Association

1.1 Name of Association
The name of the Association is "Fiji Professional Golfers Association" (FPGA)
2. Office
2.1 Registered Office
The registered office and headquarters of FPGA shall be upon the Board from time
to time to decide or as specified by the Board through its updated letterhead.
3. Objects of Association
3.1 Objects

The objects for which the Association is established are:

a) to promote the growth and development of the game of golf at all levels, from
junior
participation to professional tournaments

b) to secure and maintain an affiliation with other bodies, both domestic and
international,
having a common interest in promoting and developing the game of golf;

c) to provide a training and education and professional development framework
to ensure well qualified and accredited professionals are available to grow
and develop golf in Fiji;

d) to be the premier body for professional golf in Fiji and accordingly control the
strategic direction of professional golf in Fiji;

e) to protect and advance the interest of professional golfers, to allow them to
contribute to the promotion and development of golf in Fiji, by doing all such
things as may be necessary to:

(i) promote and /or conduct professional golf tours and tournaments
forming part of
professional golf tours to promote the elite level of the sport, and

(i) provide vocational and business opportunities in golf teaching, golf
merchandising, golf operations and golf management to contribute to
the development of the sport at the club and local level;

f) to control professional golf throughout Fiji (and elite professional tournament
playing golf throughout Fiji), to protect and enforce the Rules of Golf and
otherwise uphold the image of golf;

g) to make, adopt, vary and publish rules, regulations, by laws and conditions

for:

(i)  regulating professional golf
(ii) regulating the administration of professional golf; and

(iii) doing everything necessary or desirable to enforce those rules,
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regulations, by laws and conditions;

h) to adopt such means of making known and promoting the Objects and
activities of the Association and its Members and procuring contributions to
its funds as may seem expedient to do, in particular;

(i) advertising in the press, on television and radio and by circular;

(ii) controlling the rights to photograph or make films or other visual
reproductions, or
to other new media rights, of the tournaments or events controlled by
the
Association;

(iii) publishing books, programs, brochures and periodicals; and

(iv) granting prizes, rewards and making donations

) to conduct player(s) schools, traineeship programs, and such other qualifying
programs as the Association deems necessary and appropriate from time to
time in order for non-Members to become eligible for membership of the
Association; and to provide Members and non-Members with the opportunity
to become eligible to compete in tournaments conducted by the Association

1) to otherwise do all acts and things necessary or appropriate for the
management, control, regulation and promotion of the Association to ensure
the growth and development of golf.

4.1

4.2

4.3

4.4

Income and Property of the Association

Application of Income

Subject to the further provisions of this clause, all income and property of the
Association will be applied solely towards the promotion of the objects of the
Association.

No dividends, bonus or profit to be paid to Members
None of the Association’s profits, income or property may be paid or transferred to
the Members, directly or indirectly, by way of dividend, bonus or otherwise.

Payments in good faith

Subject to article 9.14, nothing in this constitution will prevent the payment by the
Association in good faith to an officer or Member, or to a firm or which an officer
or Member is a partner:

(a) Of interest at a rate not exceeding interest at the rate for the time being
charged by the bankers in Suva for overdrawn accounts on money lent or the
payment of reasonable and proper rent for premises devised or let to the
Association;

(b) Of expenses to a Member of the committee under article 9.14; or

(c) Of remuneration for services provided to the Association, or for goods
supplied to the Association in the ordinary course of business.

No Salaried Office
Unless otherwise provided in this Constitution, no Member of the committee will be
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appointed to:
(a) Any salaried office of the Association; or

(b) Any office of the Association paid by fees.

5.1

5.2

5.3

5.4

5.5

Membership

Classes of Membership

In addition to Honorary Membership and Life Members of the Association, the Board
shall have the power to prescribe in the Regulations entitled to membership of the
Association and determination of the classes of membership of the Association
(collectively “the Membership Classes”), and to fix qualifications, rights,
privileges, fees and obligations of all such Membership Classes, and including the
categorisation and division of such membership classes into tournament
membership classes (“the Tournament membership Classes”) or vocational
membership classes (“the Vocational Membership Classes”) for such purposes
as may be set out in the Regulations.

