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1. Interpretation

1.1.  Inthe Constitution and Rules (the “Rules”), unless the context otherwise requires:
“Act” has the meaning given in Rule 3.1;
“AGM” has the meaning given in Rule 15.1;
“‘Board” means the board of Directors of the Club established from
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“Directors”

‘ECB”
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time to time in accordance with Rule 11;

means a day other than a Saturday, Sunday or public
holiday in England when banks in London are open for
business;

means the Chief Executive Officer of the Club;

means the chair of the Board, appointed in accordance with
Rule 11.10;

has the meaning given in Rule 2.1;
means the collection of rules and guidance relating to the
conduct of the Directors adopted by the Board and as

amended by the Board from time to time;

means the domestic first-class cricket competition in
England and Wales organised by the ECB;

means the county of Kent, the unitary authority of Medway
and the four metropolitan London boroughs of Bexley,
Bromley, Greenwich and Lewisham;

has the meaning given in Rule 11.2;

means the England and Wales Cricket Board and any
successor body (or bodies) from time to time assuming
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responsibility for the administration of cricket in England
and Wales;

has the meaning given in Rule 11.2(b);

means the St. Lawrence Ground and any such other venue
used by the Club for playing cricket from time to time;

means those appointed as Members by the Board in
accordance with Rule 7.4;

means a Director who does not have any current or recent
close connection to the Club and who would, from the
perspective of an objective outsider, be viewed as
independent;

means those persons admitted to membership of the Club
in accordance with Rule 7.8, and “Junior Associateship”
shall be construed accordingly;

means Kent Cricket Foundation, a Charitable Incorporated
Organisation registered with the Charity Commission for
England and Wales, with registered charity number
1155485, of which the Club is sole member;

means those appointed as Members by the Board in
accordance with Rule 7.4(c);

means the Life Members, Ordinary Members and
Honorary Members, and “Membership” shall be construed
accordingly;

means the Sub-Committee of the Board with responsibility
for leading the process for appointments to the Board;

means a Director who acts in a voluntary capacity and is
not involved in the day-to-day management of the Club;

has the meaning given in Rule 4.1;
has the meaning given in Rule 10.1;

means those appointed as Members in accordance with
Rule 7.3;

means the pavilions at any of the Grounds;
has the meaning given in Rule 21.1;
has the meaning given in Rule 8.1;

has the meaning given in Rule 15.10;



1.2.

1.3.

1.4.

1.5.

2.1.

3.1.

41.

“St. Lawrence means The St. Lawrence Ground, St. Lawrence, Old Dover

Ground” Road, Canterbury, Kent, CT1 3NZ;

“Sub-Committees” has the meaning given in Rule 13.1;

‘VAT” means value added tax or any equivalent tax chargeable
in the UK;

“Vice-Chair” means the vice-chair of the Board, appointed in

accordance with Rule 11.10; and

“Website” means the main webpage on the internet of the Club
maintained by the Club.

Headings in these Rules are for convenience only and shall not affect the construction
or interpretation of these Rules.

A reference in these Rules to a Rule is a reference to the relevant rule of these Rules
unless expressly provided otherwise.

Any word following the terms including, include, in particular, for example or any
similar expression shall be construed as illustrative only and shall not limit the sense
of the words preceding those terms.

Unless the context otherwise requires, a reference to one gender shall include a
reference to the other genders, and words in the singular shall include the plural and
vice versa.

Name
The name of the society shall be “Kent County Cricket Club Limited” (the “Club”).
Registration

The Club is a society registered under the Co-Operative and Community Benefit
Societies Act 2014 (as amended or superseded from time to time) (the “Act”). These
Rules shall have effect to the exclusion of all other rules. The Club shall not be de-
registered except with the prior authority of a resolution of the Members as is required
from time to time to amend the Rules generally (disregarding any special requirements
as to amendments to any particular Rule) or except as provided by law.

Objects
The objects of the Club (the “Objects”) are:

(a) the promotion and furtherance of the game of cricket in all forms at all levels
across the County of Kent;

(b) the participation in the County Cricket Championships and such other
competitions organised by the ECB and such other cricket fixtures and other
activities as the Board may direct from time to time;

(c) to take part in the activities of the ECB;

(d) to provide a safe, diverse, welcoming and legally compliant environment for all
participants within the Club at any level of participation;
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(9)

to maintain and develop the facilities at the Grounds and/or such other location
or locations as the Board may from time to time determine as either the
headquarters of the Club and/or as a venue for playing cricket and so as to
provide the best possible facilities for Members and those visiting the Grounds;

to carry on any other general commercial business activities as may be
determined by the Board from time to time provided that such activities are
deemed by the Board to be in the best interests of the Club and the Members;
and

to apply the profits of the Club in furthering the objects of the Club listed in Rule
4.1(a) — (f).

