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STOCKPORT COUNTY SUPPORTERS' TRUST

Stockport County Supporters’ Trust
2009 June 4th SGM Minutes

1. House Keeping

Before the meeting began David Hoyle pointed out the various exits and requested all mobile phones
were turned off.

2. Pre-SGM comments

Before the meeting formally began David Hoyle made a short speech. Abridged comments are below:

Stockport County is obviously no longer owned by the Supporters Trust. As a result David placed on
record to all members a sincere collective apology from all members the Trust Board past and
present. David himself offered personal regret for his part in the failure. A lot of people have served
on both boards and put a lot of time and effort in and it is extremely disappointing that it's come to
this. There have been periods of success but ultimately failure at the end of the day with the Club
going into Administration.

What went wrong? A number of events - leading to Administration. Key matters:

The Trust and hence the Club have lacked sufficient finance from the beginning.
Both Boards lacked until recently sufficiently qualified/experienced personnel
Better and stronger governance was needed

Changes in last 12 months helped but ultimately were too late to avert disaster

The Club Board and Trust Board were not planning for administration, and had been working hard to
provide a rescue package involving new finance and parties to take it forward. This plan was within
hours of proceeding when the Debenture holder (David Farms Ltd) put Stockport County Limited into
Administration. It is still not clear why this happened as Club Board had been working to ensure they
were going to get money invested back. The consequences of Administration are still unfolding and
have added at least a hundred thousand pounds into costs.. In the meantime the football
management has been made redundant, few season tickets have been sold and pre-season not
prepared. This situation is obviously disappointing.

The Trust have assisted the now ex-Club Board and resurrected a plan to provide additional finance
into the Club with the investors who were interested pre-administration. We believe that it was a
credible plan. Negotiations with Administrators have been ongoing but they wanted to take a
£200,000 non-returnable deposit — this was not acceptable. A good and solid business plan had been
put forward to the Administrators but was now withdrawn. It should also be noted that any successful
bid is dependent on reaching agreement with Cheshire Sports.

David also emailed the Administrators with a request to provide an update for the membership at the
SGM on the morning of the 4™ June and received a reply. Both emails are included on the next page
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David’s email on 4™ June to Administrators

Over a month has gone by since your appointment and everyone connected with Stockport County is
now extremely concerned that your actions are strangling the football club. This should be the busiest
time of year on both the commercial and the football sides but we have

- apparently sold very few season tickets

- very little sponsorship or advertising

- have no football management in place

- have had little playing squad preparation

- no pre season friendlies organized, and so on

If it your intention to kill off Stockport County as a football league club then you seem to be going
about it in the right way. | have to face an angry and frustrated Trust meeting tonight to try to explain
what happened and what is going to happen. We hear intermittently about the various consortia but
no progress is announced. Without being dramatic, tens of thousands of people in Stockport will hold
you responsible if the 127 years of Stockport County history is ended in this fashion.

Will you please let me have a response that | can communicate to our members tonight. If | do not
hear from you | will inform the fans accordingly and speak out through the Stockport Express and
other media next week. | will also meet our legal people to consider what challenge we can make to
your handling of the administration.

David Hoyle, Chairman, Stockport County Supporters Trust
The below reply was received the afternoon of 4" June

I am somewhat disappointed by the points made in your earlier e-mail. As you are aware from your
involvement with management’s withdrawn bid for the Club, any successful rescue plan is highly
dependent upon any future tenant reaching agreement with Cheshire Sports over the continued
occupation of the ground. We are well aware of the need to reach a speedy conclusion to the current
uncertainty which is why we imposed a very short timescale for the sales process. Unfortunately we
are now dependent upon Cheshire Sports who have been negotiating with interested parties for
nearly two weeks now, despite our best efforts to accelerate these discussions. However, without the
support of the landlord there will be no successful CVA and the Club will have to find somewhere else
to play football.

Given the current uncertainty regarding the future of the Club for next season, we have had no choice
but to park a number of operational matters, such as pre-season friendlies, season tickets etc as to
progress such matters without a certain future for the Club would have been somewhat inadvisable.
We are, however, aware of the operational matters which need a speedy solution and are ready to
address these without delay once a sale has been completed.