Becoming a Member

Subject to article 5.3 (Honorary Members) and article 5.4 (Life Members), in order
to be admitted as a Member of the Association, an applicant for membership must:

(a) fulfill all relevant eligibility criteria for the relevant Membership Class
prescribed by the Association, as set out in the Regulations for the time being
in force;

(b) Submit their duly executed application on the form prescribed by the
Association to the Association Secretary or to such other person as may be
specified by the Association from time to time;

(c) Agree to be bound by this Constitution and any Regulations made pursuant
to this Constitution; and

(d) Pay the appropriate membership fees and any other fee prescribed by the
Association.

Becoming an Honorary Member

The Board of the Association has the power to elect persons as Honorary Members
of the Association and such persons will be granted membership for life, without
any liability for annual subscriptions or joining fees, provided that they agree to be
bound by this Constitution and any Regulations made pursuant to this Constitution.
Honorary Members are not entitled to vote at general meetings of the Association.

Becoming a Life Member

The Members in general meeting have the power to elect any person, as nhominated
by the Board from time to time, as a Life Member of the Association and such
person will be granted membership for life, without any liability for annual
subscriptions or joining fees, provided that they agree to be bound by this
Constitution and any Regulations made pursuant to this Constitution.

Register of Members

On becoming a Member, that person’s name will be entered in the register of
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5.6

5.7

5.8

members maintained by the Association.

Renewal of Membership

(a)

(b)

Other than Life Members and Honorary members, membership shall be
granted on a periodic basis. Every Member who wishes to have their
Membership renewed must comply with such applicable renewal procedures
as may be set out on the Regulations. The Association may in exceptional
circumstances waive such requirements but such waiver will not be taken as
a precedent.

A Member’s "membership” will only be renewed if:

(i) at the time of renewal the Member fulfills all relevant eligibility criteria
prescribed by the Association, including the eligibility criteria set out in
the Regulations and the Constitution, for the time being in force which
are relevant to the Category of Membership to which the applicant wishes
to be admitted; and

(ii) the Member pays the appropriate membership fee and any other fee
prescribed by the Association.

Ceasing to be a member

(a)

A Member ceases to be a Member on:

(i)
(ii)
(iii)

(iv)
(v)

(vi)

(vii)

(viii)

(ix)

resignation;
expiration of the period of membership without renewal;

the termination of their membership in accordance with this
Constitution;

death;

becoming bankrupt or insolvent or making an arrangement or
composition with creditors of the person’s joint or separate estate
generally, with the Board reserving the ultimate discretion to determine
whether such circumstances should result in cessation on Membership;

becoming of unsound mind or a person whose person or estate is liable
to be dealt with in any way under a law relating to mental health;

the Board terminating the person’s membership in accordance with any
eligibility criteria which have been prescribed in the Constitution or the
Regulations; or

the Member no longer qualifying to be a Member in accordance with any
eligibility criteria which have been prescribed in the Constitution or the
Regulations; or

the Member failing to pay the appropriate membership fees and any
other fee or levy prescribed by the Association within such time period
as prescribed in the Regulations.

Resignation of Membership

A Member may by notice in writing to the Association resign their membership with
immediate effect or with effect from a specified date occurring not more than six
months after the service of the notice.

Page 4 of 19



5.9 Termination of Membership

(a) The Board may, by resolution passed at a meeting of the Board, terminate a
Member’s membership. The Member concerned is entitled to reasonable prior
notice of the meeting and has the right to attend and be heard by the meeting
before the decision to terminate the Member’'s Membership is taken.

(b) Without prejudice to the generality of article 5.9(a), the Board may call upon
any Member who, in the opinion of the Board:

(i) is gquilty of conduct which is prejudicial to the interests of the
Association;

(i) who has breached this Constitution or the Regulations; or

(iii) has interfered with this agreement entered into by the Association with
any third party;

to attend before the Board to explain their actions.

(a) Should any member called upon in accordance with article 5.9(b) fail to attend
or fail to explain their actions to the Board'’s satisfaction, the Board may, prior
to or as an alternative to the exercise of its rights under clause 5.9(a):

(i) Reprimand or fine such Member (which fine the Member agrees to pay)
or suspend them from professional golf tournaments sanctioned or run
by the Association, and/or any other benefits of membership provided
by the Association, for such period as it shall think fit; or

(i) Exercise such other rights as set out in the Constitution or the
Regulations.