5. Powers

5.1.  To further the Objects, the Club shall have the power to do all such things as are
incidental or conducive to the Objects including, but not limited to:

(@)
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either directly or indirectly to employ, invest and deal with the assets and funds
of the Club for the Objects in such manner as shall be considered by the Board
to be desirable or expedient, and to do all such other acts and things and carry
on all such other activities (including, but not limited to, leasing, subleasing,
releasing, renting, acquiring, altering, erecting, holding, selling, improving,
developing, repairing, hiring, lending with or without security or otherwise
dealing with real and personal property of any kind) as shall be considered by
the Board to be necessary, desirable or expedient for the purposes of the Club
or the advancement of its interests;

raise or borrow money from Members or others without limitation for the
purposes of or in connection with the activities of the Club or any of them as
the Board thinks fit. Any sum or sums raised or borrowed may be secured by
way of legal mortgage or charge over all or any of the undertaking, property
and assets, present or future, of the Club, and whether or not including any
floating charge of all or any of the undertaking, property and assets of the Club;

give any security or securities whether by way of mortgage or otherwise for the
performance of any contracts or any debts, liabilities or obligations of the Club
or any of its subsidiaries or other persons or corporations in whose business or
undertaking the Club is interested, or to whom or in respect of whom the Club
has given any personal covenant, guarantee or indemnity, whether directly or
indirectly, and collaterally or further to secure any obligation of whatever nature
of the Club by a trust deed or other assurance;

accept and grant sponsorship, franchises and other arrangements as the Board
shall think fit;

apply for and hold any licences, consents and approvals that may be required
in connection with the activities of the Club and to provide catering and such
other facilities as the Board shall consider desirable;

invite, receive and make donations for or otherwise promote or assist in the
development or continuance of facilities for, or the prestige of, cricket or the
Club or any other sport or recreation;



6.1.

7.1.

7.2.

7.3.

(9) support (whether by direct subscription, the giving of guarantees or otherwise)
any charitable, benevolent or educational fund, institution or organisation, or
any event or purpose of a public or general nature, the support of which will or
may, in the reasonable opinion of the Board directly or indirectly benefit, or is
calculated so as to benefit, the Club or its activities, or its employees, ex-
employees, players, former players or their dependants;

(h) engage such officials and employees upon such terms and at such
remuneration as the Board may deem appropriate, and to dismiss or retire any
of them as may be deemed necessary by the Board;

(i) provide pensions, insurances and other benefits to employees or ex-employees
of the Club or the dependants and relatives of any such persons and to
establish and maintain or concur in establishing and maintaining trusts, funds,
schemes or other arrangements (whether contributory or non-contributory) with
a view to providing such benefits including (but not limited to) retirement
benefits and/or life assurance schemes;

)] maintain bank accounts in credit or overdrawn on such terms as the Board shall
think fit including the giving of guarantees and indemnities in respect of direct
debits and other money transmission or collection systems; and

(k) enter into all deeds and documents of novation or otherwise, consequent upon
or by reference to the incorporation of the Club in respect of any matter which
the Board shall consider necessary or desirable.

Registered Office

The registered office of the Club shall be at the St. Lawrence Ground or at such other
location as the Board may from time to time decide.

Membership and Junior Associateship

Categories of Membership shall include:

(a) Life Members;

(b) Ordinary Members; and

(c) Honorary Members.

A copy of these Rules shall be published on the Website and each Member and Junior
Associate shall, upon election or acceptance, be deemed to have received notice of
these Rules.

Applications for Ordinary Membership, Life Membership or Junior Associateship shall
be determined by the Board or any Sub-Committee appointed by the Board for that
purpose. An unsuccessful applicant shall not be entitled to feedback of any kind in

relation to their application and any subscription monies paid to the Club in advance
by an unsuccessful applicant shall be refunded.
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7.4.

7.5.

7.6.

7.7.

7.8.

7.9.

8.1.

8.2.

8.3.

8.4.

The Board shall have the power to elect:

(a) as Honorary Members, any former player of the Club who has received their
Kent County Cap and has ceased to be employed or engaged by the Club in
any role;

(b) as Honorary Members, any retired or former employee of the Club whom the
Board considers in its sole discretion to be deserving of special recognition;
and

(c) as Honorary Members or Life Members, any persons who are deemed by the
Board in its sole discretion to have rendered special services to the Club or to
the furtherance of the game of cricket in the County of Kent or elsewhere.

Honorary Members shall be elected for one year from the date of election, renewable
annually at the discretion of the Board and shall be entitled to the privileges set out in
Rule 16.

The Board shall have the power to elect as Vice-President any Member who, in its
reasonable opinion, has given distinguished service to the Club. Such Vice-Presidents,
if not Directors, shall have all general privileges and status afforded to Directors, save
that they shall not be entitled to receive notice of, attend, or vote at Board meetings.
The maximum number of Vice-Presidents at any one time shall not exceed 20.