We remain committed to securing a sale of the Club and to preserve its future and remain hopeful
that these negotiations will be concluded imminently. Once a sale is confirmed, we can then release
some positive news to all stakeholders but you will appreciate that negotiations are sensitive and any
premature release of information to the public could be prejudicial to completing a sale.

| would like to think that we still have the support of the Trust in trying to find a solution under difficult
circumstances and assure you that once we have something to report then we will do so via the
appropriate channels. | trust that you will make these points to your members on our behalf as to
make any negative comments, especially in the media, will help no one and could jeopardise the
sales process which is clearly in nobody’s interest.

Kind regards
JOHN

With that, David then proceeded to start on the SGM and we began by doing introductions and
Apologies:
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3. Introductions and Formal SGM opening

David Hoyle introduced attendees from Trust Board:
Trust Board Members

David Hoyle (DH)

Martin White (MW)

Stuart Cree (SC)

Paul Kershaw (PK)

Gary Kimber (GK)

Graham Noden (GN) — Also Club Board Member
Pauline Lawson (PK)

James McCracken (JMc)

Adam Gazeley (AG)

Also in attendance were ex-Chairman and ex-Club Board members:

e Martin Reid (MR)
e Philip Wilks (PW)

The Election Supervision Group were also present to ensure voting was carried out correctly.

4. Apologies

Apologies were received from:

e Paul Cheetham

e Dan Levy (Dan had planned to attend but was still in London at 5pm due to a meeting
overrunning)

e Alan Walkinshaw

e Graham Allsopp (member)
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5. Explanation of Voting Procedures

Martin White (MW) took the microphone and did a quick recap of the Trust Board members present,
pointing out where they were sitting in the auditorium, and also confirming that the SGM was formally
open. Also MW confirmed that handouts were provided as members signed in that had a recap of the
evening’s proceedings and the proposed change to Rule 2a.

MW confirmed the attendance was 73. There were also 40 proxy forms returned 29 to chair and 11 to
present.

Therefore the total voting population was 113 (73 present, 29 proxies with the Chair, & 11 other
proxies).

The aim of the rule change is to keep as simple as possible given that it covers one of the most
fundamental issues of the Trust. Rule 2a is a key rule — we need 75% approval if it is to be changed,
if not 75% then rule change will not happen. There is a need to change as we do not own the shares,
if we do not change we cannot aim to obtain any influence with a lesser stake holding as the rules
currently state the only one we can hold is a controlling one.

Relevant Part of the handout provided at the SGM with background of why rule change
reguired below

The Impact of Administration

One of the consequences of Stockport County being forced into

Admini stration was that the Supporters6é Trust reling
stake in Stockport County AFC Limited, 1i.e. control passed to the
Administrator.

Proposal from t he Board of the Stockport County Supporter
change Rule 2a

The Boar d of t he Stockport County Supportersé Soci
change Rule 2a to read:

a) to encourage and promote the principle of supporters representation on
the Board of the Club and ultimately to be the vehicle for democratic
elections to the Board of the Club

When the Supportersd Trust took over ownership of t
changed to reflect the new reality. The proposal is simply to revert to
the original versi on of Rule 2a agreed when the Supporters

up.-

In the event that the above proposal is not acceptable to the Membership,
there is an opportunity through debate to propose and consider other forms
of words, which can also be voted upon this evening.

However, the Membership need to recognise that the key aspect of the

change t hat i s required, shoul d t he Supportersé Tr
significant role in the future of Stockport County, is that it does not

appear to be possible to retain a controlling stake in the Club at this

time.

There is nothing to prevent the Membership changing Rule 2a again in the
future, e.g. should circumstances change once again.
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Shoul d t he Me mber ship be unwilling to change Rul e
Trust would be unable to accept any offer of involvement from future
owners if that offer fell short of granting a controlling stake.