(b) Nothing in this article 5.9 shall limit the Board’s general powers to make such
Regulations as they think fit under article 10.4, including in relation to codes
of behavior and disciplinary procedures for breaching those codes, and the
imposition on Members of reprimands, censures, fines, penalties, suspension,
or termination of membership for breaches.

General Meetings

6.1 Annual general meeting
Annual general meetings of the Association shall be held in each year, no later than
31 July, at a time and place convenient for the majority of Members to attend.
6.2 Power to convene general meeting
The Board may convene a general meeting when they think fit.
6.3 Members may convene a general meeting

The members may convene a general meeting in accordance with the provisions of

this Constitution.

6.4 Notice of general meeting

(a) Subject to sub-article (b) below, notice of a meeting of Members must be
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6.5

6.6

6.7

(b)

(c)

given in accordance with Part 15 of this Constitution.

The non-receipt of notice of a general meeting by, or the accidental omission
to give notice of a general meeting to, a person entitled to receive notice does
not invalidate any resolution passed at the general meeting or at a postponed
meeting or the cancellation or postponement of that meeting.

A Member of the committee is entitled to attend any general meeting, to
receive all notices of and other communications relating to any general
meeting which a Member is entitled to receive and to be heard at any general
meeting on any part of the business of the meeting.

Cancellation or Postponement of a General Meeting

(a)

(b)

Subject to sub-article (b) below, where a general meeting (including an
annual general meeting) is convened by the Committee they may, whenever
they think fit, cancel the meeting or postpone the holding of the meeting to
a date and time determined by them.

Committee are not entitled to cancel or postpone a meeting convened:
(i) by Members
(ii) by the Committee at the request of the Members; or

(iii) by a court.

Written notice of the cancellation or postponement of general meeting

(a)

(b)

Notice of the cancellation or postponement of a general meeting must state
the reason for doing so and be given to:

(i) each Member individually (except Members not entitled to vote In
accordance with this Constitution and the Regulations made hereto);
and

(ii) each other person entitled to notice of a general meeting

A notice postponing a general meeting must specify:

(i) the new date and time for the meeting;

(i) the place where the meeting is to be held, which may be either the
same place as or different to the place specified in the notice originally
convening the meeting; and

Proxy, attorney or Representative at postponed General Meeting

(a)

Where:

(i) by the terms of an instrument appointing a proxy, attorney or
Representative, they are authorised to attend and vote at a general
meeting to be held on a specified date or at a general meeting or
general meetings to be held on or before a specified date; and

(ii) the date for the meeting is postponed to a date later than the
date specified in the document;

then that later date is substituted for the date specified in the instrument,
unless the appointing Member notifies the Association in writing to the
contrary at least

48 hours before the time at which the postponed meeting is to be held.
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7.1

7.2

7.3

7.4

Proceedings at general meetings

Quorum

The quorum at a general meeting shall be fifty percent (50%) of Members who
are entitled to vote.

Requirement for quorum

(a)

(b)

An item of business may not be transacted at a general meeting unless
a quorum is present when the meeting proceeds to consider it.

If a quorum is present at the beginning of a meeting it is deemed to be
present throughout the meeting unless the President of the meeting (on the
President's own motion or at the instance of a Member, proxy, attorney or
Representative who is present) otherwise declares.

Quorum and time

(@)

(b)

If within 30 minutes after the time appointed for a meeting a quorum
is not present, the meeting:

(i) if convened by, or on requisition of, Members is dissolved; and

(ii) in any other case stands adjourned to the same day in the next week
and the same time and place, or to such other day, time and place as
the Board appoints by notice to the Members and others entitled to
notice of the meeting.

At any such adjourned meeting if a quorum is not present within 30
minutes after the time appointed for the adjourned meeting, the meeting
is dissolved.

President

(a)
(b)

(©)

(d)

The President is entitled to preside at general meetings.
If, however, a general meeting is held and:

(i) a President has not been appointed in accordance with this Constitution;
or

(ii) the President is not present within 15 minutes after the time appointed
for the holding of the meeting or is unable or unwilling to act,

then the Vice-President shall preside at such General Meeting, or if the Vice-
President is not present, the Committee present must elect one of the
present Committee to be President of the meeting and, if no Member of the
committee is present or if all Committee present decline to take the chair,
the Members (except Non- Voting Members) present must elect one of their
number to be President of the meeting.