No person shall be admitted as a Member unless he or she has reached the minimum
age of 18 years. A purported admission as a Member of a person who has not attained
the age of 18 years shall be automatically void.

Any person under the age of 18 years who wishes to enjoy the privileges of
Membership (save for the entitlement to hold a Share) may be instead admitted as a
Junior Associate. A Junior Associate shall not be entitled to vote at any general
meeting of the Club.

Membership or Junior Associateship shall be terminable by any Member or Junior
Associate by giving written notice to the CEO. A Member or Junior Associate so
resigning shall cease to have any rights or privileges conferred by their Membership
or Junior Associateship (as applicable) from the expiry of that notice and shall not be
entitled to any refund in full or part of their subscription or Share.

Share Capital

The share capital of the Club shall consist of shares of the value of £0.05 each (the
“Shares”).

Every Member shall hold one Share in the capital of the Club. No person who is not a
Member shall be issued with a Share.

Any person admitted to Membership shall be allotted one Share on admission and
£0.05 of the first subscription paid by such Member shall be applied in paying up the
same in full.

In the case of a Share allotted to a Life Member or an Honorary Member who is not a
Member under any other category, such Share shall be credited as fully paid by way
of a capitalisation of any profits of the reserve of the Club and the Board shall have
power to take all steps necessary to give effect to this Rule.
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8.5.

8.6.

8.7.

9.1.

9.2.

10.

10.1.

(a) No Share shall be withdrawable or transferable by any Member and no interest,
dividend or bonus shall be payable on any Share, nor may it be held on trust
for any other person save for on the death of a Life Member who became a Life
Member before 1 October 2011, in which case that Life Member’s share shall
pass to any surviving spouse for his or her lifetime, provided that such surviving
spouse is that Life Member's spouse at the date of death. Any Member
transferring or attempting to transfer a Share or any interest therein or any
rights associated therewith shall, if the Board determines in its absolute
discretion, be deemed to have resigned from Membership as from the date of
such transfer or attempted transfer.

(b) Upon a claim being made by the personal representative of a deceased
Member or the trustee in bankruptcy of a bankrupt Member to any property in
the Club belonging to the deceased or bankrupt Member, the Club shall transfer
or pay such property to which the personal representative or trustee in
bankruptcy has become entitled as the personal representative or trustee in
bankruptcy may direct them.

(c) A Member may in accordance with the Act, nominate any person or persons to
whom (subject to the provisions of the Act as to amount and the persons to
whom a valid nomination may be made) any of his property in the Club at the
time of his death shall be transferred. On receiving satisfactory proof of death
of a Member who has made a nomination, the Club shall, if and to the extent
that the nomination is valid under the Act, either transfer or pay in accordance
with the Act the full value of the property comprised in the nomination to the
person entitled thereunder.

A Share held by a Member shall be automatically forfeited to the Club and cancelled
without any payment to the Member when that Member for whatever reason ceases
to be a Member and any amount then due to the Member in respect of such Share
shall thereupon become the property of the Club.

The Club shall not be required to issue a certificate to any Member in respect of the
Share allotted to that Member.

Management
The Club so far as the game of cricket is concerned shall be governed by the Laws of
Cricket as laid down by the Marylebone Cricket Club and by such other rules and

playing conditions as may be laid down from time to time by the ECB or any successor.

The affairs of the Club, in all matters not in these Rules expressly reserved for the
Members, or otherwise provided for, shall be the responsibility of the Board.

Officers

The officers of the Club shall consist of:
(a) a President;

(b) a Deputy President; and

(c) the Directors,

(together, the “Officers”).
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10.2.

10.3.

10.4.

11.

The President and the Deputy President shall each be appointed annually by the Board
and shall be introduced to the Members at each AGM. The President and Deputy
President shall hold office from 1 January in the following year until 31 December of
that same year, at which time the Deputy President shall (subject to any Board decision
to the contrary) automatically assume the role of President. There is no limit to the
number of terms for which a person may be elected as President or Deputy President.

The President may as ex officio attend and speak at all meetings of the Board and the
Sub-Committees, however shall not be entitled to vote at any such meetings.

If for any reason the position of President (or Deputy President) becomes vacant it
shall be deemed a casual vacancy which may be filled by decision of the Board and
the person so appointed shall hold office until the termination of the subsequent AGM.

Board — Constitution

Unless otherwise determined by a resolution of the Members, the number of Directors
shall not be less than 6 and shall not exceed 12.

The Board shall consist of:
(a) the CEO; and

(b) not more than eleven Non-Executive Directors, at least 25% of whom must be
Independent Directors, who are either appointed in accordance with Rules 11.7
— 11.8 (the “Elected Directors”) or Rule 11.13,

(together, the “Directors”).

