS AND VOTING

36.

ANNUAL GENERAL MEETING

The Scottish FA shall hold a general meeting in every calendar year as its Annual General Meeting at such time
and place as may be determined by the Board, and shall specify the meeting as such in the notices calling it.

37.

37.1

37.2

38.

38.1

38.2

38.3

39.

39.1

39.2

GENERAL MEETINGS

All general meetings, other than Annual General Meetings, shall be called General Meetings.

The Board may whenever it thinks fit convene a General Meeting. General Meetings shall also be
convened on requisition in terms of Article 37.2 or in default may be convened by such requisitionists as
provided in Sections 303 to 305 of the Act.

In addition to any right conferred on members by the Act, the Board shall, upon receiving a requisition in
writing: (i) appealing against the suspension or expulsion of a member and signed by full members having
not less than one-tenth of the total voting rights of all such members, or (ii) questioning an act or omission
of the Board and signed by 10 or more full members of the Scottish FA, convene a General Meeting. Such
requisitions must state the object of the meeting proposed to be called and shall be lodged with the
Secretary, who shall be bound to convene the meeting within 21 days after the receipt of the requisition
and in the event of his failing fo do so the requisitionists may themselves convene the meeting.

NOTICE

At least 14 clear days’ notice of every General Meeting shall be given and at least 21 clear days’ notice
of every Annual General Meeting shall be given. The notice shall specify the place, the day and the hour
of the meeting, and in the case of special business the general nature of that business. Notice shall be
given fo such persons as are under these Artficles or under the Act entitled o receive such notice from
the Scottish FA. With the consent of all the members having the right o attend and vote thereat, or of
such proportion of them as is prescribed by the Act in the case of General Meetings, a meeting may be
convened on such notice as those members may think fit.

Notice to be given to such persons entitled to receive such notice from the Scottish FA, as aforesaid, shall
be in writing or shall be given using electronic communications to an address for the fime being noftified
for that purpose fo the Scofttish FA. In this Article 38, “address” in relatfion to electronic communications
includes any number or address used for the purposes of such communications.

No registered member shall be entitled o receive notice of or attend or vote at any general meeting.

PROPOSED AMENDMENTS TO THESE ARTICLES OR THE CHALLENGE CUP
COMPETITION RULES

Notice in writing of any addition or alteration proposed to be made to these Articles and/or the

Challenge Cup Competition Rules must be lodged with the Secretary either in hard copy or by electronic
communication not later than 28th February in each year by the full member or the Director desiring such
addition or alteration to be made, for consideration by the Board prior to the Annual General Meeting or
for action under Article 37.1 if the Board deems such action desirable, provided that the Board shall not be
required to take any action in respect of any such proposal if written support from at least one full member
or a Director in addition fo the full member or the Director making such proposal is not submitted together
with the notice of the proposal in accordance with the foregoing.

If, on receipt of a proposal submitted in accordance with Article 39.1, the Board is of the opinion (acting
reasonably) that the addition(s) and/or alteration(s) proposed to be made to these Articles and/or the
Challenge Cup Competition Rules do(es) not take account of all additions and alterations which would
be required to be made to these Articles and the Challenge Cup Competition Rules in consequence of
the adoption of such proposal, the full member or the Director lodging such proposal shall be required to
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work in conjunction with the Secretary and his staff to notify the Board in writing of all such consequential
additions and alterations within three weeks of being notified of the requirement so to do by the Secretary.
If the Board is not satisfied (acting reasonably) that all such consequential additions and alterations have
been notified fo it within the time period specified, then the Board will not be required to take any further
action in respect of the proposal, which will be deemed to have fallen.

REPRESENTATION AT GENERAL MEETINGS

Each full member shall be entitled to appoint one representative to attend all general meetings, subject to
the following conditions:-

@ a representative of a club in fullmembership shall only represent one club and he shall not be
listed in the Official Return of any other club. He must be an office-bearer, secretary, director or
member of the board of management or committee of the club he represents and must have
been notified as such in the Official Return lodged by his club;

(@) the provisions of Article 40.1(a) shall apply to a representative of an Affiliated Association or
an Affiliated National Association in full memibership, save that references therein to “club” shall
be construed as references to such Affiliated Association or Affiliated National Association, as the
case may be;

© a representative must not be a participating player in Association Football;

@ a representative of a member which is under suspension shall be debarred from attending at any
general meeting and no member shall be represented at any general meeting by any person
under suspension imposed or confirmed by the Scottish FA;

© no person owing money to the Scottish FA shall represent a member at any general meeting;

® a representative of a club which has failed to play or to complete its participation in the
Challenge Cup Competition in the immediately preceding playing season shall be debarred from
attending the Annual General Meeting unless otherwise decided by the Board;

(e)) a representative of a club subject to Club Licensing which has had its Club Licence suspended for
whatever reason shall be debarred from attending the Annual General Meeting; and

®) no person being a Director shall represent a member at any general meeting. The member, on
whose Official Return the Director is specified, shall be entitled to send a representative to a
general meeting so long as such person is not a Director.

A recognised football body which is enfitled to nominate a representative to the Congress in terms of
Article 51 shall be entitled to send one representative to all general meetings but shall not be entitled to
vote thereat. Such representative must be listed in the Official Return of the recognised football body
concerned.

Without prejudice to the terms of Article 40.1, each full member shall be entitled to send one
representative in an observer capacity only to all general meetings provided that such representative shall
not be entitled to speak or vote thereat nor shall he be counted in the quorum for the meeting(s) which

he attends. This representative must be an office-bearer, secretary, director or member of the board of
management or committee of the full member he represents and must have been notified as such in the
Official Return lodged by such full member.
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ANNUAL GENERAL MEETING BUSINESS
The business to be transacted at the Annual General Meeting shall be:-
@ to receive the report of the Board;

(@) to receive and consider the accounts and balance sheet of the Scottish FA and the report of the
auditors thereon;

© to elect or re-elect, as the case may be, the Office-Bearers and the Independent Non-Executive
Directors;

@ to appoint auditors and authorise the Board to fix their remuneration;

© to consider proposed alterations, if any, to the Challenge Cup Competition Rules; and

® all such other business as by statute and these Articles can be transacted at general meetings.

QUORUM AT GENERAL MEETINGS

No business shall be fransacted at any general meeting unless a quorum is present at the time when the
meeting proceeds to business. 20 members entitled to be represented at general meetings and to vote
thereat shall be a quorum.

If within 30 minutes from the fime appointed for any general meeting a quorum is not present, the
meeting, if convened upon the requisition of members, shall be dissolved. In any other case, it shall stand
adjourned to the same day in the next week at the same time and, if available, the same place, and if at
such adjourned meeting a quorum is not present it shall stand adjourned sine die.

CHAIRMAN

The President or, in his absence, the Vice-President, shall preside as chairman at every general meeting. |If
at any general meeting neither the President nor the Vice-President is present within 15 minutes after the
fime appointed for holding such meeting, the members represented and entitled to vote shall choose one
of their number to be chairman of the meeting.

The chairman at all general meetings shall have a casting as well as a deliberative vote.

ADJOURNMENT

The chairman may, with the consent of the meeting at which a quorum is present, adjourn the meeting
from time to time and from place o place, but no business shall be transacted at an adjourned meeting
other than the business left unfinished at the meeting from which the adjournment took place. Whenever
a meeting is adjourned for 30 days or more or to a different place, at least 7 clear days’ notice shall be
given specifying the tfime and place of the adjourned meeting and the general nature of the business to
be tfransacted. Save as aforesaid it shall not be necessary to give notice of an adjournment.

VOTES OF MEMBERS

At general meetings:-

@ matters requiring to be passed by ordinary resolution shall be so passed if the relevant resolution is
carried by a simple majority of the members who, being present and entitled to vote upon the
resolution, do vote; and

(@) matters requiring to be passed by special resolution shall be so passed if the relevant resolution
is carried by a majority of not less than three-fourths of the members who, being present and
entitled to vote upon the resolution, do vote.
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Other than as provided in Article 45.3, at any general meeting a resolutfion put to the vote of the meeting
shall be decided on a show of hands.

Notwithstanding the terms of Articles 45.2 and 45.6, if voting is required at the Annual General Meeting for
the election or re-election as the case may be of the Office-Bearers or the Independent Non-Executive
Directors, it shall be by ballot.

Every member entitled fo be represented at general meetings shall have one vote.

A member otherwise entitled to be represented at general meetings shall not be entitled to vote thereat
unless all monies due by such member to the Scottish FA shall have been paid.

A declaration by the chairman of the general meeting that a resolution has been carried or carried
unanimously or by a particular majority or lost or not carried by a particular majority and an entry to that
effect in the minute book of the Scottish FA shall be conclusive evidence of the fact without proof of the
number or proportion of the votes recorded in favour of or against that resolution.

Without prejudice to the generality of Article 5.1(e), no member shall, directly or indirectly, offer any bribe,

consideration or other improper inducement to any other member for the purpose of procuring a vote and
for any member to accept such offer.

PROXY VOTING

Each member entitled to be represented at general meetings shall be entitled to appoint another person
as its proxy to exercise all or any of its rights to attend and to speak and vote at a general meeting.

Proxies may only validly be appointed by a proxy notice which:-
@ states the name and address of the member appointing the proxy;

(@) identifies the person appointed to be that member’s proxy and the general meeting in relation to
which that person is appointed;

© is signed by or on behalf of the member appointing the proxy, or is authenticated in such manner
as the Board may determine; and

@ is delivered to the Scottish FA in accordance with these Articles and any instructions contained in
the notice of the general meeting to which they relate.

The Scottish FA may require Proxy Notices to be delivered in a particular form, and may specify different
forms for different purposes.

Proxy Notices may specify how the proxy appointed under them is to vote (or that the proxy is to abstain
from voting) on one or more resolutions.

Unless a Proxy Notice indicates otherwise, it must be treated as:-

@ granting the person appointed under it as a proxy discretion as to how to vote on any ancillary or
procedural resolutions put fo the meeting; and

(@) appointing that person as a proxy in relation to any adjournment of the general meeting to which
it relates as well as the meeting itself.

On a vote on a resolution on a show of hands at a meeting, every proxy present who has been duly
appointed by one or more members entitled to vote on the resolution has one vote, save that a proxy has
one vote for and one vote against the resolution if:-

@ the proxy has been duly appointed by more than one member entitled to vote on the resolution;
and
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(@) the proxy has been instructed by one or more of those members to vote for the resolution and by
one or more ofther of those members to vote against it.

The appointment of a proxy to vote on a matter at a general meeting authorises the proxy to demand, or
join in demanding, a poll on that matter.

On a poll taken at a general meeting, the voting rights of a member may be exercised by any proxy
present who has been duly appointed by such member in relation to the resolution in respect of which the
poll is taken.

A member which is entitled to attend, speak or vote (either on a show of hands or a poll) at a general
meeting remains so entitled in respect of that meeting or any adjournment of i, even though a valid Proxy
Notice has been delivered to the Scottish FA by or on behalf of that member.

An appointment made under a Proxy Notice may be revoked by delivering to the Scottish FA a notice
given by or on behalf of the member by or on behalf of which the proxy was given.

A notice revoking a proxy appointment only takes effect if it is delivered before the start of the meeting or
adjourned meeting to which it relates.

If a Proxy Notice is not executed by the member appointing the proxy, it must be accompanied by written
evidence of the authority of the member who executed it to execute it on the appointer’s behalf.

A Proxy Notice to be effective must be lodged with the Secretary at the Office not less than 48 hours
before the time for holding the meeting or adjourned meeting and in calculating such period no account
shall be taken of any part of a day that is not a working day.
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THE HONORARY OFFICE-BEARERS AND THE OFFICE-BEARERS

The Honorary Office-Bearers and the Office-Bearers shall consist of not more than:-
@ the President;
(@) the Vice-President; and

© such former Presidents as are appointed by the Board from time fo fime as Honorary Vice-
Presidents.

An Office-Bearer shall not belong to or have any prohibited connection with the same member club as
any other Office-Bearer.

An Office-Bearer, for the period of his ferm of office as an Office-Bearer, shall be entitled, at any fime
during the period of his term of office as an Office-Bearer, to renounce all connections with the club on
whose Official Return he is specified, subject to prior written infimation to the Board.

At the expiry, or earlier fermination, of his period of office, each Office-Bearer who renounced his
connection with the club or the full member on whose Official Return he was specified immediately prior
tfo the commencement of the period of his term of office shall be entitled to renew his connections with his
former club or full member (as the case may be).

For the avoidance of all doubt, neither the exercise by an Office-Bearer of his right in ferms of Arficle 47.3
shall in any way whatsoever prejudice nor impinge upon the power, authority and role of such Office-
Bearer as contained within these Articles.

NOMINATION OF CANDIDATES AS OFFICE-BEARERS

The nomination of any other candidate as an Office-Bearer shall state the office fo which such candidate
seeks to be elected and must be submitted by electronic communication or by recorded delivery letter to
the Secretary so as to be received by him in the period commencing on 28th February and ending on 31st
March prior to the Annual General Meeting at which election or re-election for such office is determined.

A candidate nominated as an Office-Bearer shall:-

@ be an office-bearer, secretary, director or member of the board of management or committee of
a full member and must be listed as such in the Official Return of such full member;

(@) have served a minimum of fwo years (in the five year period immediately preceding the
nomination) on the Professional Game Board or the Non-Professional Game Board or the Referee
Committee or the Licensing Committee or the Congress or the entity previously known as the
Council (excluding any co-opted persons thereon) or have acted in an official capacity for
a recognised football body for a minimum of two years, such minimum period of fwo years being
effective from the date of election o the office of Office Bearer and not from the date of
nomination as prescribed in Article 48.1;

© be nominated by a full member on whose Official Return he is listed in terms of Article 48.2(Q);
@ not be listed in the Official Return of more than one club in full membership;
© not be parficipating as a player or a referee in Association Football and, in the case of a person

who was formerly such a participant, the Board must be safisfied that he has permanently ceased
so to be; and

® not belong to or have any prohibited connection with the same member club such as would
cause his election to fail in terms of Article 47.2.



For the avoidance of doubt, the terms of Articles 48.2(a) and 48.2(c) shall not apply in the event
that the candidate, as aforesaid, is an Office-Bearer at the date of submission of the nomination,
as aforesaid.

48.3 The Secretary shall on issuing the notices convening the Annual General Meeting intimate to the members
entitled to receive notice of such meeting the names of the candidates for office.

48.4 A member shall only be entitled to participate either by nomination or voting in the election of the Office-

Bearers if:-
@ itis a fullmember;
(@) it has played and completed its participation in the Challenge Cup Competition in the preceding

playing season unless the circumstances surrounding its failure to do so have been accepted by
the Board; and

© it is not under suspension imposed or confirmed by the Scottish FA.
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49.

PURPOSE OF THE CONGRESS

The Congress shall be established and shall meet three times in each Season in order to:-

50.

50.1

50.2

51

51.1

51.1.1

86

@ provide a consultation forum for Scottish FA inifiatfives;

(@) provide a debating forum for key issues for the game of Association Football in Scotland;
© review areas of concern;

@ provide a platform to discuss Scottish FA strategic oufputs; and

© consider and perform its functions as prescribed in these Arficles.

COMPOSITION

The Congress shall comprise of:-

@
()
©
@
©

®

@

)

0)

the President;

the Vice-President;

the Chief Executive;

such of the Directors as appointed by the Board from time to time;

no more than six (6) representatives of the Scottish Professional Football League as determined
pursuant to Arficle 51.1;

a representative of each of the East of Scotland Football League, the Scottish Highland Football
League, the Scottish Lowland Football League and the South of Scotland Football League as
determined pursuant to Article 51.2;

a representative of each of the respective Affiliated National Associations as determined pursuant
to Arficle 51.3;

no more than six (6) representatives of the Football Family appointed by the Board from fime to
time pursuant to Arficle 51.4, and

a representative unconnected with Association Football in Scofland, as appointed by the Board
from fime to time.