Subject to article 6.4(d), if there is an equality of votes, whether on a show
of hands or on a poll, the President of the meeting is not entitled to a casting
vote in addition to any votes to which the President is entitled as a Member,
proxy, attorney or Representative of a Member.

In the event of an equality of votes for two or more candidates for the office

of a Member of the committee, the President will draw lots in order to
determine which candidate shall be appointed to that office.
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7.5 Conduct of general meetings

(a) The President of a general meeting:

(i) hascharge of the general conduct of the meeting and of the procedures
to be adopted;

(ii) may require the adoption of any procedure which is in the President's
opinion necessary or desirable for proper and orderly debate or
discussion and the proper and orderly casting or recording of votes;
and

(iii) may terminate discussion or debate on any matter whenever the
President considers it necessary or desirable for the proper conduct
of the meeting.

(b) A decision by the President under this clause is final.

7.6 Adjournment of general meeting

(a) The President of a general meeting may, with the consent of any meeting
at which a quorum is present, and must if so directed by the meeting,
adjourn the meeting to a new day, time or place.

(b) No business may be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment took
place.

7.7 Notice of adjourned meeting

(a) Itis not necessary to give any notice of an adjournment or of the business
to be transacted at any adjourned meeting unless a meeting is adjourned for
30 days or more, in which case, the same period of notice as was originally
given for the meeting must be given for the adjourned meeting.

8. Voting at general meetings
8.1A Method of voting

(a) Subject to article 8.1A(b), votes may be given either personally or by
proxy, attorney or Representative.

(b) A Member who is entitled to attend and vote on a resolution may, where
the Committee so determine, vote by postal, electronic or other means.
Any vote so admitted is referred to as a "direct vote". The Committee may,
in their absolute discretion, determine:

(i) the means by which a direct vote may be cast; and

(i) the process and requirements governing how such votes shall be
solicited, provided, received and counted.

If the Committee determine that a Member may give a direct vote, the notice

convening the relevant meeting must specify the form, method and timing of

giving such a direct vote. Direct votes will only be counted on a poll and not on

a show of hands.

8.1 Questions decided by majority

A resolution is carried if a simple majority of the votes cast on the resolution are
in favour of it.
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8.2

8.3

8.4

8.5

8.6

8.7

Declaration of results

(a) Atany general meeting a resolution put to the vote of the meeting must
be decided on a show of hands unless a poll is properly demanded and
the demand is not withdrawn.

(b) A declaration by the President that a resolution has on a show of hands
been carried or carried unanimously, or by a particular majority, or lost,
and an entry to that effect in the minutes of the meeting of the Association,
is conclusive evidence of the fact.

(c) Neither the President nor the minutes need state, and it is not necessary
to prove, the number or proportion of the votes recorded for or against
the resolution.

Value of votes of Members

(a) Subject to any rights or restrictions attached to or affecting any category of
Members (such as Non-Voting Members) and to this Constitution:

(i) on a show of hands, each Member present in person and each other
person present as proxy, attorney or Representative of a Member has
one vote; and

(ii) on a poll, each Member present in person or voting by way of a direct
vote pursuant to a means established under article 8.1A has one vote
and each person present as proxy, attorney or Representative of a
Member has one vote for each Member that the person represents.

Objection to voting qualification

(a) Anobjection to the right of a person to attend or vote at a meeting (including
an adjourned meeting):

(i) may not be raised except at that meeting; and
(ii) must be referred to the President of the meeting, whose decision
is final.

(b) A vote not disallowed under the objection is valid for all purposes.

Poll
(a) Ifa pollis properly demanded:

(i) it must be taken in the manner and at the date and time directed
by the President, and the result of the poll is the resolution of the
meeting at which the poll was demanded.

(ii) on the election of the President or on a question of adjournment, it
must be taken immediately.

(iii) it may subsequently be withdrawn.

(iv) it does not prevent the meeting continuing for the transaction of
any business other than the question on which the poll was
demanded.

President to determine any poll dispute

If there is a dispute about the admission or rejection of a vote, the President of
the meeting must decide it and their decision made in good faith is final.