Candidates for appointment as Elected Directors must be objectively selected by the
Nominations Committee and subsequently approved by the Board before being
proposed for appointment by vote of the Members at each AGM. In selecting
individuals to recommend for appointment, the Nominations Committee must have
regard to the skills, knowledge and experience needed for the effective administration
of the Club.

No person may be appointed as a Non-Executive Director unless they:
(a) are at least 21 years of age; and

(b) provide the Club with a declaration of good character in a form approved by the
Board.

Any Non-Executive Director who is not a Member on the date of their appointment
shall become a Member as soon as possible following their appointment and shall hold
Membership for at least the entirety of their term of office as a Director.

11.6 Non-Executive Directors may be allocated specific oversight having regard to their known

skillset provided that there shall at all times be: be:

(i) one Non-Executive Director with oversight for matters relating to
equality, diversity and inclusion within the Club; and

(i) one Non-Executive Director with oversight for safeguarding and well-
being, who shall be appointed as the Club’s Safeguarding Lead by the

8

32776840_2



Board and shall have oversight reporting to the Board on a regular
basis regarding all relevant matters that may arise.

11.7 Each term served by an Elected Director shall be of a maximum of three years. At the
end of each term the Elected Directors shall retire by rotation in order of seniority. Such
retired Elected Directors shall be eligible for re-appointed in accordance with Rule 11.3.

11.8 Members may put forward candidates (including themselves) for consideration by the
Nominations Committee in advance of each AGM. However, no person may be appointed
as a Director at any AGM unless that person has been recommended by the Nominations
Committee and approved by the Board.

11.9 Following each AGM, the Board shall appoint one of the Independent Directors to act
as Senior Independent Director.

11.10 (a) The Chair and Vice-Chair of the Board shall each be elected annually by the
Board following each AGM from amongst the Non-Executive Directors. A Non-
Executive Director may serve as Chair or Vice-Chair for a maximum term of six
years. The Chair shall chair all meetings of the Board or, if the Chair is absent,
the Vice-Chair shall act as chair. If neither the Chair nor the Vice-Chair is
present at the meeting of the Board within 15 minutes of the time appointed for
the meeting, a Director elected by a majority of the Directors present shall chair
the meeting.

(b) If the Chair shall resign or die before expiry of their current term of office, the
Vice-Chair shall serve as interim Chair until the end of the next AGM. The
interim Chair shall appoint a Non-Executive Director to serve as interim Vice-
Chair until the end of the next AGM. If the Vice-Chair declines to act as interim
Chair or both the Chair and the Vice-Chair shall resign or die before expiry of
their current term of office, the Board shall meet as soon as convenient to elect
from the Non-Executive Directors an interim Chair and an interim Vice-Chair,
both of whom will serve in the relevant role until the end of the next AGM. Any
interim Chair and/or interim Vice-Chair shall have all the powers of a Chair or
Vice-Chair during that period.

11.11 Subject to Rule 11.12:

11.11.1 no Director (other than the CEQO) may serve on the Board for more than three
consecutive terms. For the purposes of calculating time served in accordance with this
Rule 11.11, time served as a member of any Sub-Committee shall not be taken into
account; and

11.11.2 once a Director has served three consecutive terms, a minimum period of three
years must elapse before he or she is eligible for reappointment to the Board.

11.12 The Nominations Committee may recommend and the Board may decide that an
Elected Director who is at the end of their third term be re-appointed for an additional term
of one year in exceptional circumstances where such re-appointment would be in the best
interest of the Club.

11.13 Any casual vacancy occurring on the Board may be filled by the Board appointing any

person nominated by the Nominations Committee and satisfying the criteria prescribed in
Rule 11.4. Any person appointed as a Director under this Rule 11.13 shall hold office until
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the next AGM, at which point they must retire, but may offer themselves for reappointment
at the AGM subiject to Rule 11.3.

12. Board — Powers, Duties and Decision-Making

12.1 Save where expressly provided to the contrary, any decision of the Board must be
taken by simple majority vote.

12.2 The Board shall have control of the management of the affairs and funds and assets
of the Club, save that approval shall be necessary of the Members (the notice of which
shall contain details of the proposed disposal) by a simple majority of those voting (such
vote to take place in the manner set out in Rule 15.7) to dispose of the whole or any
significant part of any land owned by the Club. In this context disposal of land owned by
the Club shall mean the transfer of the freehold or the creation of a lease of five years or
more and significant shall mean significant either to the playing or practice of cricket or to
the spectator or amenity facilities.

12.3 The Board shall be empowered to make or alter by-laws and regulations consistent
with these Rules as it may from time to time deem expedient.

12.4  All Directors, whether ex officio, elected or co-opted, shall agree to and sign the Code
of Conduct upon their appointment and shall on an annual basis sign a copy of the Club’s
conflict of interest form for Directors. The Board shall review (and update as necessary)
the Code of Conduct at least once in every four years in order to ensure that it remains
relevant and in compliance with best practice.