In addition to the members of the Congress referred to in Arficle 50.1, the Board shall be entitled (at its sole
discretion) to invite third parties to appear before the Congress for the purpose of making presentations or
facilitating or confributing to discussions under Article 49(b) and (c) or providing information in relation to
any such discussion, provided that no such invited person shall be entitled to vote on any matters put to
the Congress.

REPRESENTATION ON THE CONGRESS

Scottish Professional Football League Representatives

The Scottish Professional Football League shall be entitled to nominate to the Congress six (6)
representatives, all of whom shall comply with Article 51.1.3.
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51.1.3
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51.2.1
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51.3.4

The Secretary shall immediately after those Annual General Meetings succeeding which a new
Congress will be formed send a nomination form to the Scottish Professional Football League. The
form shall be completed and returned as soon as possible thereafter to the Secretary to be
received by him within 10 days from the date of issue of such form.

Each representative nominated by the Scottish Professional Football League shall:-

@ be (i) an office-bearer, secretary, director or member of the board of management or
committee of a fullmember club and must be listed as such in the Official Return of such
club or (ii) be a director of the Scottish Professional Football League and must be listed as
such in the Official Return of the Scottish Professional Football League; and

(@) not be the subject of an endorsed Disclosure from Disclosure Scotland.

League Representatives

The East of Scotland Football League, the Scottish Highland Football League, the
Scottish Lowland Football League and the South of Scotland Football League
shall each be entitled to nominate one (1) representative to the Congress and
each such representative shall comply with the conditions laid down in Article
51.2.3.

The Secretary shall immediately after those Annual General Meetings succeeding
which a new Congress will be formed, send a nomination form to each League
which is entitled fo nominate one representative to the Congress. The form shall
be completed and returned as soon as possible thereafter to the Secretary to be
received by him within 10 days from the date of issue of such form.

Each representative nominated by the East of Scotland Football League, the
Scofttish Highland Football League, the Scofttish Lowland Football League and the
South of Scotland Football League shall:-

@ be a member of the committee or board of the relevant league he represents
and must be listed as such on the Official Return of such league;

) not be listed in the Official Return of any Affiliated National Association or any
other recognised league; and

© not be the subject of an endorsed Disclosure from Disclosure Scotland.
Affiliated National Associations

An Affiliated National Association shall not be a member of another Affiliated
National Association.

Notwithstanding anything contained in or implied by these Articles, the Affiliated
National Associations as defined in Artficle 1.1 shall be deemed to be full members
of the Scofttish FA.

An Affiliated National Association shall be entitled to nominate one representative
fo the Congress, in all cases subject to an Affiliated National Association’s
conforming to the following conditions:-

@ it has lodged a copy of its constitution and rules with the Secretary and such
constitution and rules and any changes or amendments thereto have been
approved by the Board; and

(@) it has no club in its membership which is in membership of another Affiliated

National Association.

The Secretary shall immediately after those Annual General Meetings succeeding
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which a new Congress will be formed, send a nomination form to each Affiliated
National Association. The form shall be completed and returned as soon as
possible thereafter to the Secretary to be received byhim within 10 days from the
date of issue of such form.

Each representative nominated by an Affiliated National Association shall:-

@ be a member of the committee of the Affiliated National Association he
represents and must be listed as such in the Official Return of such Affiliated
National Association;

(@) not be listed in the Official Return of any other Affiliated National Association;

© not be listed in the Official Return of an Affiliated Association; and

@ comply with the condition laid down in Article 51.1.3(b).

Representatives of the Football Family

Each member of the Football Family shall be entitled to nominate one
representative to the Congress.

Each representative nominated by each member of the Football Family shall
comply with the condition laid down in Article 51.1.3(b).

The Secretary shall immediately after those Annual General Meetings succeeding
which a new Congress will be formed, send a nomination form to each member
of the Football Family. The form shall be completed and returned as soon as p
possible thereafter to the Secretary to be received by him within 10 days from the
date of issue of such form.

A club shall not have more than one person listed in its Official Return on the Congress unless
such representation is exceeded due to any other person or persons listed in its Official Return

being appointed as an Honorary Vice-President.

Each nomination received by the Secretary in accordance with Article 51 will be subject to the
approval of the Board, whose decision shall be final and binding.

The representatives on the Congress nominated as aforesaid are not to be nominated for nor be
a member of the Board or any other Committee or sub-committee of the Scottish FA. Without

prejudice to the foregoing generality, the Board shall be entitled to over-ride the terms of this
Article 51.7, at its sole discretion, on application by the relevant nominating body.

OBLIGATIONS, RIGHTS AND DUTIES OF CONGRESS MEMBERS

For the duration of their term of office, members of the Congress shall:-

@ comply with these Articles and any regulations, procedures or decisions promulgated by the
Board, the Professional Game Board, the Non-Professional Game Board, the Judicial Panel, a
Committee or sub-committee, FIFA or UEFA;

(@) actin the best interests of the Scottish FA and comply with its Code of Conduct at all times;

© comply with the policies of the Scottish FA as approved by the Board from time to time;

(@) use their reasonable endeavours to attend all meetings of the Congress and/or the Board, as
appropriate, and of any appropriate Committee or sub-committee in person;

© perform such functions as are allocated to them, all as specified in these Articles;
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® comply with the principles of natural justice;

(e)) refrain from engaging in any activity, practice or conduct which would constitute an offence
under sections 1, 2 or 6 of the Bribery Act 2010; and

(@) behave towards the Scottish FA and its members with utmost good faith.

Subject to Article §9.3, any member of the Congress failing fo comply with his obligations and duties,
as specified in these Articles, shall be liable to penalty or sanction as the Judicial Panel considers
appropriate.

Membership Card

During his period in office, each Honorary Office-Bearer, Office-Bearer and ordinary member of the
Congress shall be provided with a membership card entitling him to admission to all matches played in
Scotland under the jurisdiction of the Scottish FA, except when the Board shall decide otherwise.

QUORUM OF THE CONGRESS

10 members of the Congress present and entitled to vote at meetings of the Congress shall constitute a
quorum for the tfransaction of the business of the Congress.

CHAIRMAN OF THE CONGRESS

The President or, in his absence, the Vice-President, shall preside as chairman at every meeting of the
Congress. If at any meeting of the Congress neither the President nor the Vice-President is present within
156 minutes after the fime appointed for holding such meeting, the members of the Congress present and
entitled to vote shall choose one of their number to be chairman of the meeting.

VOTING AT CONGRESS MEETINGS

Questions arising at any meeting of the Congress shall be determined by a majority of votes of the
members of the Congress present and entitled to vote and, in the case of an equality of votes, the
chairman, in addition to his deliberative vote, shall have a casting vote. Voting at meetings of the
Congress shall be by show of hands.
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TERM OF OFFICE OF HONORARY OFFICE-BEARERS
OFFICE-BEARERS AND MEMBERS OF THE CONGRESS

56.

GENERAL

The Office-Bearers and the ordinary members of the Congress shall continue in office for two years from the date
of the Annual General Meeting at which or succeeding which they are elected until the Annual General Meeting
in the second year thereafter and at such meeting the Office-Bearers shall be elected or re-elected. A new
Congress shall thereafter be appointed in the manner provided in Article 51, and at every second Annual General
Meeting, the Office-Bearers shall be so elected or re-elected and the Congress thereafter appointed for the
ensuing two years.

57.
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57.6
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HONORARY OFFICE-BEARERS AND OFFICE-BEARERS

On conclusion of his tenure as President, such former President may be appointed by the Board as an
Honorary Office-Bearer. Once so appointed, the Honorary Office-Bearer shall retain that appointment
unless such appointment is withdrawn by the Board.

Retiring Office-Bearers shall be eligible for re-election unless disqualified in ferms of any of these Articles.

Save as provided in Artficle §7.4, no Office-Bearer may hold the same position (as detailed in Article 57.1)
for more than four years after initial election to such position. The maximum contfinuous or aggregate
period of time during which any individual can hold office as an Office-Bearer (in whichever of the
positions he is elected to serve as detailed in Article 57) shall be eight years.

An Office-Bearer who is eligible and who seeks election or re-election, as the case may be, as President
or Vice-President, as the case may be, at the Annual General Meeting succeeding which a new Congress
will be formed shall not later than 28th February in the year of such Annual General Meeting lodge with
the Secretary written notice of his desire to seek such election or continue in office, as appropriate. The
Secretary shall within 7 days thereafter inform full members and the Congress of which such Office-Bearer
is seeking such election or re-election, as aforesaid. If, in the interval between 28th February and the date
of the Annual General Meeting, an Office-Bearer intimates withdrawal of his application for election or
re-election, as the case may be, or if any eventuality which would preclude his election or re-election has
arisen, the Secretary shall proceed as instructed by the Board.

If, for any reason, the office of President or of Vice-President becomes vacant, the Board either on its own
or on the requisition of the members in accordance with the Act may convene expeditiously a General
Meeting to elect a candidate to fill such vacant office. In the event that as a result of the application

of this Article 57.4, a person elected to office as President or Vice-President would, in order to meet the
four-year limitation on the holding of such offices set out in Article 57.2, require to resign from any such
office prior to the expiry of any two-year term which he was subsequently elected to serve in respect

of such office, it is declared that such person will be entitled to remain in office until the expiry of such
two-year term notwithstanding the provisions of Arficle §7.2 and as an exception to them. Any period of
office served as a consequence of the invocation of this Article 57.4 shall therefore be disregarded when
assessing the application of the limitation on the holding of the same offices within the Scottish FA, all as
set out in Article 57.2.

Articles 48.1 and 48.3 shall not apply to the nomination or election of a candidate pursuant to Article

57.4. The nomination of any candidate for the vacated office of President or Vice-President shall state the
office to which such candidate seeks to be elected and shall be submitted by electronic communication
or by recorded delivery letter to the Secretary at any fime up to and including the date to be set by the
Board for receipt of such nominations prior to the date of the convened General Meeting to fill such
vacant office and the Secretary shall, within 7 days of his receipt, issue to the members entitled to receive
notice of such a General Meeting the names of the candidates for office. For the avoidance of doubt the
provisions of Articles 48.2 and 48.4 shall apply to the nomination of a candidate pursuant to Artficle 57.4.

The provisions of Article 45.3 shall apply to any election to the office of President or Vice-President,
pursuant to Article 57.4, save that the references to "Annual General Meeting” shall be deleted and
replaced by the words “General Meeting”.
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Any candidate elected pursuant to Article 57.4 shall be deemed to retire at the next Annual General
Meeting at which the Office-Bearers elected pursuant to Articles 56 and 57.1 retire.

The Scottish FA in general meeting may by a simple majority remove an Office-Bearer before the
expiration of his period of office, and the person appointed in his place shall be elected in the manner
provided in Article 5§7.4. The foregoing terms which apply to an Office-Bearer are subject to the terms of
Article 60.

NOT USED

MEMBERS OF THE CONGRESS

The retiring ordinary members of the Congress, unless disqualified under these Articles, shall be eligible for
re-election or re-appointment.

If, for any reason, a vacancy occurs amongst the members of the Congress appointed in terms of Article
51, the Board may authorise that the vacancy be filled subject to the conditions prescribed for the
nomination of such a member to serve on the Congress and any person appointed to fill such vacancy
shall hold office until the expiry of the period to which the member of Congress so replaced was subject.

The Board may by a simple majority remove any ordinary member of the Congress before the expiration
of his period of office, and the person appointed in his place shall be elected in the manner provided in
Article 59.2.

DISQUALIFICATION OF MEMBERS OF THE CONGRESS AND DIRECTORS

The office of a member of the Congress or a Director, other than as excepted below, shall be vacated if
he:-

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

(@) be under suspension imposed or confirmed by the Scottish FA, or the club or recognised football
body from which he derived his appointment be under such suspension, provided that this Article
60.1(b) shall not apply in the case of an Office-Bearer who has renounced all connection with the
club on whose Official Return he was specified, in accordance with Arficle 47.3;

© ceases to be an office-bearer, secretary, director or member of the board of management
or committee of the club or recognised football body from which he derived his appointment, or
is suspended from being an office-bearer, secretary, director or member of the board of
management or committee of the club or recognised football body from which he derived his
appointment as a consequence of an insolvency event involving a member or recognised
football body, provided that this Article 60.1(c) shall not apply in the case of an Office-Bearer who
has revoked all connection with the club on whose Official Return he was specified, in
accordance with Article 47.3;

@ in the case of a Director, ceases to be resident in Scotland;

© in the case of a Director, he is removed at a general meeting by a simple majority of the members
entitled to vote thereat in terms of Article 57.8 or, in the case of an ordinary member of the
Congress, he is removed by a simple majority of the Directors in terms of Arficle §9.3;

) resigns his office by notice in writing to the Secretary;

(e)) becomes disqualified as or prohibited from being a company director by reason of any relevant
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order made against him in terms of the Company Directors’ Disqualification Act 1986;

(@) becomes at any time during his term of office the subject of an endorsed Disclosure from
Disclosure Scotland;

) in the case of a representative of the Football Family the nominating body intimates to
the Scottish FA the removal of this representative;

) fails to comply with policies of the Scottish FA as approved by the Board from time
to time; or
()] fails fo comply with the obligations and duties incumbent on him as specified in these Arficles.

In the event that during his two year term a member of the Congress or a Director ceases to be an office-
bearer, secretary, director or member of the board of management or committee of the member from
which he derived his appointment as a member of the Congress or a Director (as the case may be), such
person shall forthwith resign from his position on the Congress and/or the Board and shall not be eligible to
be reinstated to the Congress and/or the Board, until the expiration of the full two year term, provided that
this Article 60.2 shall not apply in the case of an Office-Bearer who has revoked all connection with the
club or the fullmember on whose Official Return he was specified, in accordance with Article 47.3.
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COMPOSITION OF THE BOARD

Unless otherwise determined by ordinary resolution of the Scottish FA, there shall be no maximum number
of Directors but the minimum number of Directors shall be not less than two.

The Board shall comprise:-
@ the President;

(@) the Vice-President;
© the Chief Executive;

@ a member of the Non-Professional Game Board nominated annually by the Non-Professional
Game Board;

© fwo members of the Professional Game Board nominated annually by the Professional Game
Board; and
® 2 Independent Non-Executive Directors.

Each of the President and the Vice-President shall serve on the Board for so long as they hold their
respective offices in accordance with Articles 56 and 57. The Chief Executive will be enfitled to a seat on
the Board for so long as he holds such position.

Each of the Directors referred to in Articles 61.2 (d) and (e) shall be appointed for a period of 1 year,
subject always to the provisions of Article 61.6. Each such Director shall be eligible for nomination fo the
Board by the Professional Game Board or the Non-Professional Game Board, as the case may be, af the
first meeting of the Professional Game Board or Non-Professional Game Board, as the case may be, at
the commencement of each Season. Each Independent Non-Executive Director shall be eligible to be
appointed for a maximum of fwo (2) periods of three (3) years each subject to the Independent Non-
Executive Director being nominated by the Board, in accordance with Article 61.5, for re-election after
the initial three (3) year period, provided that if this would result in a breach of Article 61.6, he shall be
appointed for such lesser period as shall ensure compliance with such Article.

Subject fo Article 61.6, the Board may nominate a retiring Independent Non-Executive Director for
re-election at the relevant Annual General Meeting, in which case the Board shall not later than 28th
February in the year of such Annual General Meeting lodge with the Secretary written nofice of the
relevant nominees. The Secretary shall within 7 days thereafter inform full members and the Congress of
the persons seeking such election or re-election, as aforesaid. If, in the interval between 28th February
and the date of the Annual General Meeting, any such person intimates withdrawal of the application for
election or re-election, as the case may be, or if any eventuality which would preclude the election or re-
election has arisen, the Secretary shall proceed as instructed by the Board.

Notwithstanding the provisions of Article 61.5, no Independent Non-Executive Director shall hold office on
the Board for a continuous period of more than 6 years. The respective terms of the President, the Vice-
President and the Chief Executive are as prescribed in Article 61.3. None of the appointees to the Board
from the Non-Professional Game Board or the Professional Game Board shall hold office for a continuous
period of more than 6 years.