Validity of Vote

No Member or proxy, attorney or Representative of a Member may vote at any
general or other meeting unless all moneys due and payable by the Member to
the Association have been paid.
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9.1

9.2

9.3

9.4

9.5

9.6

Committee

Number of Committee

There are to be no more than Eight (8) Committee members.
Committee
(a) The Committee are:

(i) President

(i) Vice President

(iii) Treasurer

(iv) Committee member 1
(v) Committee member 2
(vi) Committee member 3
(vii() Committee member 4
(viii) Committee member 5

(collectively the "Committee”)

(b) Subject to article 9.15, the Committee will each remain in office until the end
of the second annual general meeting of the Association and are eligible for
re-election.

Election of Committee

(a) At every annual general meeting, the relevant Members of the Association
are to elect as Committee of the Association.

Nomination for election

(a) A person is not eligible to stand for election as a Member of the committee
unless they are nominated in accordance with this article 9.4.

(b) A nomination must be in writing and signed by the nominator and nominee.

(c) In order to be valid, a nomination must be received by the Secretariat
through email, facsimile or hand delivery no later than 5.00pm in the place
of the Secretariat on the date specified by the Association when it seeks
nominations.

Term of Office for Member Committee generally

A Member of the committee will hold office for a period of 2 years.

The Appointment of Member Committee
(a) At a general meeting:
(i) at which Member of the committee retires; or

(i) at the commencement of which there is a vacancy in the office of a
Member of the committee;

(b) the Association may, by resolution, fill the vacancy by electing a Member
who is entitled to hold office to that office. A Member of the committee
elected under this article takes office at the end of the meeting at which
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they are elected.

9.7 Maximum term of office for Committee

(a) A Member of the committee may not serve more than two (2) consecutive
terms as a Member of the committee.

(b) If a Member of the committee has served two (2) consecutive terms as
a Member of the committee but has not served as President, or has
served only one of those terms as President, then that person is eligible
for election as President for one further consecutive two (2) year term.
After the end of that further term, they may not be elected as a Member
of the committee again until the second subsequent annual general
meeting.

(c) If however, the members of the Association genuinely feel that the
President elect needs to be allowed to serve another term, then by a
special resolution passed at the Annual General Meeting, the members can
extend the term for Presidency for one further consecutive two (2) year
term. A minimum of 75% of the voting members need to approve the
extension.

9.8 Casual Vacancy

(a) The Committee may at any time by majority vote appoint a Member who
is entitled to hold office to fill a vacancy in any Member of the committee
office.

(b) A Member of the committee appointed under this article holds office until the
end of the term of the Member of the committee in whose place they were
appointed.

9.9 Remuneration of Executive Officers

A Member of the committee may not be paid for their services as a Member of
the committee but, with the approval of the Committee, may be:

(a) paid by the Association for services rendered to it;

(b) reimbursed by the Association for their reasonable travelling,
accommodation and other expenses when:

(i) travelling to and from meetings of the Committees or the
Association; or

(ii) otherwise engaged on the affairs of the Association.

9.10 Vacation of office

The office of a Member of the committee becomes vacant when the Member of
the committee:

(a) becomes of unsound mind or a person whose person or estate is liable to
be dealt with in any way under a law relating to mental health;

(b) resigns office by notice in writing to the Association;

(c) accepts appointment to, or becomes the holder of, a paid office within the
Association;

(d) is not present personally at three consecutive Committee meetings without
leave of absence from the Committee; or

(e) ceases to be a Member or has their membership in the Association
suspended.
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10. Powers and duties of Committee

10.1 Committee to manage Association

The Committee is to manage the Association's business and may exercise those
of the Association's powers that are not required by this Constitution to be
exercised by the Association in general meeting.

10.2 Specific powers of Committee

Without limiting article 10.1 the Committee may exercise all the Association's
powers to borrow or raise money, to charge any property or business or give any
other security for a debt, liability or obligation of the Association or of any other
person.

10.3 Committees

(a) The Committee may establish sub - Committees by Regulation in
accordance with article 10.4, and may delegate any of their powers to such
sub - Committee(s), and by such Regulation provide for its functions,
membership and operation, and may vary or revoke any such delegation.

(b) A sub-Committee must exercise the powers delegated to it according to
the terms of the delegation, any Regulation and any directions of the
Committee.