12.5 The Board shall have the power to remove any Non-Executive Director from their office
as such in the event that the Non-Executive Director commits a breach of the Code of
Conduct which the Board deems sufficiently serious to warrant such action. In the event
that further investigation is required to determine either the occurrence or severity of any
breach (actual or alleged), the Non-Executive Director may be temporarily suspended
from their office as such for a period not exceeding 3 months pending further investigation.
Whilst suspended in accordance with this Rule 12.5, an Elected Director shall not be
entitled to receive information communicated to the Board, nor to receive notice of, attend
nor vote at any meetings of the Board.

12.6 The Board shall be responsible for the supervision of the Sub-Committees and shall
have the power to appoint such other Sub-Committees as it may deem necessary or
desirable, and may delegate any or all of its powers thereto subject to the supervision of
the Board.

12.7 Voting at meetings of the Board shall be by show of hands or otherwise as the Chair
or other Director presiding at the meeting may direct. Every voting Director present shall
have one vote and in the event of an equality of votes the Chair or other Director presiding
at the meeting shall have a casting vote.

12.8 The quorum for a meeting of the Board shall be five Directors. No business may be
transacted at a meeting of the Board unless a quorum is present (which shall include
Directors counted under Rule 12.10).

12.9 The Chair or any two Directors may call a meeting of the Board by giving seven days’
(or less in the case of an emergency as so determined by the persons calling the meeting)
notice of the meeting to the Directors. Notice of any meeting must indicate:

12.9.1 the proposed time and date;
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12.9.2 the proposed venue and/or electronic means of attendance at the meeting; and

12.9.3 where such meeting is called by giving less than seven days’ notice in accordance with
this Rule 12.9, the reason for such urgency.

12.10 Attendance at meetings of the Board may be in person, by telephone, video link or
such other means of communication as the Board shall agree. Any eligible Director
present via any agreed means of communication (including by proxy) shall be counted as
part of a quorum.

12.11 A Director unable to attend any meeting of the Board may appoint another Director as
his or her proxy with authority to vote on his or her behalf. Notice of appointment of proxy
must be given in writing to the Chair before the start of the meeting.

12.12 The Board shall be responsible for approving the strategy of the Club and for the
development of the Club’s business plan. The Board may accordingly, under a scheme
of delegation relating to commercial decision-making, delegate any power or authority
(subject to delegated authority limits set down by the Board from time to time) to the CEO
(or any other persons appointed by the CEO from time to time) under the ultimate
supervision of the Board for the purposes of delivering the aims and objectives contained
within the Club’s business plan and strategy.

12.13 The Board shall have the power to invite any person, whether or not they are a
Member, but having particular skills or experience deemed necessary or desirable by the
Board, to attend a meeting of the Board as an observer, provided that such person shall
not be entitled to vote on matters considered at any such meeting.

12.14 The Board shall set a scheme of delegation relating to the responsibilities and powers
of each Sub-Committees established by the Board from time to time, subject to prescribed
authority limits and overall supervision by the Board.

12.15 All Directors shall be entitled to the reimbursement by the Club of all reasonable
expenses wholly, properly and necessarily incurred in the course of the carrying out of
their duties as Directors, subject to the production of VAT receipts or other appropriate
evidence of payment.

12.16 The Board shall have the power to authorise from time to time the payment of an
appropriate sum (such sum to be proposed to the Board by the Nominations Committee
and approved by the Board) by way of remuneration of each of the Directors in recognition
of their efforts on behalf of the Club.

12.17 The performance and conduct of each of the Directors shall be reviewed by the
Nominations Committee no less frequently than annually and each Director shall be
subject to an annual appraisal meeting with the Nominations Committee to discuss the
contents of such review. The CEO shall be appraised annually by the Chair, who shall
report to the Board on the result of that appraisal and on any related issues raised and
objectives agreed. The Chair shall be appraised annually by the Senior Independent
Director, who shall report to the Board on the result of that appraisal and on any related
issues raised and objectives agreed.

12.18 The Board shall be responsible for the production of a full set of policies, including (but
not limited to) a health and safety policy, an anti-doping policy, a data protection policy,
an EDI policy, and a safeguarding policy, which shall appear on the Website and shall be
subject to regular review by the Board. The Board shall also produce and maintain a risk
register which shall also be subject to regular review.
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12.19 The Board shall be responsible for the appointment from time to time of up to 4 trustees
of KCF.

12.20 The Board shall review at least once in every year the skills matrix which is produced
by the Nominations Committee and ensure that it meets the Board’s requirements and
objectives in terms of necessary skills and specialisms required to be available within the
Board, and shall communicate any specific wishes or adjustments to the Nominations
Committee so that the skills matrix can be updated as necessary.