If, for any reason, the office of a Director (other than the President, the Vice-President or the Chief
Executive) becomes vacant:-

@ if the Director was nominated by the Professional Game Board, it may elect a candidate to fill
such vacant office;

(@) if the Director was nominated by the Non-Professional Game Board, it may elect a candidate to fill
such vacant office; or
© if the Director is an Independent Non-Executive Director, the Board may elect a candidate to fill

such vacant office.
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The candidate elected pursuant to Article 61.7(c) shall be deemed to retire at the next Annual
General Meeting, in addition to any other Director required 1o retire by rotation pursuant to Article
61.4, and the vacancy shall be filled in accordance with the provisions of those Arficles as if the
relevant Director had retired by rotation in accordance with Arficle 61.4.

The office of Director shall be vacated if any of the circumstances detailed in Article 60 occurs.

POWERS OF THE BOARD

The management of the business and the control of the Scottish FA shall be vested in the Board, which
shall be entitled to exercise all such powers and carry out all such objects of the Scottish FA as are not

by these Articles or by statute expressly directed or required to be exercised or done by the Scottish FA

in general meeting subject, nevertheless, fo any regulations from time to time made by the Scottish FA in
general meeting, provided that no regulation shall invalidate any prior act of the Board which would have
been valid if such regulation had not been made.

Without prejudice to the general powers conferred by Article 62.1 and of the other powers conferred by
these Arficles, it is hereby expressly declared that the Board shall have the following powers:-

@

®

©

@

©)

®
@

Q)

®

it may make, alter and revoke all such rules, bye-laws and regulations relative to the use of the
property of the Scottish FA and to the conduct or holding of meetings, or for such other purpose
as it may deem fit and proper, provided that no rule, bye-law, or regulation shall be made under
the foregoing which would amount to such an addition to or alteration of these Arficles as could
only by law be made by a resolution of the members;

it may draw, make, accept, endorse, discount, execute and issue, respectively, promissory notes,
bills, cheques or other negotiable instruments, provided that every promissory note, bill, cheque or
ofther negotiable instrument drawn, made, accepted, endorsed, discounted, executed or issued
shall be signed by the President, the Vice-President and the Secretary or in such other manner as
the Board may determine;

it may borrow any sum or sums of money not exceeding in all the sum of £10,000,000 on such
security and upon such terms as to interest or otherwise as it may deem fit;

it may extend the playing season as from fime to fime it in its discretion shall deem necessary or
desirable;

it may suspend the game entirely or in any district or districts or under the auspices of a recognised
football body as from time to time it in its absolute discretion may deem necessary or desirable,
provided that in the case of restricted stoppage it shall have power to exempt any club or number
of clubs or recognised football body from such stoppage;

it may suspend or abandon or discontinue any or all of the competitions of the Scofttish FA;

it shall have power to call upon any recognised football body, club, official, Team Official or other
member of Team Staff, player, referee or other person under the jurisdiction of the Scottish FA to
produce any books, letters, or documents or any other evidence at any time it desires;

it shall have power to enquire into all and any financial arrangements between recognised
football bodies, clubs and players and to cancel any agreement between clubs and players
confrary to these Articles and to publish in the public press or otherwise the findings of the Board in
this regard and the substance of any and all evidence tfendered in such enquiries;

it shall have the power, where a recognised football body or club fails fo make any payment to
the Scottish FA or to another recognised football body or club, to deduct and retain any sums
due to it and/or to another recognised football body or club from any monies, fund or account
held by the Scottish FA which would otherwise have been payable fo the defaulting recognised
football body or club. Any such monies deducted or retained by the Scottish FA shall be applied
first fo meet any payment due to the Scottish FA and thereafter to meet any payment due by the
defaulting recognised football body or club to another recognised football body or club in which
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case if the sum deducted/retained is insufficient o pay all sums due to such recognised football
bodies or clubs, the remaining deducted/retained monies will be distributed in equal portions
between those recognised football bodies or clubs;

) it shall have power to affiliate any national football association within Scotland to which it may or
may not grant representation on the Congress;

()] it shall have power to promulgate from time to time such regulations as it deems necessary in
respect of the requirements and standards of football stadia;

) it shall have power to pay reasonable travelling expenses, referees’ fees and expenses and other
sums where necessary in connection with all matches arranged by it;

(m) it may remove co-opted persons from any Committee or sub-committee by such procedures as
are prescribed by the Board from time to time;

) without prejudice to its common law rights in relation to compensation, retention, set off or any
other applicable legal principle, it shall have the power to deduct and retain or otherwise
withhold monies fromm members or recognised football bodies which fail fo settle fines levied by
or any other financial obligations or liabilities of whatsoever nature, whether direct or indirect,
to the Scottish FA as determined by the Scottish FA (in its sole discretion) from any monies, funds or
account held by the Scottish FA which would otherwise have been payable to the defaulting
member or recognised football body, provided that this Article 62.2(n) shall be without prejudice
to any sanction otherwise imposed in terms of these Articles;

© it shall be entitled to revoke or alter as it considers appropriate any powers delegated by it from
fime to tfime to the Professional Game Board, the Non-Professional Game Board or such other
Committee or sub-committee as may be formed by it subject to the terms of these Articles;

(®) it may disclose details of any registered player to such third party for commercial and regulatory
purposes; and

@ it may appoint a commission formed entirely of co-opted persons (who need not be Directors
or ordinary members of Congress), all as it may think fit, to aftend to and/or determine any
matter(s) referred to it by the Board.

COMMITTEES: GENERAL

In addition to and without prejudice to the terms of Article 64, the Board may by vote resolve itself into a
committee of the whole Board and, notwithstanding the establishment of the Committees and any other
provision of the Board Protocols, may also appoint committees of some or all of the Directors, together
with such co-opted persons as the Board thinks fit in the circumstances.

The Board may also delegate any of its powers to Committees consisting of Directors, members of

the Congress and co-opted persons, and any such Committee may in tfurn delegate powers to sub-
committees on such terms as that Committee shall determine from time to time. For the avoidance

of doubt, membership of any such sub-committee may include some or all of the members of the
Committee which formed it and other co-opted persons, but may also be formed entirely of co-opted
persons who need not be Directors, members of the Committee which formed the sub-committee or
members of the Congress. The membership of any such sub-committee shall be subject to the prior
approval of the Board.

Any Committee or sub-committee formed pursuant to this Article 63 shall in the exercise of the powers

so delegated conform to any regulation that may be imposed on it in the case of a Committee by the
Board or in the case of a sub-committee by the Board or by the relevant Committee or in the case of

a sub-committee formed by a sub-committee, by the Board, by the relevant Committee or by the sub-
committee which established it.

Without prejudice to the foregoing generality, the Board shall be entitled to exercise its powers under this
Arficle 63 by including within the Board Protocols details of the Commiftees o which it has delegated its
powers and the powers fo be exercised by such Committees, provided that before any delegation by the
Board of its powers to Committees takes effect, the Board Protocols including such details shall first have
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been approved by a vote conducted in accordance with Article 66 at a meeting of the Board.

Without prejudice to the generality of Article 5.1(e), no member shall, directly or indirectly, offer any bribe,
consideration or other improper inducement to a member of the Congress, to a Director, to a member
of the Professional Game Board or the Non Professional Game Board, or to a person co-opted to a
Committee or sub-committee, in each case for the purpose of procuring a vote, and for any member of
the Congress, Director, member of the Professional Game Board or the Non Professional Game Board or
such co-opted person to accept such offer.

No member of any Committee, the Professional Game Board, the Non-Professional Game Board or
Congress, whether at first instance or at any subsequent appeal stage or in any arbitration or any process
commenced pursuant to these Articles and/or the Judicial Panel Protocol shall be permitted to represent
any player, official or employee of a club, or a club, on whose Official Return such individual is listed in the
event that such player, official or employee or club is called to appear before or is required to address
the Board, a Committee, the Professional Game Board, the Non-Professional Game Board or Tribunal of
the Judicial Panel. Under no circumstances shall an Office Bearer be permitted to represent any player,
official or employee of a club or a club.

DELEGATION OF POWERS BY THE BOARD: SPECIFIC

Without prejudice to and as a specific application of Article 63, the Board shall have the power to appoint
the Professional Game Board and the Non-Professional Game Board, each of which shall be entitled to
exercise any powers conferred on it under these Articles and the Board Protocols.

64.2.1 Notwithstanding any delegation of powers by the Board as detailed in the Board
Protocols, the Board shall at any tfime be entitled to exercise its powers in relation to such
areas of responsibility over any like matters considered and determined by the
Professional Game Board, the Non-Professional Game Board, any Committee or sub-
committee or the Chief Executive in priority to any such body or person.

64.2.2 The chairmen of the Professional Game Board and the Non-Professional Game Board shall
be as determined by the Office-Bearers in their sole discretion. The Board will be entitled
to determine and appoint the chairmen of the Referee Committee, the Licensing
Committee, any Committee or sub-committee provided any nominee for chairman is
otherwise eligible to serve on the Committee or sub-committee in question.

The Professional Game Board

64.3.1 The Professional Game Board, which shall be responsible for driving the development of
the professional game in Scotland, shall comprise:-

()} the President;

(@) the Vice-President;

© the Chief Executive; and
@ 7 nominated representatives, being:-
0] 5 representatives of the Scofttish Professional Football League, one of whom shall be its

Chief Executive for the time being;
(i 1 representative of the Scottish Highland Football League; and
O 1 representative of the Scottish Lowland Football League.

64.3.2 In order to be nominated as one of the 7 nominated representatives on the Professional
Game Board, a candidate shall:-

@ be (i) an office-bearer, secretary, director or member of the board of management or committee



®

©

64.3.3

64.3.4

of a fullmember which is a professional club and must be listed as such in the Official Return of
such full member or (ii) be a member of the board of management or committee of the league
he represents and must be listed as such in the Official Return of such league;

without prejudice to Article 64.3.2 (a) not be listed in the Official Return of more than one club in
full membership; and

not be participating as a player or a referee in Association Football and, in the case of a person
who was formerly such a participant, the Board must be satisfied that he has permanently ceased
so to be.

For the avoidance of doubt it will not be necessary to qualify for participation on the Professional
Game Board for a nominated representative to be a serving member of the Congress.

Subject to his annual nomination, each of the nominated representatives on the
Professional Game Board shall serve for a continuous period of 4 years. At the expiry of
such period, the relevant member must stand down from office and shall be eligible to
stand for re-nomination.

The Professional Game Board shall annually elect two of its 7 nominated representatives
to sit on the Board. Such persons shall serve on the Board in accordance with Article

61. For the avoidance of doubt, in any such election processes, each position on the
Board to be filled shall be elected separately and none of the nominated representatives
on the Professional Game Board can nominate himself to be the representative(s) of the
Professional Game Board on the Board. It will not be competent for the Office-Bearers or
the Chief Executive to nominate or to vote in relation to any election under this Article
64.3.4 unless there is a tied vote in which event there will be a second ballot in which
process the Office-Bearers and the Chief Executive will be entitled to participate and to
vote. If affer such second ballot there remains a tied vote, the Board will determine the
identity of the relevant nominee to the Board.

64.4 The Non-Professional Game Board

64.4.1

64.4.2

64.4.3

The Non-Professional Game Board, which shall be responsible for driving the
development of the non-professional game in Scotland, shall comprise:-

()} the President;
(o) the Vice-President;
© the Chief Executive; and

@ 8 nominated representatives, being 1 representative of each of the 6
Affiliated National Associations, 1 representative of the East of Scotland
Football League, and 1 representative of theSouth of Scotland Football
League.

In order to be nominated as one of the 8 nominated representatives on the Non-Professional
Game Board, a candidate will in the case of a representative of the East of Scotland Football
League or a representative of the South of Scotland Football League be an office bearer,
secretary, director or member of the board of management or committee of the East of Scotland
Football League or the South of Scotland Football League (as the case may be) and be

listed as such on the Official Return of such body and comply with Article 51.1.3 (b), and in the
case of the representatives of the Affiliated National Associations, will meet the eligibility criteria
set out in Arficle 51.3.5.

Each of the nominated representatives on the Non-Professional Game Board shall serve for a
confinuous period of 1 year. At the expiry of such period, the relevant member must stand down
from office and shall be eligible to stand for re-nomination. Each of the bodies nominating the
nominated representatives on the Non-Professional Game Board shall be enfitled to nominate one
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alternate to attend meetings of the Non-Professional Game Board in the absence of the elected
representative. Such alternate to comply with the eligibility criteria set out in Article 64.4.2.

64.4.4 The Non-Professional Game Board shall elect one of its 8 nominated representatives to sit on the
Board. Such person shall serve on the Board in accordance with Article 61. For the avoidance
of doubt, in any such election process, none of the nominated representatives on the Non-
Professional Game Board can nominate himself to be the representative of the Non-Professional
Game Board on the Board. It will not be competent for the Office-Bearers or the Chief Executive
to nominate or to vote in relation to any election under this Article 64.4.4 unless there is a tied vote
in which event there will be a second ballot in which process the Office-Bearers and the Chief
Executive will be entitled to participate and to vote. If after such second ballot there remains a
tied vote, the Board will determine the identity of the nominee to the Board.

THE JUDICIAL PANEL

Alleged breaches of the Articles which fall under the jurisdiction of the Judicial Panel shall be dealt with
and be construed in accordance with the Judicial Panel Protocol.

Without prejudice to Article 63 the Board shall have the power to appoint the Judicial Panel, which
together with any fribunal appointed from it, and together with any officers, persons or bodies with
functions in terms of the Judicial Panel Protocol, shall be entitled to exercise any powers conferred on it or
them under these Articles and the Judicial Panel Protocol.

All persons or bodies who are subject to the jurisdiction of the Articles shall act in accordance with, and
are subject to, the provisions of the Judicial Panel Protocol, including any Decisions or Determinations (as
defined in the Judicial Panel Protocol) arising therefrom.

The Judicial Panel shall comprise such persons as are appointed to serve on it by the Scottish FA from time
to fime. Such persons need not be members of the Congress.

The fact of membership of the Scottish FA shall constitute an agreement by a member that it, or any body
or person interested through such member, shall submit (and/or agree to submission of) such complaints,
breaches, claims, disciplinary matters, appeals and/or disputes as are specified in the Judicial Panel
Protocol to the jurisdiction of the Judicial Panel and shall not be permitted to take such differences or
questions to a court of law.

The Board shall be entitled to promulgate and amend the Judicial Panel Protocol, provided that any
amendments to the Judicial Panel Protocol made by the Board shall require the approval in writing of the
Independent Scrutineers.

The Scottish FA shall appoint a Compliance Officer (as defined in the Judicial Panel Protocol) who shall
have the powers and responsibilities as provided in the Judicial Panel Protocol.

PROCEEDINGS OF THE BOARD

The Board shall have power to promulgate from time to time Board Protocols regulating the proceedings
of the Congress, the Board, the Professional Game Board, the Non-Professional Game Board, the
Committees and sub-committees. Such Board Protocols may, in addition, set out the nature and extent
of any delegation of powers to the Professional Game Board, the Non-Professional Game Board, the
Committees and sub-committees.

Subject to the provisions of these Articles, the Board may regulate its proceedings as it thinks fit.
The Board shall meet as considered appropriate by the Board in accordance with the Act and at least
7 days’ clear notice of a meeting shall be required to be given, save where each Director agrees to a

shorter notice period.

The President (or in his absence the Vice President) shall act as the chairman of meetings of the Board.
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The quorum for a meeting of the Board shall be 4, provided that at least two of the President, the Vice-
President and the Chief Executive must be present for a meeting to be quorate.

If a guorum is not present within half an hour of the time for which the meeting was called or ceases to be
present thereafter, the meeting (“the first meeting”) shall be adjourned to the same day in the next week
and at the same time and place. The Scottish FA shall give notice to each Director who did not attend the
first meeting requiring him either to attend the adjourned meeting of the Directors or to state in writing his
views on the matter to be discussed at that meeting.