(c) Powers delegated to and exercised by a sub - Committee are taken to
have been exercised by the Committee unless otherwise stated.

10.4 Regulations

(a) The Committee may from time to time make Regulations which in their
opinion are necessary or desirable for the control, administration and
management of the Association's affairs, and may amend, repeal and
replace those Regulations on the recommendation of the appropriate sub
- Committee established in accordance with 10.3.

(b) Notwithstanding 10.4(a), the Board retains ultimate discretion in
establishing, amending and repealing the Regulations.

(c) The Association in general meeting, may amend, repeal or replace
any Regulation made by the Committee, but that does not affect the
validity of anything previously done by the sub - Committee or anyone
pursuant to that Regulation.

10.5 Effect of Regulation
A Regulation:
(a) is subject to this Constitution;
(b) must be consistent with this Constitution; and
(c) when in force, is binding on all Members and has the same effect as a
provision in this Constitution.
10.6 Committee interests

(a) Subject always to the provisions of article 4.4, a Member of the
committee is not disqualified by the Member of the committee's office
and the fiduciary relationship established by it, from holding any office,
other than that of auditor, under the Association or a related body
corporate.

(b) A Member of the committee may, subject to this Constitution:
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(i) contract or make any arrangement with the Association or any
related body corporate whether as vendor, purchaser, broker,
solicitor or accountant or other professional person or otherwise
and any contract or arrangement entered or to be entered into by
or on behalf of the Association or any related body corporate in
which any Member of the committee is in any way interested is not
avoided for that reason; and

(ii) participate in any association, institution, fund, trust or scheme for
past or present employees or Committee of the Association or any
related body corporate, a related body corporate or any of their
respective predecessors in business or their dependants or persons
connected with them.

(c) A Member of the committee who:

(i) is involved in a contract or arrangement referred to in clause
10.6(b)(i); or

(ii) participates in an association or otherwise under clause 10.6(b)(ii);

(d) is not by reason only of that fact or any interest resulting from it, or the
fiduciary relationship established by it, liable to account to the Association
for any remuneration or other benefits accruing from it.

(e) A Member of the committee or a firm of which the Member of the committee
is a partner or employee may act in a professional capacity, other than
as Auditor, for the Association or any related body corporate and a
Member of the committee or a Member of the committee's firm is entitled
to remuneration for professional services as if the relevant Member of the
committee was not a Member of the committee.

(f) Each Member of the committee must disclose that Member of the
committee's interests to the Association.

11.

11.1

11.2

11.3

11.4

11.5

Proceedings of Committee

Committee meetings

The Committee may meet together for conducting business, adjourn and
otherwise regulate their meetings as they think fit.

Questions decided by majority

A question arising at a Committee' meeting is to be decided by a majority
of votes of the Committee present and entitled to vote.

Proxy and voting

A person who is present at a Committee' meeting as a proxy for another
Member of the committee has, in addition to their own vote, one vote for each
absent Member of the committee who would be entitled to vote if present at the
meeting and for whom that person is a proxy.

President's casting vote

The President of the meeting has a casting vote.

Quorum
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11.6

11.7

11.8

11.9

Until otherwise determined by the Committee, the quorum for a meeting of the
Committee shall be Five (5) Committee.

Voting where Member of the committee has material personal Interest

(a)

(b)

(©)

(d)

(e)

A Member of the committee who has a material personal interest
in @ matter that is being considered at a Committee meeting may:

(i) vote on the matter; and/or

(ii) be present while the matter is being considered at the meeting,

where the Member of the committee is permitted to do so.

The Member of the committee may be counted in the quorum present at
any Committee meeting at which the contract, proposed contract or
arrangement or other matter in which that Member of the committee has
a material personal interest is considered if the Member of the committee
is permitted to be present during the consideration.

The restrictions contained in clause 11.6 may at any time or times be
suspended or relaxed to any extent either prospectively or
retrospectively by resolution of the Association in general meeting.

A Member of the committee may, notwithstanding the Member of the
committee's interest, and whether or not the Member of the committee
is entitled to vote, or does vote, participate in the execution of any
instrument by or on behalf of the Association and whether through
signing or sealing the same or otherwise.

A contravention by a Member of the committee of 11.6(a) does
not affect the validity of any resolution.