13. Sub-Committees

13.1  The Board shall establish the following sub-committees of the Board, which shall be
subject to the supervision of the Board:

13.1.1 Nominations Committee;

13.1.2 Finance, Audit and Risk Committee;

13.1.3 Safeguarding, and Welfare Committee;
13.1.4 Elite Cricket Strategy Committee;

13.1.5 Health, Safety and Security Committee; and

13.1.6 any other sub-committees as the Board may from time to time establish, and consider
appropriate to the proper workings of the Club,

(together, the “Sub-Committees”).

13.2 Each Sub-Committee member shall be appointed by the Board and each Sub-
Committee must contain not less than one Director. The Nominations Committee must
include a majority of Elected Directors.

13.3 The Board shall have the power to appoint and remove the chair of each Sub-
Committee.

13.4 The Board shall approve terms of reference for each Sub-Committee which shall
identify its responsibilities, term limits and any powers delegated by the Board. The Board
shall review (and update as necessary) the terms of reference for each Sub-Committee
at least once in every four years in order to ensure that they remain relevant and in
compliance with best practice.

14. Personal Interests

14.1 A Director or member of any Sub-Committee who is in any way, whether directly or
indirectly and whether for himself or herself or through a person connected with him or
her, interested in a contract, transaction or arrangement with the Club (a “Conflicted
Person”) shall declare the nature of his or her interest in accordance with Section 177 or
182 of the Companies Act 2006 (or such other section as shall re-enact or replace such
Sections) as if such Conflicted Person were a director and the Club were a company for
the purposes of that act.

14.2 A Conflicted Person shall not vote, nor be counted in determining if a quorum is
present, at a meeting of the Board or Sub-Committee (as applicable) on any resolution
concerning a matter in which or in connection with which he or she has, directly or
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indirectly, an interest or duty which in the opinion of the chair of the meeting is material
and conflicts or may conflict with the interests of the Club. If requested to do so by the
chair of the meeting, such Conflicted Person shall withdraw from the meeting while the
matter in question is discussed and (if applicable) voted on. If the Conflicted Person is the
chair of the meeting, references in the previous sentence of this Rule to the chair of the
meeting shall be construed as being references to a majority of the other Directors or
members of the relevant Sub-Committee (as applicable) present at the meeting at the
relevant time.

15. General Meetings

15.1 The annual general meeting of Members of the Club (the “AGM”) shall be held every
year in the month of March or April or, if not practicable, within six months thereafter at
such time and place as the Board may consider to be most convenient to the Members
as a whole.

15.2 The notice convening an AGM shall be accompanied by a copy of:
15.2.1 the audited accounts of the Club, together with the information specified in Rule 19.2;

15.2.2 a report by the Board, including the names of the Officers, Directors and members of
any Sub-Committees for the past year,

15.2.3 the agenda for the AGM, including the names and particulars of all persons validly
nominated to serve on the Board for the forthcoming year in accordance with Rule
11.3; and

15.2.4 any other information as the Board determines.

15.3 At all general meetings of the Club, the Chair (or in the Chair's absence, the Vice-
Chair) shall take the chair. If neither the Chair nor the Vice-Chair is present at the general
meeting within 15 minutes of the time appointed for the meeting, another Director present
shall chair the meeting. The person chairing a general meeting is referred to in this Rule
15 as the “chair of the meeting”.

154 Every Member, paid up in accordance with Rule 16.7 (where the category of
Membership requires) shall be entitled to receive notice of, to attend (in person or online),
and to one vote upon every resolution put to the Members.

15.5 In the case of an equality of votes on any resolution (whether the voting is conducted
electronically or in person), the chair of the meeting shall have a second or casting vote,
which he will cast immediately following the counting of the vote pursuant to Rule 15.7.

15.6 Not less than 30 days’ notice of any general meeting of the Club (together with all
necessary papers) shall be given to Members by email or by such other means as deemed
acceptable from time to time by the Board (including via the Website).

15.7 At all general meetings (including the AGM, but excluding meetings convened in
accordance with Rule 15.10.2), the method of voting on any resolution shall be electronic
(in order to allow as many Members as possible to express a view), and the precise
method shall be determined by the Board, such that the vote will close no more than 3
Business Days in advance of the date of the meeting (to allow time for the vote to be
counted and verified); the result of the vote will be declared by the chair of the meeting at
the meeting in question.
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15.8 If for some reason electronic voting is in the opinion of the Board impracticable or
impossible or the Board would prefer that voting take place at the meeting itself, then the
vote will be conducted by such other method as the Board shall decide.

15.9 Any objection to the qualification of any voting Member must be raised no later than
seven days prior to the date on which the relevant AGM or Special General Meeting has
been convened; any such objection must be referred to the chair of the meeting, whose
decision will be final.