Questions arising at any meeting of the Board, the Professional Game Board, the Non-Professional Game
Board or a Committee or sub-committee shall be determined by a majority of votes of the Directors or the
members of the Professional Game Board, the Non-Professional Game Board or the relevant Committee or
sub-committee (as the case may be) present and entitled to vote, and in the case of an equality of votes
the chairman, in addition to his deliberative vote, shall have a casting vote. Voting at meetings of the
Board, the Professional Game Board, the Non-Professional Game Board or a Committee or sub-committee
shall be by show of hands and, on any resolution, each Director or member of the Professional Game
Board, the Non-Professional Game Board or the relevant Committee or sub-committee (as the case may
be) shall have one vote.

A resolution in writing signed by all of the Directors entitled to receive notice of a meeting of directors or
by all of the members of the Professional Game Board, the Non-Professional Game Board or a Committee
or sub-committee entitled to receive notice of a meeting of the Professional Game Board, the Non-
Professional Game Board or the relevant Committee or sub-committee (as the case may be) shall be as
valid and effectual as if it had been passed at a meeting of the Directors, the Professional Game Board,
the Non-Professional Game Board or the relevant Committee or sub-committee (as the case may be) duly
convened and held; it may consist of several documents in the same form, each signed by one or more
Directors or members of the Professional Game Board, the Non-Professional Game Board or the relevant
Committee or sub-committee (as the case may be).

All or any of the Directors or the members of the Professional Game Board, the Non-Professional Game
Board or a Committee or sub-committee may participate in a meeting of the Directors, the Professional
Game Board, the Non-Professional Game Board or the relevant Committee or sub-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 and provided the relevant quorum as specified elsewhere
in these Articles and/or the Board Protocols is participating as aforesaid (notwithstanding that such
quorum is not present together in one place) such meeting shall be quorate and subject to the provisions
of these Arficles the meeting shall constitute a meeting of the Directors, the Professional Game Board,

the Non-Professional Game Board or the relevant Committee or sub-committee (as the case may be). A
person so participating shall be deemed to be present in person at the meeting and shall be enfitled 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 located.

The Scottish FA or the Board shall be entitled to publish in the public press, or in any other manner it shall
think fit, reports of its proceedings, acts, resolutions and decisions whether the same shall or shall not
reflect on the character or conduct of any recognised football body, club, official, Team Official or other
member of Team Staff, player, referee or any other body or person and all of the aforementioned shall be
deemed to have assented to such publication and to regard the same as privileged in law.

MINUTES

The Board shall cause minutes to be prepared recording:-

@ all appointments of the Honorary Office-Bearers, the Office-Bearers, the Directors, members of the
Congress, co-opted persons and the Secretary and other members of the Scottish FA's staff;

(@) the names of the members present at each meeting of the Congress, the Board, the Professional
Game Board, the Non-Professional Game Board, the Committees and sub-committees;

© all orders made by the Board, the Professional Game Board, the Non-Professional Game Board,
the Committees and sub-committees; and
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@@ all resolutions and proceedings of general meetings and of meetings of the Board, the Professional
Game Board, the Non-Professional Game Board, the Committees or sub-committees and any
such minutes of any meeting of the Board, the Professional Game Board, the Non-Professional
Game Board, the Committees or sub-committees or of any general meeting, 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.

Such minutes may be distributed via the Scottish FA's website or via any other form of electronic
communication, and shall be kept for at least 10 years from the date of the relevant meeting.

VALIDITY OF ACTS

All acts done by any meeting of the Board or by the Professional Game Board, the Non-Professional Game
Board, the Judicial Panel or a Committee or sub-committee, or by any person acting bona fide as a
Director or as a member of the Professional Game Board, the Non-Professional Game Board, the Judicial
Panel or a Committee or sub-committee shall, notwithstanding that it be afterwards discovered that there
was some defect in the appointment of the said member or person acting as aforesaid, be as valid as if
such member or person had been duly appointed and was qualified to act.

SECRETARY

Subject to the provisions of the Act, the Secretary shall be appointed by the Board for such time, at such
remuneration and upon such conditions as it may think fit, and any Secretary so appointed may be
removed by it. The Board may from time to time by resolution appoint an assistant or deputy Secretary,
and any person so appointed may act in place of the Secretary if there be no Secretary or no Secretary
capable of acting. The Secretary shall ordinarily also serve in the capacity of Chief Executive but, at \
the entire discretion of the Board, different persons may be appointed to office as the Secretary and the
Chief Executive, respectively.
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INDEMNITY, ETC.

Subject fo Article 70.2, every Honorary Office-Bearer, Office-Bearer, Director, ordinary member of the
Congress, co-opted person, Secretary, Chief Executive or other officer or employee of the Scottish FA may
be indemnified out of the Scottish FA's assets against:-

@ any liability incurred by that person in connection with any negligence, default, breach of duty or
breach of frust in relation to the Scottish FA;

(@) any liability incurred by that person in connection with the activities of the Scottish FA in its
capacity as a Trustee of an occupational pension scheme (as defined in Section 236(6) of the
Act); and

© any ofher liability incurred by that person as an officer of the Scofttish FA,

except such as may happen from his own respective wilful neglects or defaults.

This Article 70 does not authorise any indemnity which would be prohibited or rendered void by any
provision of the Act or by any ofther provision of law.

Without prejudice fo the provisions of Article 70.1, the Board shall have the power to purchase and
maintain insurance for or for the benefit of any persons who are or were at any time Honorary Office-
Bearers, Office-Bearers, Directors, ordinary members of the Congress, co-opted persons, Secretary, Chief
Executive or other officer or employee of the Scottish FA, or of any other company in which the Scottish
FA or any of the predecessors of the Scottish FA has any interest, whether direct or indirect, or which is

in any way allied to or associated with the Scottish FA, or of any subsidiary undertaking of the Scottish

FA or of any such other company, or who are or were at any fime frustees of any pension fund in which
any employees of the Scottish FA or of any such other company or subsidiary undertaking are interested,
including insurance against any liability incurred by such persons in respect of any act or omission in the
actual or purported execution and/or discharge of their duties and/or in the exercise or purported exercise
of their powers and/or otherwise in relation to their duties, powers or offices in relation to the Scottish FA or
any such other company, subsidiary undertaking or pension fund.

REMUNERATION AND EXPENSES

Members of the Congress and, where appropriate, third parties invited to appear before the Congress

under Article 50.2, and such other third partfies as approved by the Board, shall be entitled fo expenses

properly incurred by them for attending meetings of the Scottish FA in connection with the discharge of
their duties on a scale to be determined by the Board.

The Directors (specifically excluding the Chief Executive) and, where appropriate, co-opted persons shall
be entitled to such remuneration as the Scottish FA may by ordinary resolution determine and, unless the
resolution provides otherwise, the remuneration shall be deemed to accrue from day fo day.

In the event of prolonged absence of the President, the Vice-President shall deputise for the President, as
required, and receive the remuneration of the President, pursuant to Article 71.2; subject to a maximum
period of 12 months.

LIBERTY TO CONTRACT

A member of the Congress, the Board, the Professional Game Board or the Non-Professional Game Board
or a co-opted person shall be at liberty to contract with the Scottish FA and shall not be disqualified by
reason of his having so contracted, and such member of the Congress, the Board, the Professional Game
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Board or the Non-Professional Game Board or co-opted person shall not be bound to account to the
Scottish FA for any profit which he may derive from the Scottish FA from his having so contracted with it,
provided that at the time the contract is entered into he discloses his interest therein and does not
participate in any part of any meeting of the Congress, the Board, the Professional Game Board or the
Non-Professional Game Board (as the case may be) at which such contract is discussed, count in the
quorum for such part of any such meeting or vote in the matter.
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COMMERCIAL ARRANGEMENTS

The Board may approve confracts on behalf of the Scottish FA with commercial sponsors, broadcasters,
publishers and others for the benefit of members and Association Football generally or otherwise as
required by law.

Any such confracts shall be binding upon each member subject to the terms of any sponsorship or other
commercial contract of a member previously approved by the Scofttish FA and in force on the datfe

any such contract is entered info by the Scottish FA. Where there is any conflict between a commercial
contract entered intfo by the Scofttish FA and one entered into by a member, the Scottish FA's contract shall
prevail and members shall reflect this Article 73 in all of their commercial contracts.

Such contracts to be entered info on behalf of the Scottish FA shall include:-

@ central sponsorship of the Challenge Cup Competition or any other competitions organised or
promoted by the Scofttish FA;

(@) fransmission and recording by any means of any match organised or promoted by the Scottish FA;

© commercial exploitation of the Scottish FA's name, badge, emblem, tfrade marks and other
intellectual property; and

@ publications, including sound, video and DVD recordings and such other appropriate media,
relating to the history and matches of the Scottish FA.

Members shall take all reasonable steps to assist in securing compliance by the Scottish FA with its
obligations to third parties in implementing the terms of such confracts and, in particular, shall, without
prejudice to the foregoing generality, make available appropriate facilities for the fransmission or
recording by any means of matches organised or promoted by the Scottish FA and for the preparation of
publications or official photographs related thereto and shall be deemed fo license the use by the Scottish
FA of all such transmissions, recordings, publications or official photographs and of any other copyright

or other intellectual property rights of members required by the Scottish FA in connection with such
fransmissions, recordings, publications or official photographs.

Monies received by the Scottish FA in ferms of any contract referred to in this Article 73 shall be
apportioned by the Board in its discretion.

The Board may require any club to provide services and facilities pursuant to any contract relating fo
sponsorship of the Challenge Cup Competition or any other competitions organised or promoted by the
Scofttish FA.

SPONSORSHIP

Any recognised football body, club, official, Team Official or other member of Team Staff, player or referee
confemplating any form of sponsorship shall procure that the requirements of the Scottish FA pursuant to
these Arficles and the Challenge Cup Competition Rules shall take precedence over any of its obligations
to the contemplated sponsor and that such obligations will be harmonised and be consistent with the
requirements of the Scofttish FA.

No recognised football body shall be permitted to change its name to one which could be associated

with a sponsor or with any commercial enterprise or product or to assume a name which could be similarly
associated.

EXECUTION AND AUTHENTICATION OF DOCUMENTS
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Every deed, contract, document, instrument or other writing shall be subscribed on behalf of the Scottish
FA in accordance with the requirements of the Act.

Any Director or the Secretary or any person appointed by the Board shall have power to authenticate any
documents affecting the constitution of the Scofttish FA, any resolutions passed by the Scottish FA, and
any books, records, documents and accounts relating to the business of the Scottish FA, and to certify
copies thereof or extracts therefrom as true copies or extracts. Where any books, records, documents
or accounts are elsewhere than at the Office, the officer, servant or agent of the Scoftish FA having the
custody thereof shall be deemed to be a person appointed by the Board as aforesaid. A document
purporting to be a copy of a resolution, or a copy of or an extract from the minutes of a meeting of

the Scottish FA or of the Board, the Professional Game Board, the Non-Professional Game Board or any
Committee or sub-committee which is certified as aforesaid shall be conclusive evidence in favour of all
persons dealing with the Scottish FA upon the faith thereof that such resolution has been duly passed or,
as the case may be, that such minutes or extract is a frue and accurate record of proceedings at a duly
constituted meeting.

FINANCIAL ACCOUNTS

The Board shall cause accounting records to be kept in accordance with the requirements of the Act. The
accounting records shall be kept at the Office or, subject to the provisions of the Act, at such other place
or places as the Board shall think fit.

The Board may from time to time determine whether and to what extent and at what times and places
and under what conditions or regulations the accounting records or other books or documents of the
Scottish FA or any of them shall be open to the inspection of members and no member shall have any
right of inspecting any accounting records or other books or documents of the Scottish FA except as
conferred by statute or authorised by the Board or by the Scottish FA in general meeting.

At the Annual General Meeting in every year the Board shall in accordance with the provisions of the Act
lay before such meeting an income and expenditure account for the period since the last preceding
accounting reference date of the Scottish FA, together with a proper balance sheet as at the same date
as such account. In cases where any item of expenditure which may in fairness be distributed over several
years has been incurred in any one year, the amount of any such item may be so distributed. Every such
balance sheet shall be signed by any two Directors, and shall be accompanied by proper reports of the
Board and the Scottish FA's auditors, and copies of such account, balance sheet and reports all of which
shall be stated in accordance with any statutory requirements for the time being in force and of any other
documents required by law to be annexed or attached thereto or to accompany the same shall, not later
than the end of the period for filing of such account, balance sheet and reports prescribed by the Act or,
if earlier, the date on which the Scofttish FA actually delivers such account, balance sheet and reports to
the Registrar of Companies be delivered or sent by post to all persons entitled to receive notices of general
meetings in accordance with the Act in the manner in which notices are in ferms of these Arficles directed
fo be served, and to UEFA.

AUDIT

In accordance with the provisions of the Act, at least once in every year the accounts of the Scottish
FA shall be examined and the correctness of the income and expenditure account and balance sheet
ascertained by one or more properly qualified auditor or auditors.

Auditors shall be appointed and their duties regulated in accordance with the provisions of the Act, the
Directors being treated for all purposes as the directors mentioned in those provisions.
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A player shall be either an amateur or a professional. A player who has never received any remuneration
or consideration other than for the actual expenses incurred during the course of his parficipation in or for
any activity connected with Association Football shall be regarded as amateur. A player who is registered
with the Scottish FA as a professional or who has ever received or is receiving, in respect of his participation
in or an activity connected with Association Football, remuneration or consideration of any sort above

or in addition to his necessary hotel and fravelling expenses actually paid and the necessary provision

of his playing equipment and insurance, shall be regarded as professional. A player who takes part in a
football contest for a money prize shall be deemed to be professional. When a player is registered as a
professional he immediately loses his status as an amateur.

Medical fees incurred in connection with an injury sustained by an amateur player while playing for

his club may be paid by such club without infringing the player’s status as an amateur, and likewise an
amateur player may be reimbursed by an insurance company in terms of an existing policy for any period
during which he is prevented by incapacity from following his normal course of employment by reason of
an injury sustained while playing for such club.

Reinstatement of a player from professional status to amateur status may only be granted by the Scottish
FA. A player of professional status who makes a written application to the Scottish FA to be granted
reinstatement from professional status to amateur status may be granted such provided that:-

@ he is not currently registered for any member club of the Scottish FA; and

(@) a period of not less than 30 days has elapsed since he competed in his last match as a
professional.

Any such reinstatement shall not annul any infringement subsequently reported or disclosed to the Scofttish FA.

Reinstatement to amateur status under Arficle 78.3 may not be granted until a period of 6 months has
elapsed from the date upon which any suspension resulting from the infringement expired.

Reinstatement to amateur status under Article 78.3 shall only apply to the area under the jurisdiction of the
National Association named in the application form.

A player of professional status shall not be inhibited because of such status from moving from one club to
another or from playing for any club provided that his doing so is within the limitations of the regulatory
framework governing player movement and participation.

SUBJECT TO ARTICLES AND RULES

A player having signed a registration form shall be subject fo and shall comply with these Arficles, the Laws
of the Game and the rules, procedures and regulations of the Scottish FA, whose decision in all mattersin
dispute shall be final and binding, subject to any relevant appeals or arbitration procedure available in
tferms of these Articles, and all registration forms shall display prominently a statement to this effect. Failure
tfo so comply by a player may result in the player being deemed ineligible to play for the club for which he
is registered and/or being liable to such penalties or conditions as the Judicial Panel may think proper.

A player who participates in any match played under the jurisdiction of the Scottish FA shall also be
subject to the terms of Article 79.1.

A player who has signed a registration form or who participates in any match played under the jurisdiction
of or with the permission of the Scottish FA shall be subject also to the regulations and authority of UEFA
and FIFA and decisions issued by the Court of Arbitration for Sport.
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A player having signed a registration form of any description shall not sign another unless as authorised
elsewhere in these Articles. A signing can be made invalid only by declaration of the Scottish FA.

PROHIBITION ON APPROACH TO REGISTERED PLAYER

Except as otherwise provided by these Articles, the Registration Procedures or such regulations as are
issued by FIFA, in connection with the status and transfer of players, from time to time, a club, official, Team
Official or other member of Team Staff, Team Scout, player or other person, shall not directly or indirectly
induce or attempt to induce a registered player of another club to leave for any purpose whatsoever

the club for which he is so registered. Public statements by officials of their interest in registered players

of other clubs or by players expressing interest in registered players of other clubs shall be regarded as
attempts to induce within the meaning of this Article 80.1.