Minutes

The Committee must cause minutes of meetings to be made and kept.

Effect of vacancy

(a)
(b)

The continuing Committee may act despite a vacancy in their number.

However, if the number of Committee is reduced below the number
required for a quorum, the remaining Committee may act only for the
purpose of filling the vacancies to the extent necessary to bring their
number up to that required for a quorum or to convene a general
meeting.

Member of the committee attending and voting by proxy

(a)

A Member of the committee may attend and vote by proxy at a
Committee' meeting if the proxy:

(i) is another Member of the committee; and

(i) has been appointed in writing signed by the appointor, provided

always the appointment is for a particular meeting.

11.10 Convening meetings

A Member of the committee may, and the Secretary on the request of a Member
of the committee must, convene a Committee' meeting.
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11.11 President to preside at Committee' meeting
(a) The President is entitled to preside at Committee meetings.

(b) If the President is not present and able and willing to act within 15
minutes after the time appointed for a meeting or has signified an
intention not to be present and able and willing to act, the Vice-President
shall preside, and if there is no Vice-President or he or she is not present,
a Member of the committee chosen by a majority of the Committee
present (where willing) will preside.

11.12 Circulating resolutions

(a) The Committee may pass a resolution without a Committee meeting
being held if all of the Committee who are entitled to vote on the
resolution:

(i) sign a document containing a statement that they are in favour
of the resolution set out in the document; or

(ii) give a written notice to the Association (including by facsimile or
email transmission) signifying assent to the resolution and either
setting out its terms or otherwise clearly identifying them.

(b) Separate copies of the document referred to in sub-paragraph
11.12(a)(i) above may be used for signing by the Committee if the
wording of the resolution and statement is identical in each copy.

(c) The resolution is passed when the last Member of the committee signs or
the last written notice is received by the Association.

11.13 Validity of acts of Committee

Everything done at a Committee meeting, or by a person acting as a Member
of the committee, are valid even if it is discovered later that there was some
defect in the appointment, election or qualification of any of them or that any
of them was disqualified or had vacated office.

11.14 Definition of "meeting”

The Committee may conduct meetings without all Committee involved in the
meeting being in the physical presence of one another provided that all
Committee involved in the meeting are able to participate in the discussion of
the meeting.

12, Secretary
12.1 Appointment of Secretary
There must be at least one Secretary who is to be appointed by the Committee.

12.2 Suspension and removal of Secretary

The Committee may suspend or remove a Secretary from that office.

12.3 Powers, duties and authorities of Secretary

A Secretary holds office on the terms and conditions (including as to remuneration)
and with the powers, duties and authorities, determined by the Committee.
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13.

13.1

Accounts

Audit of Accounts

The Committee must cause the accounts of the Association to be audited and the
same to be lodged on an yearly basis with the Registrar of Titles and/or Deeds
office in compliance with the laws of Fiji.

14. Inspection of records
14.1 Inspection by Members
The Committee may determine whether and to what extent, and at what times
and places and under what conditions, the accounting records and other
documents of the Association or any of them will be open for inspection by the
Members (other than Members who are also Committee).
14.2 Right of a Member to inspect
A Member (other than a Member who is also a Member of the committee) does
not have the right to inspect any document of the Association except as
permitted by law or authorised by the Committee or by the Association in general
meeting.
15. Service of documents
15.1 Documentincludes notice
In this Part 15, document includes a notice.
15.2 Methods of service on a Member
(a) The Association may give a document to a Member:
(i) personally;
(ii) by sending it by post to the address for the Member in the Register or
an alternative address nominated by the Member; or
(iii) by sending it to a fax number or electronic address nominated by the
Member.
15.3 Methods of service on the Association
(a) A Member may give a document to the Association:
(i) by delivering it to the Secretariat;
(i) by sending it by post to the Secretariat; or
() to a fax number or electronic address nominated by the Association.
15.4 Post

(a) A document sent by post:
(i) if sent to an address in Fiji, may be sent by ordinary post; and

(ii) if sent to an address outside Fiji, must be sent by airmail,
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15.5

and in either case is taken to have been received on the day after the date
of its posting.

Fax or electronic transmission

(a) If a document is sent by fax or electronic transmission, delivery of the
document is taken:

(i) to be effected by properly addressing and transmitting the fax or
electronic transmission; and

(i) to have been delivered on the day following its transmission.