15.10 Any general meeting other than an AGM (“Special General Meeting”) may be called
by:

15.10.1 the Board at any time and for any purpose; or

15.10.2 written requisition (in hard copy) to the CEO communicated validly by not less
than 100 Members and stating the purpose for which the proposed Special General
Meeting is to be called.

15.11 Inrespect of a Special General Meeting called in accordance with Rule 15.10.2:

15.11.1 such meeting shall be held in person at such place as the Board may consider
to be most convenient to the Members as a whole;

15.11.2 voting shall be on a show of hands;

15.11.3 no business shall be transacted at the meeting unless a quorum of 100
Members is present; and

15.11.4 no business shall be transacted at the meeting save for that business stated in
the requisition to the CEO.

15.12 The chair of an AGM or Special General Meeting (whose opinion shall be final) shall
determine any points of order or queries that arise out of the business of the meeting in
question.

16. Member and Junior Associate Privileges

16.1 Life Members shall be entitled to admission to any Ground, Pavilion or other enclosure
for themselves and one guest, whether or not in the company of that Life Member, in
addition to admission to the St. Lawrence Ground for one car provided only that there is
sufficient space for it and conditions allow. Upon the death of any Life Member, all
privileges of Membership from which that Life Member benefitted shall pass to any
surviving spouse for his or her lifetime, provided that:

16.1.1 the said Life Membership was obtained prior to 1 October 2011; and
16.1.2 the surviving spouse was the spouse of the deceased Life Member at the date of death.
16.2 The Board shall have the power to:

16.2.1 confer upon categories of Membership such privileges as it may from time to time
decide;

16.2.2 vary the privileges attaching to Ordinary Membership; or
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16.2.3 abolish any category of Membership,

provided that any such addition, variation or abolition shall be effective only if notified
to the Members not later than 14 days before 1 January in the year in which the
proposed addition, variation or abolition is due to take effect, and that it shall not affect
the entitlement of each Member to one Share and one vote.

16.3 Subject to any limitations within the Member’s category of Membership, any health and
safety requirements and any government regulations in place from time to time, each
Member and Junior Associate may be entitled to admission to any Ground, including
Pavilions or enclosures (as applicable), for matches in which any of the Club’s teams are

playing.

16.4 The Board shall have the power to impose any limitation as it considers, at its sole
discretion, to be appropriate, on the privileges enjoyed by Junior Associates. Junior
Associates shall not be entitled to attend or vote at any meetings nor shall they be allowed
to occupy seats on the ground floor of the Pavilion at the St. Lawrence Ground.

16.5 Save in respect of voting rights, the Board shall have discretionary power to extend or
suspend all or any of the privileges of any category of Membership and Junior
Associateship for a period not exceeding one month.

16.6 Rates of subscriptions and other matters relating to subscriptions attaching to each
category of Membership and Junior Associateship shall be determined annually by the
Board. A list of such subscriptions and the privileges of each category of Membership and
Junior Associateship shall be circulated annually to Members and Junior Associates not
less than 14 days before the subscription renewal date of 1st January and shall be posted
in the Pavilion at the St. Lawrence Ground, and shall be published on the Website for
inspection.

16.7 No person with the exception of Honorary Members or Life Members shall be admitted
to any of the privileges detailed in this Rule 16 or be entitled to vote at any general meeting
until he or she shall have paid the current subscription or have entered into and complied
with a direct debit arrangement to pay the current subscription.

16.8 The privileges set out in this Rule 16 are subject to certain modifications to comply with
any conditions agreed with touring teams and with the sponsors of the various
competitions. These modifications will be incorporated in Members’ and Junior
Associates’ passes.

17. Termination of Membership or Junior Associateship

17.1  If in the reasonable opinion of the Board the conduct of a Member or Junior Associate
shall render him or her unfit for Membership or Junior Associateship, the Board shall have
power:

17.1.1 to request the resignation of that Member or Junior Associate; or

17.1.2 if he or she fails to resign upon request by the Board, subject to Rule 17.2, to terminate
the Membership or Junior Associateship of that Member.

17.2 Before any Member or Junior Associate has their Membership or Junior Associateship
(as the case may be) terminated in accordance with Rule 17.1.2, the CEO shall provide
that Member or Junior Associate with not less than seven days’ notice to attend a meeting
of the Board, such notice containing particulars of any complaint(s) made against him or
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her. No Member or Junior Associate shall have their Membership or Junior Associateship
(as the case may be) terminated without first having an opportunity of so appearing before
the Board and answering any complaint(s) made against him or her, nor unless at least
two-thirds of the Board then present vote in favour of the termination of such Membership
or Junior Associateship (as the case may be).

17.3 Upon the termination of Membership under this Rule 17, a subscription paid for the
current year may be returned to a Member or Junior Associate wholly or in part at the
discretion of the Board and he or she shall have no claim on the Club, or its property or
funds.