Except as otherwise provided by these Articles, no club shall employ a player who is registered for any
other club or who has failed to comply with a decision of the Board.

Except as otherwise provided by these Articles, the Registration Procedures or such regulations as are
issued by FIFA, in connection with the status and transfer of players, from time to time, a registered player
shall not directly or indirectly through an agent or otherwise communicate with or approach another
authorised club or any official or player of another authorised club or other person with the object of
negotiating or arranging the transfer of registration of himself or another player of any other authorised
club during the currency of his or that other player’s contract.

No member or person instructed by such member shall either directly or indirectly induce or attempt to
induce any manager, coach, trainer or other person involved in the training or management of the team
of another member to terminate a contract of employment with that other member (whether or not by
breach of contract) or either directly or indirectly approach any manager, coach, trainer or other person,
as aforesaid, with a view to offering employment without first obtaining the consent in writing of that other
member.

REVERSION OF TRANSFER OF REGISTRATION RIGHTS

If any club is expelled, resigns, retires or ceases for whatever reason to be a member of the Scottish FA, the
registrations of the players who are registered with the Scottish FA by such club shall continue to be held
by the Scottish FA for such period as the Board determines. Without prejudice to the foregoing generality,
the Scottish FA shall not be responsible to meet any financial obligations to such registered players.

INTERNATIONAL SELECTION

No player selected to attend any international or other match arranged by the Scottish FA shall refuse to
comply with the arrangements for playing in such match or fail to attend such match without good and
sufficient cause. No club or official or Team Official or other member of Team Staff shall encourage or
instigate or cause such player so to refuse.

Any player selected to attend any international or other match arranged by the Scottish FA shall comply
with these Arficles and any statutes, regulations, directives, codes, decisions and Infernational Match
Calendar promulgated by the Board, the Professional Game Board, a Committee or sub-committee, FIFA,
UEFA or the Court of Arbitration for Sport, including the Anti-Doping Regulations.

NOT USED

REGISTRATION FOR COMPETITIONS

For competition purposes only, any Affiliated Association, Affiliated National Association or other
recognised football body may make provision in its rules for the registration of players but such registration
shall not be binding on the player in any manner contrary to these Articles.



85. REPRESENTATIVES OF PLAYERS AND WORKING WITH INTERMEDIARIES

85.1 All clubs and persons under the jurisdiction of the Scottish FA shall be bound by and shall comply with the
Infermediary Regulations and the FIFA Intermediary Regulations.

85.2 In respect of any Intermediary Activity all clubs and players must either retain the services of an
Intermediary in accordance with the Intermediary Regulations or shall represent themselves. No club or
player or Infermediary shall participate in and/or undertake any Intermediary Activity in any other manner.
The Judicial Panel will have jurisdiction to deal with any alleged breach of the Infermediary Regulations
and to impose sanctions in relation 1o a breach thereof as prescribed within the Judicial Panel Protocol.
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COMMUNICATIONS AND ENQUIRIES

In order that the affairs of the Scottish FA may be conducted without unreasonable hindrance, a
recognised football body, club, official, Team Official or other member of Team Staff, player, referee

or other person under the jurisdiction of the Scofttish FA is required to answer a written communication
from the Scofttish FA fimeously. Any such body or person will comply with all instructions and/or requests
regarding delivery of documents or any other form of evidence as are issued by the Scottish FA.

The Board, the Professional Game Board, the Non-Professional Game Board and each Committee and
sub-committee is authorised to compel any recognised football body, club, official, Team Official or other
member of Team Staff, player, referee or other person under the jurisdiction of the Scottish FA to appear
before it as a witness and/or to assist it in its enquiries.

ACCEPTANCE OF AWARDS, ETC.

No club, manager, trainer or other official, Team Official or other member of Team Staff or player of any
club or any referee shall accept or receive or permit it or its name to be associated with the acceptance
of any testimonial, presentation or gift, where the value of the gift is more than £200, without the prior
approval of the Scottish FA.

A club, or any manager, trainer or other official, Team Official or other member of Team Staff or player of a
club, referee or other person under the jurisdiction of the Scottish FA shall not contribute to any testimonial,
presentation or gift which has not been sanctioned as appropriate by the Scottish FA or by an Affiliated
National Association.



ANTI-DOPING
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THE ANTI-DOPING REGULATIONS

All players, recognised football bodies, clubs, officials, Team Officials, Team Staff, referees and other
persons under the jurisdiction of the Scottish FA are bound by and are required to comply in all respects
with the provisions of the Anti-Doping Regulations.

Any allegations that Article 88.1 and the provisions of the Anti-Doping Regulations have been breached
shall be considered and determined by the Scottish FA (or its designee) in accordance with the terms of
the Anti-Doping Regulations.

The Scottish FA (or its designee) shall have the power to impose such penalties as are specified in the Anti-
Doping Regulations for any breaches of this Article 88 and of the Anti-Doping Regulations.

If it is established that a breach of the Anti-Doping Regulations has occurred, the Scottish FA (or its
designee) shall impose such penalties and consequences as are provided in the Anti-Doping Regulations.
Any such decision is subject to the appeal rights and mechanisms outlined in the Anti-Doping Regulations.

All suspensions imposed for any breach of Article 88 and the Anti-Doping Regulations shall be regulated
strictly in accordance with the provisions of the Anti-Doping Regulations.
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REFEREES

All persons infending to participate as referees in Association Football played under the jurisdiction of the
Scottish FA require to be registered as a referee with the Scottish FA and in membership of one of the
Referees’ Associations. The Referee Committee shall determine the classification system for all referees.
No person below 16 years of age shall be registered as a referee.

REGISTER OF REFEREES

The Scottish FA shall maintain a register of referees. Referees having been included within the register of
referees shall be subject to and comply with these Articles and to any regulations, statutes, directives,
codes or decisions promulgated or issued by the Board, the Professional Game Board, the Non-
Professional Game Board, the Judicial Panel, a Committee or sub-committee, FIFA, UEFA or the Court of
Arbitration for Sport. From this register, the Referee Committee shall determine annually the List of Referees
for matches involving a club or clubs in full membership.

Unless the rules of a European or other competition prescribe to the contrary, or unless the Scottish FA gives
permission to the contrary, every match in which a club in full membership is engaged within Scotland
shall be controlled by a Referee whose name is included within the List of Referees. All other matches
which are played under the jurisdiction of the Scottish FA in which one or both clubs are in registered
membership shall be controlled by a referee who is a registered referee, and any exception to this Article
90.2 shall only be allowable at the discretion of the Referee Committee.

The Scottish FA will use its reasonable endeavours to facilitate the appointment(s) of match officials to
matches as specified in Article 90.2, and those matches played under the jurisdiction of the Scottish Junior
FA and Scottish Women'’s Football.

PARTICIPATION AS A PLAYER OR REPRESENTATIVE OF A RECOGNISED
FOOTBALL BODY

A referee whose name is included in the List of Referees shall not be eligible to take part in any match as
a player or to be nominated as a representative of a recognised football body or club as prohibited in
terms of these Articles unless he has officially resigned as a registered referee and fromm membership of his
Referees’ Association and has satisfied the Referee Committee that he has permanently ceased to be a
referee.

All other registered referees may participate in football as a player or as a representative of a recognised
football body or club, provided that to do so is not contrary to these Articles and that there is no conflict of
interest between his role as a referee and his role as a player, Team Official or other memlber of Team Staff
or official.

If a referee is suspended as a player, Team Official or other member of Team Staff or official his registration
as a referee is suspended for the duration of the period of such suspension.

PAYMENT TO REFEREES

It is not permitted that any club may pay more than the authorised tariff for the services of a match official
from the List of Referees, nor is it permitted for a match official to accept payment in excess of the tariff. A
club cannot issue more than two complimentary tickets to each of the appointed match officials at any
match. In all Challenge Cup Competition appointments made by the Scottish FA the remuneration of
match officials shall be on the scale laid down in the tariff for the List of Referees. In all appointments
made by Affiliated National Associations or other recognised football bodies to matches under their direct
jurisdiction the authorised tariff of the relevant appointing body shall apply.



93. DISCUSSION OF POINTS OF PLAY

A referee shall be permitted to discuss points of play related to a match strictly in accordance with instructions
promulgated by the Referee Committee and approved by the Board from time to time.
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JUDICIAL PANEL’'S POWERS

No recognised football body, club, official, Team Official or other member of Team Staff, player, referee or
other persons under the jurisdiction of the Scottish FA shall bring the game into disrepute.

Any recognised football body, club, official, Team Official or other member of Team Staff, player, referee
or other person under the jurisdiction of the Scottish FA is obliged to comply with the decisions and/or
determinations of the Scottish FA (including the Professional Game Board, the Non-Professional Game
Board, the Judicial Panel, a Committee and any sub-committee), subject to any right of appeal available
to such entity or person pursuant to these Articles.

When a senfence of expulsion has been passed, the permanency or otherwise of such expulsion shall be a
matter for the discretion of the Judicial Panel.

INFRINGEMENT OF THESE ARTICLES

The Judicial Panel shall have jurisdiction, subject to the terms of the Judicial Panel Protocol, fo deal with
any alleged infringement of any provision of these Arficles. A recognised football body, club, official,
Team Official or other member of Team Staff, player, referee or other person under the jurisdiction of the
Scofttish FA if found to have infringed the Articles shall be liable to censure or to a fine or to a suspension or
fo an expulsion or fo ejection from the Challenge Cup Competition, to any combination of these penalties
or such other penalty, condition or sanction as the Judicial Panel considers appropriate, including such
other sanctions as are contained within the Judicial Panel Protocol, in order to deal justly with the case in
question.

OTHER SANCTIONS

No recognised football body, club, official, Team Official or other member of Team Staff, player or other
person under the jurisdiction of the Scottish FA, reported to the Scottish FA by a referee for misconduct,

or any such body or person, shall, in an interview, a "blog” on the Infernet, on a social networking or
micro-blogging site, or in any other manner calculated or likely to lead to publicity which is brought to the
Scottish FA's attention or of which the Scottish FA becomes aware by whatever manner or means, criticise
the performance(s) of any or all match official(s) in such a way as to indicate bias or incompetence

on the part of such match official or make remarks about such match official which impinge upon his
character.

No club, official, Team Official, other member of Team Staff or player shall make public comments which
relates to a referee who has been appointed to a match involving the club of the official, Team Official,
other member of Team Staff or player; such comments having been made by the official, Team Official,
other member of Team Staff or player at any time prior to the relevant match.

Suspension of a referee by an Affiliated National Association or other recognised body shall only be
effective within that association or body.

If a person is debarred by the Scottish FA from taking part in football management, any office held by
him in relation to the Scottish FA or its members or other recognised football body shall be immediately
vacated.

No official, Team Official, other member of Team Staff or player shall engage in harassment, either orally
or physically, of any of the match officials so officiating, during and/or directly after a match involving the
club of the official, Team Official, other member of Team Staff or player.

A recognised football body, club, official, Team Official, other member of Team Staff, player or other
person under the jurisdiction of the Scottish FA shall, at all times, act in the best interests of Association
Football and shall not act in any manner which is improper or use any one, or a combination of, violent
conduct, serious foul play, threatening, abusive, indecent or insulting words or behaviour.



97. FAILURE TO PAY A FINE

In the event that any fine imposed upon any recognised football body, club, official, Team Official or other
member of Team Staff, player, Intfermediary, referee, Team Scout or any other person under the jurisdiction of the
Scottish FA is not paid by or on behalf of such person, in accordance with the direction(s) of the Judicial Panel,
pursuant to the Judicial Panel Protocol, the Scottish FA will be entitled to offset such outstanding fine from and
against the relevant amount of any monies held by the Scottish FA by or on behalf of such person or owed by the
Scottish FA to such person. In the case of an official, Team Official or other member of Team Staff or player or

Team Scout, the Scofttish FA will be entitled to effect offset in the context of monies otherwise due to the club with

which such official, Team Official or other member of Team Staff or player or Team Scout is associated.

98. NOT USED
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ARBITRATION
General

This Arficle 99 comprises an agreement by parties who are subject fo the jurisdiction of the Scottish FA,

to submit disputes of certain natures, as specified in more detail below, to arbitration. It is important for
parties fo understand that the resolution of any dispute under this Article 99 comprises resolution by
arbitration. Accordingly the provisions of the Arbitration (Scotland) Act 2010 (“the 2010 Act”), fogether with
the Scofttish Arbitration Rules which form Schedule 1 to the 2010 Act (with the exception of defaulf rules
which are disapplied by this Article 99) must be considered together with this Article 99, together with any
amendments to the said Act and/or any other statutory or other provisions which may be relevant to the
conduct of an arbitration in Scotland.

It is also important for parties to recognise that arbitrations under this Article 99 provide for resolution by
an independent arbitral fribunal. The role of the Scottish FA and officers thereof, arises (in disputes which
do not involve the Scofttish FA) in respect of the appointment of tribunals. In respect of any jurisdictional
matter, which cannot be agreed between the parties, such matters shall be determined by the arbitral
fribunal, who shall have available the powers provided to them in this Article 99 and in the 2010 Act

or otherwise by the law of Scotland. The Scottish FA may, in its appointment role, point out to parties

an obvious jurisdictional issue, or an obvious conflict issue (for instance in a party’s nomination of an
arbitrator in terms of this Article) or otherwise. Insofar as a party does not agree with the Scottish FA in
such circumstances, then the appointment of the tfribunal shall proceed and the fribunal shall resolve the
matter. Where the Scottish FA has raised such a matter with a party, and the party declines to take a step
suggested by the Scofttish FA, an arbitral fribunal may take such intfo consideration in any award of costs.

In respect of all arbitrations conducted under this Article 99, the law governing the arbitration shall be the
law of Scotland and the seat of the arbitration shall be Scotland.

Where a player, official, referee, club, league or association has the right to refer a dispute to any
recognised football body, then such dispute shall be so referred to such recognised football body and any
appeal shall proceed in accordance with the provisions of Paragraph 14 of the Judicial Panel Protocol.
Similarly appeals against Determinations of a Disciplinary Tribunal, disciplinary committee or a Club
Licensing determination shall proceed in accordance with the relevant provisions of Paragraph 14 of the
Judicial Panel Protocol. Where such a right of appeal exists o the Judicial Panel or tribunals appointed
therefrom, then such matters shall not be referred to arbitration under this Arficle 99.

Definitions
An “associated person” shall have the definition ascribed to it in Article 1.1.

A “Scottish FA Dispute” in this Arficle 99 shall be any dispute or difference (with the exception of a matter
which falls within the supervisory jurisdiction of the Court of Session, and with the exception of any matter
for which the Judicial Panel or tribunals appointed therefrom have jurisdiction under these Artficles) with
the Scottish FA.

A “Football Dispute” in this Arficle 99 shall be a dispute between or among members and/or any
associated person(s) arising out of or relating to Association Football (with the exception of a matter which
falls within the supervisory jurisdiction of the Court of Session, and with the exception of any matter for
which the Judicial Panel or fribunals appointed therefrom have jurisdiction under these Articles).

Other definitions shall have the meaning ascribed to them elsewhere in the Articles.
Scottish FA Dispute Arbitrations
The fact of membership of the Scottish FA and/or the submission to the jurisdiction of the Articles and/or

association with such member by an associated person shall constitute an agreement by a member; and/
or an associated person and/or the Scottish FA that such member and/or associated person and/or the



99.10

9o.11

99.12

99.13

99.14

99.15

99.16

99.17

99.18

Scottish FA shall settle a Scottish FA Dispute by arbitration conducted in accordance with Articles 99.9 to
99.12.