In order for any aspect of Rule 2 to be changed, at least three quarters
of the members present or represented by a proxy at a General Meeting must
vote in favour.

The voting method was explained by MW — printed cards (red for No green for Yes) have already
been handed out to members and proxies attending, however MW requested that if acceptable to
those present, we could do the vote by a show of hands first to allow the meeting to progress in a
timely manner and give more time for a Q&A at the end of the meeting. There were no objections to
this proposed plan.

6. Changing the objectives of Stockport County
Supporters’ Society Limited (the Trust)

Martin reads out current rule:

2. The Societyds objects are, either itself or thr ouq
company or society trading for the benefit of the community and acting
under its control:

a) to retain a controlling stake in the Club, to ensure supporters”
representation on the board of the Club, and to ensure that the Club
board fulfils its fiduciary obligations to the Society;

This rule change was adopted before MW became secretary. We have looked carefully at rewording
this rule and have decided to propose changing it back to the original rule.

The Boar d of t he Stockport County Supportersd Soci
change Rule 2a to read:

b) to encourage and promote the principle of supporters representation on
the Board of the Club and ultimately to be the vehicle for democratic
elections to the Board of the Club

This allows us to talk to other parties as if not we cannot talk to anyone unless offering controlling
stake.

Rule was proposed by the Trust Board and seconded by Tim Audus

- There were no objections and no abstentions

- Show of hands showed unanimous approval i.e. well above 75% with no objections

- MW asked the Election Supervision Group present if they had any objections to which none
were raised and the vote was valid

- Vote was therefore 113 for and 0 against

Therefore the proposed change to Rule 2a was successfully passed and noted as such.
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7. Providing direction to the Board of Stockport County
Supporters’ Society Limited (the Trust) in respect of the
potential transfer of some or all of the shareholding in
Stockport County AFC Limited (the Club)

The purpose of this section was for the Trust Board to seek guidance from the membership about
how to proceed with regards to seeking a place on the next Board of Stockport County. It was agreed
that the Trust Board have the mandate to seek a place on the Board as per Rule 2a which seeks fan
representation with the Club.

The debate focused around the percentage that the Trust Board should proceed with and whether
this exact percentage should be pursued — there was a PowerPoint slide displayed that suggested
10% share (this was an error in that it was prepared in the expectation of a percentage being
available — which was not the case with SCFC still being in Administration at this time).

The key summary of discussions was:

e Concern that if the Trust were offered shares, the membership would be obliged / asked to
pay for them

¢ Engagement with any consortium possible though Board understands certain bids may not
be preferable to the membership

e Concern that if the Trust did accept a seat on the new Board, that they would have no power,
but could be an easy target for the owners to blame when things don't go to plan

e Supporters representation on the Board may assist with Council funding

o Acceptance from all that a decision as to whether to accept an invitation to get into bed with
the new owners would probably be required quickly, precluding the opportunity to call a
meeting to discuss

e The clear expectation from the Membership that if an invitation to become involved is
accepted, that this will be ratified by the Membership at a later date

It must be stressed that no position may be offered to the Trust.

A show of hands was requested to see if the membership wished the Trust Board to attempt to
secure a place on the Board of the Club and a possible shareholding. There were 6 votes against this
and show of hands was clear in favour of this guidance.
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8. Election Process for 2009 AGM

MW then proceeded to explain the election procedure.

We know change is wanted by the membership in that the Board should stand down. The Board do
want to stand down! We set application process for new members to start the process but events
have overtaken us. As of 29" May which was the deadline for Candidates to put their name forward,
no one has come forward to go on the Trust Board.

The Trust Board has to exist in order to ensure that any if there is any potential offer from new
owners could be presented back to the membership — and therefore the Board have decided that at
this time it would be irresponsible to stand down.

It must be stressed that all the longer standing members do want to resign but irresponsible to do it
before AGM and potentially jeopardise the Trust itself.