18. Passes

18.1 Members’ and Junior Associates’ passes are not transferable with the exception of Life
Members’ guests’ passes issued under Rule 16.1. Passes must be produced to the CEO
or to any member of staff on demand and Members or guests or Junior Associates failing
to produce their passes at the gate shall be liable to pay for admission to the relevant
Ground.

18.2 Complimentary passes may be issued free of charge, on such basis as the Board may
determine. Such passes may admit holders to all home Grounds and to the Pavilions or
enclosures but shall not confer any other privileges nor the right to attend or vote at any
meetings of the Club.

19. Audit of Accounts

19.1 The Club’s Finance Director shall be responsible for ensuring that the Club keeps
proper books of account and for presenting at every AGM, or at such other times as may
be required on reasonable notice by the Board, an accurate report and statement
concerning the financial position of the Club.

19.2 The accounts for each financial year shall be prepared, signed, audited, published,
submitted and filed in accordance with the Act. The accounts, prepared under the
direction of and approved by the Board, signed by the CEO and by two Non-Executive
Directors acting on behalf of the Board and bearing the report of the auditors, shall be
submitted in accordance with Rule 15.2.

19.3 The provisions of the Act as to the appointment, removal, powers, rights, remuneration
and duties of the auditors shall be complied with. The auditors shall be entitled to attend
any general meeting and to receive all notices of and other communications (other than
voting forms) relating to any general meeting which any Member is entitled to receive,
and to speak at any general meeting on any part of the business of the meeting which
concerns them as auditors. The remuneration of the auditors shall not exceed any limit
imposed pursuant to the Act.

20. Notices

20.1  Every Member and Junior Associate shall keep the CEO informed of his or her private
postal address and most recent email address.

20.2 Any notice, document, communication or other information served upon any Member
or Junior Associate under or in connection with these Rules shall be delivered by email
or by such other means as deemed acceptable from time to time by the Board (including
via the Website). The Club shall have no obligation to send notices to Members by post,
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but the Board may, where a Member does not have an email address, send notices to a
private postal address. Notice or communication in such manner shall constitute good
service by the Club.

20.3 Notice or communication served in accordance with Rule 20.2 shall be deemed to have
been received:

20.3.1 if sent by email, at the time at which the email is transmitted, except in the case of
email sent after 5:30 pm on any day, when it shall be deemed received at 9:30 am on
the next following Business Day; or

20.3.2 if uploaded to the Website, at the time at which the email is transmitted confirming the
Website has been updated, except in the case of email sent after 5:30 pm on any day,
when it shall be deemed received at 9:30 am on the next following Business Day; or

20.3.3 if sent by post, at 9 am on the third Business Day after posting; or

20.3.4 if delivered by hand, at the time the notice or communication is left at the private postal
address held for the Member.

20.4 Subject to Rule 15.6, the accidental omission to give notice of any meeting to or the
non-receipt of such notice by any Member shall not invalidate the proceedings at that
meeting or the votes that shall have occurred.

21. Seal

21.1  The Club shall have its name engraved in legible characters on a seal (the “Seal”)
which shall be kept in the custody of the CEO and shall be used only under the authority
of the Board which may determine who shall sign any instrument to which the Seal is
affixed and unless otherwise so determined it shall be signed by any two of the Officers
of the Club.

22. Indemnity and Insurance

22.1 The Board shall have the power to take out and maintain a directors’ and officers’
liability insurance policy on behalf of the Officers, the Sub-Committee members, and such
other senior members of staff as the CEO shall from time to time decide (together, the
“Insured Officials”) to provide coverage whilst they are Insured Officials and for a limited
period (as may be determined by the Board in its absolute discretion) after that Insured
Official ceases to hold their position as such, with respect to any losses, claims, damages,
liabilities, costs and expenses incurred in connection with any actual or threatened claim
or proceeding that is based on, or arises out of, their status as an Insured Official.

23. Interpretation of Constitution and Rules

23.1  The Board shall be the sole authority for the interpretation of these Rules and of any
regulations and by-laws made from time to time by the Board.

23.2 The decision of the Board upon any question of interpretation or upon any matter

affecting the Club and not provided for by these Rules or by the regulations or bye-laws
shall be final and binding on all Members.
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24. Alteration to Constitution and Rules

241 The Rules may be added to, repealed or amended only by the resolution of the
Members voted on in accordance with these Rules provided that no such resolution shall
be deemed to have been passed unless it is carried by a majority of at least 75% of the
votes cast by the Members.

25. Dissolution
25.1  The Club may be dissolved only in accordance with the Act.
25.2 Inthe event of dissolution or winding up, the property and assets of the Club, after the

discharge of all liabilities and expenses, shall be distributed for the benefit of cricket or
any other national sport in the County of Kent as the Board shall think fit.
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