Failing agreement, in respect of a Scottish FA Dispute, the arbitrator shall be selected and appointed

by the Chairman or Vice Chairman of the Chartered Institute of Arbitrators (Scottish Branch) or by the
President or Vice President of the Law Society of Scotland or by the Executive Director or the Chairman of
Sports Resolutions (UK) (a trading name of Sports Dispute Resolution Panel Limited, company no. 03351039,
registered at 1 Salisbury Square, London, EC4Y 8AE) ("Sport Resolutions™). Where appointment is by Sport
Resolutions, Sports Resolution’s Arbitration Rules, as amended by Sports Resolutions from time to time
(https://www.sportresolutions.co.uk/uploads/related-documents/D_3_-_Arbitrations_Rules.pdf), shall
apply, save that (1) all such arbitrations shall follow the Full Arbitration Procedure; and (2) their provisions
regarding the seat, applicable law, and statutory regime shall be deleted, so that the the law governing
the arbitration shall be the law of Scotland and the seat of the arbitration shall be Scotland, and the
Arbitration (Scotland) Act 2010 (as amended), shall apply.

With reference to Schedule 1 of the Arbitration (Scotland) Act 2010, Rules 11, 22, 26, 41, 43 and 46 of the
Scottish Arbitration Rules shall not apply.

A member, an associated person and/or the Scottish FA shall not take a Scofttish FA Dispute to a court

of law except with the prior approval of the Board. For the avoidance of doulbt, this Arficle 99.12 does

not prevent a member, associated person and/or the Scottish FA from raising proceedings for fime bar
purposes, subject to such proceedings being sisted at the earliest opportunity for resolution in accordance
with this Article 99.

Football Dispute Arbitrations

The fact of membership of the Scottish FA and/or the submission to the jurisdiction of the Articles and/or
association with such member by an associated person shall constitute an agreement by (i) a member;
and/or (i) an associated person that such member and/or associated person shall settle a Football
Dispute by arbitration conducted in accordance with Arficles 99.13 1o 99.29.

A Football Dispute shall not be referred under these provisions where (i) the Scottish FA (including the
Judicial Panel and any Committee or sub-committee) has power to determine a dispute or other issue in
accordance with a different provision of these Arficles or the Judicial Panel Protocol; or (ii) the member
or associated person has not taken every possible step to have the Dispute resolved in accordance with
these Articles or rules of the Scottish FA and appeals processes contained therein.

A member or an associated person may not take a Football Dispute to a court of law except with the
prior approval of the Board. For the avoidance of doubt, this Article 99.15 does not prevent a member
or associated person from raising proceedings for time bar purposes, subject o such proceedings being
sisted atf the earliest opportunity for resolution in accordance with this Article 99.

The submission of a Football Dispute to arbitration by a member or associated person (“the Referring
Party”) shall be lodged in writing by delivery to the Secretary and, at the same time, fo the other party

or parties fo the Football Dispute of a notice to refer to arbitration (o “Notice to Refer”), which notice

shall include (i) the nature and a brief description of the dispute and of the parties involved; (i) details of
where and when the dispute has arisen; (i) the nature of the redress which is sought; and (iv) the names
and addresses of the parties to the contract (including, where appropriate, the addresses which the
parties have specified for the giving of nofices). The last date on which the Nofice to Refer is served on the
other parties and the Secretary shall be deemed to be the date on which the arbitral proceedings are
commenced.

Where a Football Dispute has been referred to arbitration, each such member or any associated person
involved in the Football Dispute shall submit to the jurisdiction of the Tribunal and shall adhere o the
provisions in this Article 99.

The Scottish FA shall maintain a list of qualified candidates (“the Tribunal Candidate List”) to sit as
arbitrators in fribunals to determine Football Disputes referred in accordance with this Arficle 99. The
Secretary is authorised by the Board to appoint members of the Tribunal Candidate List for the purposes of
this Arficle 99.
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Any arbitration referred to arbitration in accordance with this Article 99 shall be conducted pursuant to
the following provisions:-

@

®

©

@

©)

®

@

upon receipt of a Nofice to Refer by the Secretary, the Secretary, or his nominee, shall send notice
("the Secretary’s Notice”) to the Referring Party and to any other party or parties with an inferest in
the Dispute (“the Respondents” and, together with the Referring Party, “the Parties”) which

notice shall include (i) a copy of the Notice to Refer; (ii) a list of the component members of the
Tribunal Candidate List; (iii) a copy of the provisions of this Article 99; and (iv) an invitation to the
Parties fo nominate or agree to the appointment of arbitrators in accordance with this Article
99.19;

the arbitral tribunal (“the Tribunal”) may consist of three arbitrators. If so, each Party shall
nominate an individual from the Tribunal Candidate List as its arbitrator, and the two arbitrators

so appointed shall appoint a third arbitrator who shall be or has been a solicitor or advocate or
member of the judiciary (Sheriff Court or Court of Session) of not less than 10 years’ standing
(including cumulatively in a combination of the said functions) and who shall act as chairman

of the Tribunal (“the Tribunal Chairman”). The Tribunal Chairman shall generally be a suitable
person appointed from the Tribunal Candidate List, but may, where appropriate, be a solicitor

or advocate, or member of the judiciary (Sheriff Court or Court of Session) of not less than 10
years’ standing (including cumulatively in a combination of the said functions) who is not included
in the Tribunal Candidate List;

if either Party fails to nominate an arbitrator within 14 days of receiving the Secretary’s Notice, such
arbitrator(s) shall be appointed from the Tribunal Candidate List by the Secretary, or his nominee.
In such circumstances, the Secretary or his nominee shall have the power in his sole discretfion to
appoint a single arbitrator or a panel of three arbitrators;

if the two arbitrators nominated by the Parties fail fo agree upon the appointment of a third
arbitrator within 14 days of the appointment of the second arbitrator, the third arbitrator shall

be appointed by the President or Vice President of The Law Society of Scotland at the written
request of either Party or the Secretary. The Party so requesting shall initially bear the nomination
fee, but the Tribunal shall in ifs sole discretion have the power to order that the nomination fee is
paid or repaid by any Party;

the Parties may agree to appoint jointly a single arbitrator from the Tribunal Candidate List. If so,
the Parties shall nominate such single arbitrator within 14 days of receiving the Secretary’s Notice;
failing which the single arbitrator shall be appointed by the Secretary. Such a single arbitrator shall
generally be a suitable person appointed from the Tribunal Candidate List, but may, where
appropriate, be a person who is not included in the Tribunal Candidate List;

if any arbitrator appointed by a Party, the Secretary, or the President or Vice President of The Law
Society of Scotland shall die, refuse to act or become incapacitated from acting prior to the
making of an award, a further arbitrator shall be appointed to replace him in the same manner

as such original arbitrator was appointed. The provisions of Arficle 99.19(c) shall apply to a
replacement appointment by a Party with notice of the death, refusal or incapacity of the original
arbitrator being substituted for the Secretary’s Notice; and

with reference to Schedule 1 of the Arbitration (Scotland) Act 2010, the default rules of the Scottish
Arbitration Rules shall be modified or disapplied, so as to comply with the express rules of this
Arficle 99. Rules 11, 22, 41, 43 and 46 of the Scottish Arbitration Rules shall not apply.

As soon as practicable after it has been convened the Tribunal may convene a meeting with the Parties or
their representatives.

The Tribunal may adopt such procedures as it considers appropriate for the resolution of the Football
Dispute to ensure ifs just, expeditious, economic, and final determination and may proceed by way of oral
hearing or by written submission and by such manner of evidence as it considers appropriate. Any award
or procedural decision of the Tribunal shall if necessary be made by a majority and, in the event that no
majority may be formed, the Tribunal Chairman shall make his determination as if he were a sole arbifrator.

The Tribunal may make part awards on different issues at different times.
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If, before the award is made, the Parties agree on a settlement of the Football Dispute, the Tribunal
shall either issue an order for termination of the reference to arbitration or, if requested by both Parties
and accepted by the Tribunal, record the settlement in the form of an award on joint consent, and in
such case the award shall be tfreated as an Arbitral award. The Tribunal shall then be discharged and
the reference to arbitration concluded subject to payment by the Parties of any outstanding fees and
expenses of the Tribunal.

The Tribunal shall have the power to assess and grant an award and/or damages, and interest thereon,
and make such other order as it deems appropriate in its reasonable discretion.

The Tribunal shall have the power to make such order against one or more of the Parties as it considers
appropriate as to the costs of the arbitration, which shall include the fees and expenses of the arbitrators
and of any hearings (including any administrative costs) and the Partfies” expenses and outlays of the
Scottish FA (which shall follow the direction of the Tribunal Chairman and shall be as agreed by the Parties
and the Scottish FA or, failing such agreement, as determined by means of taxation, on the application of
the Parties or the Scottish FA to the auditor of the sheriff court at Glasgow and the Parties and the Scottish
FA agree that the Tribunal shall have the power to order a Party to pay the costs of the taxation) in the
arbitration. For the avoidance of doubt, the whole costs, expenses and outlays of the arbitration, including
the Tribunal’s fees and outlays and any reasonable fees and outlays incurred by the Scottish FA, shall be
borne by the Parties.

In the event of default by either Party in respect of any procedural order of the Tribunal, the Tribunal shall
have the powers provided in the Scottish Arbitration Rules.

None of the Tribunal, the Tribunal’s clerk (if any), the Secretary, nor the Scofttish FA shall be liable to any
Party for any act or omission in connection with any arbitration in respect of a Football Dispute conducted
under this Article 99, unless the act or omission is in bad faith, and any employee or agent of the Scofttish
FA is similarly protected from any such liability.

General provisions

Any Scottish FA Dispute or Football Dispute decided under the procedure referred to in this Article 99 shall
be final and binding on the Parties.

For the avoidance of doubt, the parties to any arbitration established pursuant fo this Article 99 agree to
renounce their respective rights of appeal, save in respect of the mandatory provisions of the Arbitration
(Scotland) Act 2010 in respect of challenging awards, or as otherwise expressly provided in this Article 99.
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NOTICES

Any notice to be given to or by any person pursuant to these Articles shall be in writing, except that a
notice calling a meeting of the Board need not be in writing.

The signature on any notice required to be given by the Scottish FA may be typed or printed or otherwise
written.

A notice may be served by the Scottish FA upon any member or upon any Director, member of the
Congress or co-opted person by sending it through the post in a prepaid letter addressed to such member
or person at its registered address (in the case of a body corporate, which expression shall include
unincorporated associations of persons) or such address (home or business) as shall be nominated for the
purpose, failing which the last address known to the Scottish FA for the relevant member or person (in the
case of an individual), or by electronic communication. Notwithstanding the foregoing, the Scottish FA
shall assess entitlement to any expenses claimed by individuals by reference to their respective nominated
addresses. All such individuals shall be obliged to notify such addresses (fogether with any changes) and
their personal e-mail addresses to the Scottish FA in writing. By furnishing their details to the Scottish FA, all
persons consent to the inclusion of their nominated addresses and contact information in the Scottish FA’s
Handbook from time fo time.

Any notice sent by post shall be deemed to have been served on the day following that on which the
envelope contfaining the same was posted, and in proving such service it shall be sufficient to produce a
certificate that the envelope containing the notice was properly addressed and duly posted. Any notice
served by electronic communication will be deemed o be served at the time a read receipt has been
sent in relation to it.

Where a given number of days’ notice or notice extending over any period is required to be given,
neither the day for which notice is given nor the day of service (i.e. the day following that upon which the
envelope contfaining same was posted) shall be included in such number of days or other period.

The accidental omission to give notice of a meeting to, or the non-receipt of a notice for any meeting of
the Scottish FA by any member or any member of the Congress, co-opted person, Director or any person
entitled to receive notice shall not invalidate the proceedings at such meeting.

A member present at any meeting of the Scottish FA shall be deemed to have received notice of the
meeting and, where requisite, of the purposes for which it was called.

If at any time by reason of the suspension or curtailment of postal services within the United Kingdom the
Scofttish FA is unable effectively fo convene a general meeting by notices sent through the post, a general
meeting may be convened by electronic communication.



THE PROFESSIONAL GAME BOARD

1 INTRODUCTION

1.1 Pursuant to Arficle 63 of the Scottish FA's Articles of Association (the “Articles”), the Board has resolved to
establish a sub-board of the Board to be known as the Professional Game Board (the “PGB”) which will
perform, on behalf of the Board, certain delegated functions in relation to the Professional Game. The
Board has, with the authority of the Articles, provided for the due discharge by the PGB of the functions
referred o above, in accordance with the undernoted terms ("Terms”).

1.2 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 fime.

1.3 References in these Terms to Clauses are to clauses of these Terms. References in these Terms to Articles are
to articles of the Arficles.

2 DEFINITIONS

In these Terms:

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

“Distributable Surplus” means those funds to be dispersed by the Board through the PGB
and NPGB respectively as directed by the Board;

“Football Management Board” means the forum established by the Board, generally to review
and discuss matters affecting the development of the game
in Scotland, composing senior executives of the Scofttish FA as
approved by the Board;

“Funding Formula” means a ratio of 85:15 (PGB:NPGB) of any Distributable Surplus
which will be used to provide funds to each of the PGB and NPGB;

“nominated representatives” means those PGB Members referred to in Clauses 4.1.2 to 4.1.4
inclusive;
“NPGB” means the Non-Professional Game Board - being a sub-board

established by the Board which will perform, on behalf of the
Board, certain delegated functions in relation to the Non-
Professional Game;

“Operational Board” means the forum established by the Board generally to administer
the internal operations of the Scottish FA, composing senior
executives of the Scofttish FA as appointed by the Board, which
undertakes activities on behalf of the Board under a scheme of
delegated authority;

PGB Chairman” means the chairman of the PGB, as appointed from time to time in
accordance with Clause 9;

ARTICLES OF ASSOCIATION 119



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

“Professional Game” means the Scottish Professional Football League, the Scottish
Highland Football League and the Scottish Lowland Football
League or any member organisation, who in the opinion of the
Licensing Committee are eligible to join the Professional Game;

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

3 ESTABLISHMENT AND PURPOSE

The PGB is established by the Board and the Board has delegated to the PGB power to undertake the
following functions, subject always to Clause 4.3:

3.1 in relation to the Challenge Cup Competition (the "Competition”),
0) administering the Competition and the rules of the Competition; and
(i) administering and overseeing the Board'’s policy on distributions and deductions in respect

of clubs participating in the Competition, PROVIDED ALWAYS THAT the Board shall retain
and reserve the responsibility for determining all commercial issues (including the sale and
exploitation of sponsorship, broadcasting and licensing rights) and taking any decisions
relating to the structure, format and regulation of the Competition, including the drafting
of rules and regulations of the Competition, which matters shall not be delegated to the
PGB;

3.2 in relation to the activities of the relevant Scottish FA’s national teams (Men’s "A’ team and age-group
teams, and Womens and Girls ‘A" tfeam and age group teams) and such other tfeam as selected by the
Scottish FA from time to time (the “National Teams”),

0) determining venues for hosting of matches of the National Teams;

(i determining the participation of the National Teams in fournaments/matches and the
hosting of fournaments/matches involving the National Teams;

(i) considering and determining matters relative to the eligibility of players to play at
international level; and

(iv) monitoring and reviewing the activities of the Scottish FA's Performance Department and
its performance against budget and objectives, PROVIDED ALWAYS THAT the Board shall
retain and reserve the responsibility for determining all commercial issues relating to all the
National Teams (including the sale and exploitation of sponsorship, broadcasting and
licensing rights, and any conditions for the staging of matches);

3.3 making recommendations to the Board on the allocation and disbursement of the Professional Game
Distributions, and the implementation and monitoring on behalf of the Board of any conditions attached
by the Board to the Professional Game Distributions;

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

3.5 liaising and consulting with and advising the Board on its consideration from fime to time of the Budget

in accordance with the Funding Formula, to the extent that the same affects the Professional Game
Distributions;
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3.10

3.11

3.12

3.13

3.14

3.15

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

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

making recommendations to the Board on the policies that should be adopted 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 Board on the persons that
the Board shall appoint or propose to committees and panels of FIFA and UEFA which affect or impact
upon the Professional Game;

approving and advising, where requested by the Board, policies and reports relating to the Professional
Game to be adopted by the Scottish FA and consulting as required with supporters’ representatives
relating to customer issues in the Professional Game;

implementing and monitoring policies set by the Board relating to the development of players and
coaches in the Professional Game, and any initiatives designed to improve and promote standards in
relation to the same, including policy matters and initiatives relating to underage football played within
the Professional Game, together with the disbursement of funds allocated by the Board o 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;

monitoring of the Scottish FA's expenditure on the player and coach education and development aspects
of the Professional Game;

considering matters relative to the Professional Game in respect of:

)] discussions relating to the structure;

(D) improving the quality of players developed by the professional clubs;
(i) the development and education of professional coaches;

(iv) technical and scientific support of the game;

() Youth Initiative and/or Club Academy Scotland;

(vi) registration of players in the Professional Game;

(vi) maftters which are capable of influencing the Professional Game, including Match Agents,
Infermediaries, Sports Integrity (ie gambling), Release of Players for International football, and
Facilities;

(viii) Status and Transfer of Players and the policies and regulation thereof;

(i) consideration and making of recommendations to the Board (and such other committees or
panels as appropriate) regarding matters in connection with the Professional Game; and

(€9) to give and/or receive recommendations (as the case may be) to or from the Football
Management Board on all matters relating to the player pathway.

considering, devising and administering (all as appropriate) criteria and such other matters in respect of
funding schemes for the Professional Game, including the Club Academy Scotland programme, allin
accordance with the Scofttish FA's Performance Strategy;

in respect of the Professional Game:

)] approving changes to an Official Return where a non-conformity within the amendment fo
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(i
(i)

(iv)
(2
v
(vii)
(viii)

(x)

)
(xi)
(xif)
(xiii)
(xiv)

xv)

xvi)

(xvii)
(xviii)
(xix)
(xx)
(xxi)
(xxii)
(xxiif)
(xxiv)
(XxV)

(xxvi)

Official Return has been referred by the Operational Board;

ensuring all required persons are specified on an Official Return;

approving persons to hold position within Association Football, and of changes to details on
Official Return where a non-conformity within the amendment to Official Return has been referred
by the Operational Board;

approval of changes to registered grounds;

granting consent to any club having an interest in another club;

granting consent to any person having an interest in more than one club;

prescribing condifions in giving consent o dual inferests in clubs;

calling upon any recognised football body, club, Team Official, member of Team Staff, player,
referee or other person under the jurisdiction of the Scottish FA to produce any books, letters or

documents, or any other evidence at any time it desires;

requiring clubs to provide services and facilities pursuant to any contract relating to sponsorship of
the Scottish FA's competitions;

instructing reply fo communications (inferred power to deal with non-reply);

approval of changes to operating bodies constitutions and rules;

authorising charity committee or association and relevant competition;

approving participation in or organisation of football matches or competitions;
approving of matches or competitions in which full or associate member clubs can play;

approving of match or competition involving a club or team which is not under the jurisdiction of
the Scofttish FA;

approving of contracts or agreements relative to participation in, organisation of or promotion of
a match or competition;

approving of the use of proceeds from matches or competitions;

approving of testimonial matches to which it may attach conditions;

approving of the use of club ground for a testimonial match;

approving transmission of football matches;

approving any proposed change in colour or design of a member club’s playing shirt;
approval of name/logo/design for advertising on playing shirt;

ensuring clubs maintain playing fields;

ensuring clubs produce receipts re payments to players;

declaring registration form invalid;

promulgating terms on which Player’s Agents are authorised by the Scottish FA to represent

players within the Scottish FA's territory; power to issue appropriate licences to registered Player’s
Agents;



3.16

4.2

4.3

4.4

(xxvii)  permitting (former) referee to play as player or to be nominated in representative role;
(xxviii) approving club, official, players, etc. to receive testimonial gifts, presentations; and
(xxix)  approving club, official, players, etc. to contribute to testimonial gifts, presentations, efc.

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

MEMBERSHIP

Subject to Clauses 5 and 7, the members of the PGB shall comprise:

the President, the Vice-President and the Chief Executive of the Scottish FA;

five () representatives from the Scottish Professional Football League (*SPFL") who shall be nominated
in writing by the SPFL, one of whom shall be the Chief Executive of the SPFL for the time being. Any such
nominee may be a person who is:

) a director or officer of a football club in membership of the SPFL, or

(D) be a member of the board of management or committee of the SPFL and must be listed
as such on the Official Return of the SPFL;

one (1) representative from the Scottish Football Highland League (*SHFL") who shall be nominated in
writing by the SHFL. Such nominee may be a person who is:

0] a director or officer of a football club in membership of the SHFL, or

D) be a member of the board of management or committee of the SHFL and must be listed
as such on the Official Return of the SHFL; and

one (1) representative from the Scottish Lowland Football League (*SLFL") who shall be nominated in
writing by the SLFL. Such nominee may be a person who is:

0] a director or officer of a football club in membership of the SLFL; or

D) be a member of the board of management or committee of the SLFL and must be listed
as such on the Official Return of the SLFL.

Subject to Clause 10, the PGB 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 the
Articles or by the Board Protocols or by these Terms required to be exercised or done by the Board or other
emanation of the Board or in some other manner, PROVIDED NEVERTHELESS THAT the PGB may not do
anything which contravenes or is inconsistent with:

) any policy or decision of the Board;

(i) the Budget:;

(iii) the Funding Formula;
(iv) the Professional Game Distributions (and any conditions attached by the Board thereto); or
%) the Articles, these Terms or any rules and regulations of the Scottish FA, FIFA and/or UEFA in force

from fime to time or any other agreement entered into by the Scofttish FA with the agreement of
the Board or under a general power delegated by the Board.

The PGB Members for the time being may act notwithstanding any vacancy in their number PROVIDED
THAT the meeting(s) of the PGB is quorate in accordance with Clause 8.1.

In addition, and without prejudice to any other powers hereby or by law conferred on the PGB, the PGB
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may from time to time and for such period and to such extent and generally on such terms as the PGB
Members shall think fit, delegate to PGB Members and/or any employee of the Scottish FA and/or any co-
optee duly appointed by the PGB (and approved by the Board) any powers and duties of the PGB as may
be reasonable, subject to prior approval of the Board.

APPOINTMENT AND RETIREMENT OF PGB MEMBERS

Subject to Clauses 5.2 and 7, each nominated representative shall be appointed on an annual basis
and can serve for a maximum continuous period of four years. At the expiry of such period, the relevant
nominated representative must stand down from office and shall be eligible to stand for re-nomination.
5.2 No person may be appointed as a PGB 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 PGB Member, he would have been
disqualified from acting under the provisions of Clause 7.

APPOINTMENT PROCESS OF PGB CHAIRMAN AND MEMBERS

The PGB Chairman shall be appointed in accordance with Clause 9. The PGB Chairman shall continue
in office for 2 years from the date of the Annual General Meeting at which or succeeding which he is
elected as an Office Bearer until the Annual General Meeting in the second year thereafter, and at such
meeting the PGB Chairman shall be elected or re-elected as an Office Bearer.

Nominated representatives to the PGB shall be appointed as follows:

6.2.1 as soon as possible after 7th June 2011 and annually thereafter, after the Annual General
Meetings, the SPFL, the SHFL and the SLFL, respectively, shall formally intimate to the Chief
Executive of the Scottish FA their respective nominations for nominated representatives in
accordance with Article 64.3.1 and Clause 4;

6.2.2 each nominated representative shall comply with Article 64.3.2; and

6.2.3 the Board shall consider and approve the intimated nominations, in its sole discretion.

In the event that the Board does not approve an intimated nominee for appointment to the PGB it will

advise the nominating body of its decision. The nominating body shall be required to nominate an

alternative nominee, who complies with Article 64.3.2, and intimate such alternative nomination to the

Chief Executive of the Scottish FA within the subsequent 10 days for consideration by the Board.

In the event that a PGB Member resigns, or is disqualified from holding such office pursuant to Clause 7, the

SPFL, the SHFL or the SLFL, as the case may be (being the relevant nominating body from whom the PGB

Member derived his nomination), shall formally intimate a replacement nominee to the Chief Executive of
the Scottish FA as soon as reasonably practicable thereafter.

DISQUALIFICATION OF PGB MEMBERS

The office of a PGB Member shall be vacated if:

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

being a PGB Member nominated by the SPFL, he is removed in writing by the SPFL; or
being a PGB Member nominated by the SHFL, he is removed in writing by the SHFL; or
being a PGB Member nominated by the SLFL, he is removed in writing by the SLFL; or

he becomes bankrupt, or makes any arrangement or composition with his creditors generally; or
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he is under or is pending suspension imposed or confirmed by the Scottish FA, or the club or recognised
football body from which he derived his appointment is itself under or pending such suspension; or

if appropriate, ceases to be an office-bearer, secretary, director or member of the board of management
or committee of the club or recognised football body from which he derived his appointment, or is
suspended from being an office-bearer, secretary, director or member of the board of management

or committee of the club or recognised football body from which he derived his appointment as a
conseguence of an insolvency event involving a member or recognised football body; or

he ceases to be resident in Scotland; or

he becomes disqualified as or prohibited from being a company director by reason of any relevant order
made against him in terms of the Company Directors’ Disqualification Act 1986; or

he becomes at any time during his term of office the subject of an endorsed Disclosure from Disclosure
Scoftland; or

he fails to comply with policies of the Scottish FA as approved by the Board from time to time; or

he fails to comply with the obligations and duties incumbent on him as specified in the Articles.

PROCEEDINGS OF THE PGB

The PGB may meet together for the dispatch of business, adjourn and otherwise regulate their meetings

as they think fit, unless otherwise determined in writing by the Board. The quorum for a meeting of the

PGB shall be 6 provided that at least 1 of the President, the Vice-President or the Chief Executive must be
present for a meeting to be quorate. In the event that a meeting is or becomes temporarily inquorate the
PGB Chairman shall be entitled at his discrefion to adjourn the commencement or conduct of the meeting
for a period of up to 30 minutes, and fto commence or re-commence the meeting when a quorum has
been achieved. A quorum will be deemed to subsist even if a PGB Member or PGB Members is or are
obliged to retire temporarily from the meeting for the reasons set out in Clause 8.10 and PROVIDED THAT at
least 4 PGB Members remain, the PGB shall fransact the business in question.

Questions arising at any meeting of the PGB shall be determined by a majority of votes of the PGB
Members present and entitled to vote, and in the case of an equality of roles the PGB Chairman, in
addition to his deliberative vote, shall have a casting vote. Voting af the meetings of the PGB shall be by
show of hands and, on any resolution, each PGB Member shall have one vote.

The PGB Chairman or two PGB Members may, at any fime, summon a meeting of the PGB by written
notice served upon PGB 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.

A PGB Member who is unable to attend a meeting of the PGB is required, whenever possible, to give no
less than 48 hours’ notice of his non-afttendance to the PGB Chairman.

The PGB may delegate any of its powers to committees consisting of such PGB Members or employees
of the Scottish FA or such co-optees as appointed by the PGB (and approved by the Board) 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 (if any) made by the PGB.

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 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 appoinfed or had duly
continued in office and was qualified to be a PGB Member or member of the committee as the case

may be.
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The PGB shall cause proper minutes to be made 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 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.

A resolution in writing signed by all the PGB 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 held; it may consist of several documents in the same form each signed by one or more of
the PGB Members or members of any committee of the PGB, as the case may be.

If it is possible that a material decision may require to be taken regarding a matter which involves or
concerns his club (including any matter in relation to a player, employee, member of Team Staff or Team
Official of his club) or any recognised football body or any entity which he represents on the Council or
PGB, a PGB Member shall retire from any deliberation of the PGB and he shall not be entitled to vote or
direct any vote to be cast with regard to such a matter.

Save to the extent provided to the contrary in the Articles or the Board Protocols, the PGB Chairman shall
be responsible for all matters of procedure relating to the PGB and his decision on such matters will be final
and binding.

PGB CHAIRMAN
The PGB Chairman shall be as determined by the Office Bearers in their sole discretion.

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 fiffeen minutes after the time appointed for holding a meeting or is unwilling to
preside, the alternative Office Bearer or the Chief Executive shall preside, and if neither of these persons
are present at that time or are unwilling to preside, those PGB Members present shall nominate one of the
other PGB Members to act as chairman for the purposes of that meeting

at that meeting.

RESTRICTIONS

The PGB will not authorise or commit the Scottish FA to any 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 Scottish FA to any third party.

ELECTION TO THE BOARD

The PGB shall annually elect two of the nominated representatives to sit on the Board.

The election process shall take place at the first quorate meeting of the PGB called and held at

a time determined by the PGB Chairman, in accordance with Clause 8.3 at the commencement

of each Season.

None of the PGB Members can nominate himself to be one of the representatives of the PGB on the Board.
Subject to Clause 11.5, each PGB Member shall have one vote.

It will not be competent for the Office-Bearers or the Chief Executive to vote in this election process unless
there is a tied vote, in which event there will be a second ballot in which process the Office-Bearers and

the Chief Executive will be entitled to participate and vote. If after such second ballot there remains a
tied vote, the Board will determine the identities of the nominees to the Board.



12 AMENDMENT

These Terms can only be amended by the Board. Any amendment made pursuant to this Clause 12 shall
be binding on the PGB Members, all employees of the Scottish FA, all members of any sub-committees of
the PGB and any others acting in any capacity for the PGB whatsoever, with immediate effect.

June 2017
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INTRODUCTION

Pursuant to Arficle 63 of the Scottish FA's Articles of Association (the “Articles”), the Board has resolved
fo establish a sub-board of the Board to be known as the Non-Professional Game Board (the "NPGB”)

which will perform, on behalf of the Board, certain delegated functions in relation to the Non-Professional
Game. The Board has, with the authority of the Articles, provided for the due discharge by the NPGB of the

functions referred to above, in accordance with the undernoted terms (“Terms”).

Unless otherwise defined in these Terms, words and expressions shall have the same meaning as set out in

the Articles, as amended from fime to fime.

References in these Terms to Clauses are to clauses of these Terms. References in these Terms to Articles are

to articles of the Arficles.

DEFINITIONS

In these Terms:

"Budget”

"Distributable Surplus”

“Football Management Board”

“Funding Formula”

“nominated representatives”

“Nominating Body”

*NPGB Chairman”

*NPGB Members”

“Non-Professional Game”

“*Non-Professional Game Distributions”

means the operating budget for the Scottish FA, fogether with
any forecasts, as approved by the Board from time to fime;

means those funds to be dispersed by the Board through the
PGB and NPGB respectively as directed by the Board;

means the forum established by the Board, generally fo
review and discuss matters affecting the development of
the game in Scotland, composing senior executives of the
Scofttish FA as approved by the Board;

means a ratio of 85:15 (PGB:NPGB) of any Distributable Surplus
which will be used to provide funds to each of the PGB and
NPGB;

means those NPGB Members referred to in Clause 4.1.2;

means the entity entitled to nominate one nominated
representative onto the NPGB in accordance with the Articles;
specifically being the East of Scotland League, the South

of Scotland League, Scottish Junior FA, Scottish Amateur

FA. Scottish Schools FA, Scottish Women'’s Football, Scottish
Welfare FA and Scottish Youth FA, as the case may be;

means the chairman of the NPGB, as appointed from fime to
tfime in accordance with Clause 9;

means those persons appointed from time to time to the
NPGB in accordance with Clause 4.1;

means the levels of football in Scotland not involved in the
Professional Game;

means that part of the Distributable Surplus that shall have
been allocated by the Board as distributions to the Non-
Professional Game, in accordance with the Funding Formula;



“Operational Board” means the forum established by the Board generally
tfo administer the internal operations of the Scottish FA,
composing senior executives of the Scottish FA as appointed
by the Board, which undertakes activities on behalf of the
Board under a scheme of delegated authority;

“PGB” means the Professional Game Board - being a sub-board
established by the Board which will perform, on behalf of
the Board, certain delegated functions in relation to the
Professional Game;

“Professional Game” means the Scottish Professional Football League, the Scottish
Highland Football League and the Scottish Lowland Football
League or any member organisation, who in the opinion of
the Licensing Committee are eligible to join the Professional
Game.