Regarding the AGM and Elections - we had planned to bring AGM to July to ensure the faster
transfer to a new Trust Board. This was checked with Supporters Direct. Further communication from
Supporters Direct ensued and we were advised that we could separate votes from AGM. This is
obviously a better idea as gives more time to adapt and prepare — so this was then planned for.
Subsequent communications from Supporters Direct had a change of heart and the Trust Board were
told best not to split the elections and move the AGM and Elections back to a later point in the year,
ideally September or November.

The Board will not stand down yet due to this but seeking mandate to carry on to AGM. It cannot be
stressed enough that this Board will stand down as soon as possible, but given current circumstances
it would be unfair to expect new Board members to continue.

It was also stated that the current board would not disappear once stood down and are willing to
assist where possible. That said, MW made clear that while would carry on, this would not happen if
the Trust Board were subjected to some of the current criticism given. The Trust Board understand
and the feelings of members but need breathing space to take it forward

MW also wanted to clarify the use of the sc_trust YahooGroups mailing list. It was set up for members
to discuss Trust matters but not meant to be a “hotline” to Trust Board members — and therefore if a
question is asked on there and not replied to please don’t take that as it being ignored. There are
often many posts throughout the day and it is easy to miss an email question in the mass of traffic.
Under the current circumstances the Trust Board are trying to reply to as much as possible but
patience and understand is greatly appreciated. David Hoyle seconded MW’s comments.

With that, MW declared that the SGM was now Closed — time was 20:07
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Appendix A

The below was handed out prior to the meeting commencing to give additional guidance to members.

Important Information in respect agenda item 3 (Changing the Objectives of Stockport County Supporters Society Limited)

Rule 2 of the Stockport County Supporters’ Society Ltd (the Trust) concerns its objects, i.e. its purpose, and is displayed here.

OBJECTS

2. The Society’s objects are, either itself or through a subsidiary company or society trading for the benefit of the community
and acting under its control:

a) toretain a controlling stake in the Club, to ensure supporters' representation on the board of the Club, and to ensure that
the Club board fulfils its fiduciary obligations to the Society;

b) to encourage the club to take proper account of the views and interests of its supporters, and of the community which it
serves, in its decisions;

c) to help raise the profile of the Club and encourage new support within the community;

d) to obtain from the Club a commitment to provide facilities for the enjoyment of professional football within the Area;

e) to strengthen the bonds between the Club and the community which it serves and to represent the interests of the
community in the running of the Club;

f)  to support and encourage the further development of the Club's School of Excellence and its promotion of and
involvement in Football in the Community;

g) to benefit present and future members of the community served by the Club by promoting, encouraging and furthering the
game of football as a recreational facility, sporting activity and focus for community involvement;

h) to be an inclusive, democratic organisation that seeks to represent the views of all supporters of the Club through open,
affordable membership, and consultation and liaison with all supporters and supporters' groups, regardless of whether
they are members

The Impact of Administration

One of the consequences of Stockport County being forced into Administration was that the Supporters’ Trust relinquished its
controlling stake in Stockport County AFC Limited, i.e. control passed to the Administrator.

Proposal from the Board of the Stockport County Supporters’ Society Ltd to change Rule 2a
The Board of the Stockport County Supporters’ Society Ltd propose to change Rule 2a to read:

c) toencourage and promote the principle of supporters representation on the Board of the Club and ultimately to
be the vehicle for democratic elections to the Board of the Club

When the Supporters’ Trust took over ownership of the Club, Rule 2a was changed to reflect the new reality. The proposal is
simply to revert to the original version of Rule 2a agreed when the Supporters’ Trust was set up.

In the event that the above proposal is not acceptable to the Membership, there is an opportunity through debate to propose
and consider other forms of words, which can also be voted upon this evening.
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Trust wish to play a significant role in the future of Stockport County, is that it does not appear to be possible to retain a
controlling stake in the Club at this time.

There is nothing to prevent the Membership changing Rule 2a again in the future, e.g. should circumstances change once
again.
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involvement from future owners if that offer fell short of granting a controlling stake.

In order for any aspect of Rule 2 to be changed, at least three quarters of the members present or represented by a proxy
at a General Meeting must vote in favour.
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