16. Indemnity
16.1 Indemnity of officers
Every person who is or has been:
(a) a Member of the committee;
or
(b) a Secretary,
is entitled to be indemnified out of the property of the Association against:
(d) every liability incurred by the person in that capacity (except a liability for
legal costs); and
(e) all legal costs incurred in defending or resisting (or otherwise in
connection with) proceedings, whether civil or criminal or of an
administrative or investigatory nature, in which the person becomes
involved because of that capacity, unless:
(d) the Association is forbidden by statute to indemnify the person against the
liability or legal costs; or
(g) anindemnity by the Association of the person against the liability or legal
costs would, if given, be made void by statute.
16.2 Insurance
The Association may pay or agree to pay, whether directly or through an
interposed entity, a premium for a contract insuring a person who is or has
been a Member of the committee or Secretary against liability incurred by the
person in that capacity, including a liability for legal costs, unless:
(a) the Association is forbidden by statute to pay or agree to pay the premium;
or
(c) the contract would, if the Association paid the premium, be made void by
statute.
17. Definitions and interpretation
17.1 Definitions

In this Constitution unless the contrary intention appears:

Association or FPGA means Fiji Professional Golf Association

Page 17 of 19



18.2

President means the President from time to time of the Association.
Sub - Committee means a committee established under article 10.3.

Constitution means this constitution as amended from time to time, and a
reference to a particular article is a reference to an article of this Constitution.

Vice-President means the Vice-President from time to time of the
Association.
Member of the committee means a Member of the committee of the

Association and includes the President and Vice- President.

Committee means all or some of the Committee of the Association acting as a
board.

Member means a member of the Association.

Member of the committee means a Member of the committee who is a Member.

Part means a Part of this Constitution.

Registered Office means the registered office of the Association from time to
time.

Regulation or Regulations means a Regulation made under article 10.4.

Representative means a person appointed to represent a Member at a
general meeting of the Association.

Rules of Golf means the current Rules of Golf as published by R&A Rules Limited.

Secretary means a person appointed as a secretary of the Association from time
to time, and where appropriate includes an acting secretary and a person
appointed by the Committee to perform all or any of the duties of a secretary of
the Association.

Tournament Membership Classes means those Membership Classes defined
by the Board in the Regulations to be Tournament Membership Classes in
accordance with Article 5.1.

Vocational Membership Classes means those Membership Classes defined by
the Board in the Regulations to be Vocational Membership Classes in accordance
with Article 5.1.

Interpretation
(a) In this Constitution:

(presence of a Member) a reference to a Member present at a
general meeting means the Member present in person or by proxy,
attorney or Representative;

(agm) a reference to an annual general meeting is a reference to an
annual general meeting required to be held by the Association; and

(document) a reference to a document or instrument includes any
amendments made to it from time to time and, unless the contrary
intention appears, includes a replacement.

(b) In this Constitution unless the contrary intention appears:
(gender) words importing any gender include all other genders;

(person) the word person includes a firm, a body corporate, a
partnership, a joint venture, an unincorporated body or association or an
authority;

(successors) a reference to an organisation includes a reference
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18.3

18.4

18.5

to its successors;

(singular includes plural) the singular includes the plural and vice
versa;

(instruments) a reference to a law includes regulations and
instruments made under it;

(amendments to legislation) a reference to a law or a provision of
a law includes amendments, re-enactments or replacements of that
law or the provision;

(sighed) where, by a provision of this Constitution, a document
including a notice is required to be signed, that requirement may be
satisfied in relation to an electronic communication of the document in
any manner permitted by law relating to electronic transmissions or in
any other manner approved by the Committee; and
(writing) "writing" and "written" includes printing, typing and other
modes of reproducing words in a visible form including, without
limitation, any representation of words in a physical document orin an
electronic communication or form or otherwise.

Headings

Headings are inserted for convenience and do not affect the interpretation of this
Constitution.

"Include" etc

In this Constitution the words "include", "includes" "including” and 'for
example" are not to be interpreted as words of limitation.

Powers

A power, an authority or a discretion reposed in a Member of the committee, the
Committee, a Committee, the Association in general meeting or a Member may
be exercised at any time and from time to time.
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