3 ESTABLISHMENT AND PURPOSE

The NPGB is established by the Board and the Board has delegated to the NPGB power to undertake the following
functions, subject always to Clause 4.2;

3.1 deciding on the allocation and disbursement of the Non-Professional Game Distributions and the
implementation and monitoring on behalf of the Board of any condifions attached by the Board o the
Non-Professional Game Distributions;

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

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

3.4 making recommendations and decisions relating to medical, sports science, anti-doping, nutrition and

fitness issues as the same affect or impact upon the Non-Professional Game;

3.5 making recommendations to the Board on the policies that should be adopted in relation to FIFA, UEFA,
other football associations” and confederations’ policies and having discussions as the same may affect
or impact upon the Non-Professional Game, and making recommendations to the Board on the persons
that the Board shall appoint or propose to committees and panels of FIFA and UEFA which affect or
impact upon the Non-Professional Game;

3.6 approving, and advising, where requested by the Board, policies and reports relating to the Non-
Professional Game to be adopted by the Scofttish FA and consulting as required with supporters’
representatives relating to customer issues in the Non-Professional Game;

3.7 implementing and monitoring policies set by the Board relating to the development of players and
coaches in the Non-Professional Game, and any initiatives designed to improve and promote standards
in relation to the same, including policy matters and initiatives relating fo underage football played within
the Non-Professional Game, together with the disbursement of funds allocated by the Board to such
issues;

3.8 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 Non-Professional Game;

3.9 monitoring of the Scottish FA's expenditure on the player and coach education and development aspects
of the Non-Professional Game;
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considering matters relative to the Non-Professional Game in respect of:

) discussions relating to the structure;

(D) improving the quality of players developed by clubs within the Non-Professional Game;

(i) the development and education of coaches for and within the Non-Professional Game;

(iv) technical and scientific support of the game;

W) registration of players in the Non-Professional Game; and

(vi) matters which are capable of influencing the Non-Professional Game, including Sports Integrity (ie

betting), Facilities, Quality Mark etc;

considering all matters in connection with the playing of the Non-Professional Game including but not
limited to:

) consideration and making of recommendations to the Board (and such other committees or
panels as appropriate) regarding matters in connection with the Non-Professional Game; and

(D) conducting itself as a discussion forum for the bodies involved in the Non-Professional Game;

considering, devising and administering (all as appropriate) criteria and such other matters in respect of
funding schemes for the Non-Professional Game, all in accordance with the Scottish FA's One National
Plan;

in respect of the Non-Professional Game:

) to consider and develop activities to the mutual advancement and benefit of senior Leagues
which are not the subject of Club Licensing and also the Affiliated National Associations;

(D) to consider all matters relating to associations, leagues, clubs and players within the Non-
Professional Game in Scotland including but not limited to maximisation of partficipation levels,
playing facilities, player registration (including national player registration system);

(i) to enhance relationships with governmental agencies to maximise public sector support for
participation in the Non-Professional Game in Scotland;

(iv) to consider and issue recommendations to the Board (and other Standing Committees and
Panels as appropriate) regarding matters in connection with senior Leagues which, as determined
by the Board, are not the subject of Club Licensing and also the Affiliated National Associations;

() to advance the implementation of matters relating to the Scottish FA’s One National Plan;
(vi) to consider and determine on all relevant matters in respect of the Quality Mark Award;
(vii) to allocate expenditure on the Non-Professional Game in Scotland from the Scottish FA's budget

as determined by the Board,

(viii) to liaise with, encourage and stimulate partnership activities in the Non-Professional Game in
Scotland in support of the Scottish FA's Player Pathway;

(ix) to receive reports from and supervise the activities of the Regional Committees;

(€9) to monitor, and to receive reports on, the activities of the Development Department in respect of
Coach and Player Education programmes affecting the Non-Professional Game in Scotland; and

(xi) to give and/or receive recommendations (as the case may be) to or from the Football
Management Board on all matters relating to the player pathway.



3.14 in respect of the Non-Professional Game:

®

(i)

(i)

(v)
%

D)

(vii)

(viii)
)

®

(xi)
D)

(xiii)

xiv)

xv)

xvi)

(xvii)

(xviii)

Xix)
)
(xxi)

approving changes to an Official Return where a non-conformity within the amendment to
Official Return has been referred by the Operational Board;

ensuring all required persons are specified on an Official Return;

approving persons to hold position within Association Football, and of changes to details on
Official Return where a non-conformity within the amendment to Official Return has been referred
by the Operational Board;

approval of changes to registered grounds;

calling upon any recognised football body, club, Team Official, member of Team Staff, player,
referee or other person under the jurisdiction of the Scottish FA to produce any books, letters or
documents, or any other evidence at any time it desires;

enquiring info all and any financial arrangements between recognised football bodies, clubs and
players and to cancel any agreement between clubs and players contrary to the Arficles and to
publish in the public press or otherwise the findings of the NPGB in this regard and the substance of

any and all evidence tendered in such enquiries;

requiring clubs to provide services and facilities pursuant to any contract relating to sponsorship
of the Scofttish FA's competitions;

instructing reply fo communications (inferred power to deal with non-reply);

approving of the formation of associations, leagues, etc which are not subject to the jurisdiction of
an Affiliated National Association;

approving of applications to form leagues and competitions, and approval of changes to such
operating bodies constitution and rules where these are not under the jurisdiction of an Affiliated
National Association;

authorising charity committee or association and relevant competition;

approving participation in or organisation of football matches or competitions where these are
outwith the scope of a competition which is under the jurisdiction of an Affiliated National
Association;

approving of matches or competitions in which full member clubs can play;

approving of match or competition involving a club or tfeam which is not under the jurisdiction of
the Scofttish FA;

approving of contracts or agreements relative to participation in, organisation of or promotion of
a match or competition;

approving of the use of proceeds from matches or competitions;
approving of testimonial matches to which it may attach conditions where the beneficiary is a
player, Team Official or official who would not normally participate under the jurisdiction of an

Affiliated National Association;

approving of the use of club ground for a testimonial match where such ground is not normally
under the jurisdiction of an Affiliated National Association;

ensuring full member clubs maintain playing fields;
ensuring clubs produce receipts re payments to players;

declaring registration form invalid;
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4.4

5.1

5.2

132

(xxii) arranging transfer or compensation fees in respect of players whose clubs cease to be members
of the Scottish FA;

(xxiii)  approving club, official, players, etc. to receive testimonial gifts, presentations; and
(xxiv)  approving club, official, players, etc. to contribute to testimonial gifts, presentations, etc; and
(xxv) power to reinstate to amateur status a player of non-amateur status; and

(xxvi)  power to consent to reinstated amateur playing outwith the jurisdiction of the association as an
amateur.

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

MEMBERSHIP

Subject to Clauses 5 and 7, the members of the NPGB shall comprise:
4.1.1 the President, the Vice-President and the Chief Executive of the Scottish FA; and

4.1.2 one representative from each Nominating Body, who shall be nominated in writing by the
relevant Nominating Body.

Subject to Clause 10, the NPGB Members may exercise all such powers of the NPGB, and do on behalf of
the NPGB all such acts as may be exercised and done by the NPGB, and as are not by statute or by the
Articles or by the Board Protocols or by these Terms required to be exercised or done by the Board or other
emanation of the Board or in some other manner, PROVIDED NEVERTHELESS THAT the NPGB may not do
anything which contravenes or is inconsistent with:

) any policy or decision of the Board;

(i) the Budget:;

(iii) the Funding Formula;
(iv) the Non-Professional Game Distributions (and any conditions attached by the Board thereto); or
() the Arfticles, these Terms or any rules and regulations of the Scottish FA, FIFA and/or UEFA in force

from time to time or any other agreement entered into by the Scottish FA with the agreement of

The NPGB Members for the time being may act notwithstanding any vacancy in their number PROVIDED
THAT the meeting(s) of the NPGB is quorate in accordance with Clause 8.1.

In addition, and without prejudice to any other powers hereby or by law conferred on the NPGB, the NPGB
may from time to time and for such period and to such extent and generally on such terms as the NPGB
Members shall think fit, delegate to NPGB Members and/or any employee of the Scottish FA and/or any
co-optee duly appointed by the NPGB (and approved by the Board) any powers and duties of the NPGB
as may be reasonable, subject to prior approval of the Board.

APPOINTMENT AND RETIREMENT OF NPGB MEMBERS

Subject to Clauses 5.2 and 7, each nominated representative shall be appointed on an annual basis and
can serve for a maximum continuous period of one (1) year. At the expiry of such period, the relevant
nominated representative must stand down from office and shall be eligible to stand for re-nomination.

No person may be appointed as a NPGB Member:

5.2.1 unless he has attained the age of 18 years; or



522 in circumstances such that, had he already been a NPGB Member, he would have been
disqualified from acting under the provisions of Clause 7.

6 APPOINTMENT PROCESS OF NPGB CHAIRMAN AND MEMBERS

6.1 The NPGB Chairman shall be appointed in accordance with Clause 9. The NPGB Chairman shall continue
in office for two (2) years from the date of the Annual General Meeting at which or succeeding which he
is elected as an Office Bearer until the Annual General Meeting in the second year thereafter, and at such
meeting the NPGB Chairman shall be elected or re-elected as an Office Bearer.

6.2 Nominated representatives to the NPGB shall be appointed as follows:
6.2.1 annually after the Annual General Meetings the Nominating Bodies shall formally intimate
to the Chief Executive of the Scottish FA their respective nominations for representatives in
accordance with Arficle 64.4.1 and Clause 4;
6.2.2 each such representative shall comply with Article 64.4.2; and
6.2.3 the Board shall consider and approve the intimated nominations, in its sole discretion.
6.3 In the event that the Board does not approve an intimated nominee for appointment to the NPGB it
will advise the Nominating Body of its decision. The Nominating Body shall be required to nominate an
alternative nominee, who complies with Article 64.4.2, and intimate such alternative nomination to the

Chief Executive of the Scottish FA within the subsequent ten (10) days for consideration by the Board.

6.4 Each Nominating Body shall be entitled to nominate one alternate to attend meetings of the NPGB in the
absence of the nominated representative.

6.5 In the event that a NPGB Member resigns, or is disqualified from holding such office pursuant to Clause
7, the Nominating Body (being the relevant Nominating Body from whom the NPGB Member derived his

nomination), shall formally intimate a replacement nominee to the Chief Executive of the Scottish FA as
soon as reasonably practicable thereafter.

7 DISQUALIFICATION OF NPGB MEMBERS

The office of a NPGB Member shall be vacated if:

7.1 by noftice in writing fo the Board he resigns from the NPGB; or

7.2 he is removed in writing by his Nominating Body; or

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

7.4 he is under suspension imposed or confirmed by the Scottish FA, or the club or recognised football body

fromn which he derived his appointment be under such suspension; or

7.5 if appropriate, ceases to be an office-bearer, secretary, director or member of the board of management
or committee of the club or recognised football body from which he derived his appointment, or is
suspended from being an office-bearer, secretary, director or member of the board of management
or committee of the club or recognised football body from which he derived his appointment as a
conseqguence of an insolvency event involving a member or recognised football body; or

7.6 he ceases to be resident in Scotland; or

7.7 he becomes disqualified as or prohibited from being a company director by reason of any relevant order
made against him in terms of the Company Directors Disqualification Act 1986; or

7.8 he becomes at any time during his term of office the subject of an endorsed Disclosure from Disclosure
Scoftland; or
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he fails to comply with policies of the Scottish FA as approved by the Board from time to time; or

he fails to comply with the obligations and duties incumbent on him as specified in the Articles.

PROCEEDINGS OF THE NPGB

The NPGB may meet together for the dispatch of business, adjourn and otherwise regulate their meetings
as they think fit. Unless otherwise determined in writing by the Board. The quorum for a meeting of the
NPGB shall be 6 provided that at least 1 of the President, the Vice President or the Chief Executive must
be present for a meeting to be quorate. In the event that a meeting is or becomes temporarily inquorate
the NPGB Chairman shall be entitled at his discretion to adjourn the commencement or conduct of

the meeting for a period of up to 30 minutes, and fo commence or re-commence the meeting when

a quorum has been achieved. A quorum will be deemed to subsist even if a NPGB Member or NPGB
Members is or are obliged to retire temporarily from the meeting for the reasons set out in Clause 8.10 and
PROVIDED THAT at least 4 NPGB Members remain, the NPGB shall tfransact the business in question.

Questions arising at any meeting of the NPGB shall be determined by a majority of votes of the NPGB
Members present and entitled to vote, and in the case of an equality of roles the NPGB Chairman, in
addifion to his deliberative vote, shall have a casting vote. Voting at the meetings of the NPGB shall be by
show of hands and, on any resolution, each NPGB Member shall have one vote.

The NPGB Chairman or two NPGB Members may, at any time, summon a meeting of the NPGB by written
notice served upon NPGB Members.

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

A NPGB Member who is unable to attend a meeting of the NPGB is required, whenever possible, to give no
less than 48 hours’ notice of his non-attendance to the NPGB Chairman.

The NPGB may delegate any of its powers to committees consisting of such NPGB Members or employees
of the Scottish FA or such co-optees as appointed by the NPGB (and approved by the Board) and any
committee so formed shall, in the exercise of the powers so delegated, conform to any regulations
imposed on it by the NPGB. The meetings and proceedings of any such committee shall be governed by
regulations (if any) made by the NPGB.

All acts bona fide done by any meeting of the NPGB or of any committee of the NPGB, or by any person
acting as a member of the NPGB or 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 appoinfed or had duly
continued in office and was qualified to be a NPGB Member or member of the committee as the case
may be.

The NPGB shall cause proper minutes to be made of the proceedings of all meetings of the NPGB and

of committees of the NPGB and all business fransacted at such meetings, which minutes shall be made
available to the 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 stafted.

A resolutfion in writing signed by all the NPGB Members or by all the members for the time being of any
committee of the NPGB who are entitled to receive notice of a meeting of the NPGB or of such committee
shall be as valid and effectual as if it had been passed at a meeting of the NPGB or of such committee
duly convened and held; it may consist of several documents in the same form each signed by one or
more of the NPGB Members or members of any committee of the NPGB, as the case may be.

If it is possible that a material decision may require to be taken regarding a matter which involves or
concerns his club (including any matter in relation to a player, employee, member of Team Staff or Team
Official of his club) or any recognised football body or any entity which he represents on the Council or
NPGB, a NPGB Member shall retire from any deliberation of the NPGB and he shall not be entitled to vote
or direct any vote to be cast with regard to such a matter.
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Save to the extent provided to the contrary in the Articles or the Board Protocols, the NPGB Chairman shall
be responsible for all matters of procedure relating to the NPGB and his decision on such matters will be
final and binding.

NPGB CHAIRMAN
The NPGB Chairman shall be as determined by the Office-Bearers in their sole discretion.

The NPGB Chairman shall preside as chairman at all meetings of the NPGB 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 alternative Office Bearer or the Chief Executive shall preside, and if neither of these persons
are present at that time or are unwilling to preside, those NPGB Members present shall nominate one of
the other NPGB Members to act as chairman for the purposes of that meeting at that meeting.

RESTRICTIONS

The NPGB will not authorise or commit the Scottish FA to any expenditure in excess of the Non-Professional Game
Distributions nor borrow from any source nor pledge nor grant any security or right over any of the assets of the
Scottish FA to any third party.

11
1.1

1.2

1.3
11.4

11.5

12

ELECTION TO THE BOARD
The NPGB shall annually elect one of the nominated representatives to sit on the Board.

The election process shall take place at the first quorate meeting of the NPGB called and held at a time
deftermined by the NPGB Chairman, in accordance with Clause 8.3, after each Annual General Meeting.

None of the NPGB Members can nominate himself to be the representative of the NPGB on the Board.
Subject to Clause 11.5, each NPGB Member shall have one vote.

It will not be competent for the Office-Bearers or the Chief Executive to nominate or to vote in this election
unless there is a tied vote, in which event there will be a second ballot in which process the Office-Bearers

and the Chief Executive will be entitled to participate and vote. If after such second ballot there remains
a tied vote, the Board will determine the identity of the nominee to the Board.

AMENDMENT

These Terms can only be amended by the Board. Any amendment made pursuant to this Clause 12 shall be
binding on the NPGB Members, all employees of the Scottish FA, all members of any sub-committees of the NPGB
and any others acting in any capacity for the NPGB whatsoever, with immediate effect.
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