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List of common terms used (shown in italics within the body of this document)

e BMP Board Membership Policy

e  SCST Stockport County Supporters Trust

e  theTrust Stockport County Supporters Trust (Suq
e SCFC Stockport County Football Club

e theClub Stockport County Football Club

. Trust Board
. Club Board

The Board of the Stockport County Supporters Trust
The Board of the Stockport County Football Club (AFC Ltd)

e  the Membership The membership of the Stockport County Supporters Trust

000000000

e  Supporters Direct Governing body of the supporters’ trusg
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STOCKPORT COUNTY SUPPORTERS' TRUST

1. Introduction

This document sets out the Board Membership Policy (BMP of Stockport County Supporters Trust
(SCSYJTas agreed and adopted by the Trust Boardt its meeting on 29" January 2009.

The Policy builds on the Rules of the Trustand reflects its core values and principles. Reference to
the relevant rules of the Trusthas been made where appropriate. This is a working document and
periodic reviews will take place to ensure relevancy.

1.1 Why have a Board Membership Policy?

The Stockport County Supporters Trust (SCSJTat present own 98% of Stockport County Football Club

(SCFL It is therefore vital that members of the Trust Boardand also the Membershipof the Trust
itself (to whom the Trust Boarchre directly accountable), clearly understand the role that the Trust
Boardplays and how it goes about fulfilling that role.

In order to properly understand the role of the Trust Boardit is also necessary to be aware of the
role of the Board of Stockport County Football Club. The primary aims of the Board Membership

Policy are to:

= assist the Trust Boardo operate effectively and creatively by having the necessary skills and
expertise;

= explain the roles of the Trust Boardand the Board of Stockport County Football Club (the
Club Boary

= explain the relationship between the Trust Boardind the Club Boargd
= develop open and transparent communications with the Membershipof SCST (whilst
recognising the confidential nature of certain issues dealt with by the Trust Boarcand Club

Board;

= provide for the highest standard of conduct of Trust Boardmembers (individually and
collectively) in the interest of the Trustas a whole;

= highlight the significant differences between being an elected Trust BoardViember and a
co-opted Trust Boardviember; and

» Make clear that the Trust Boards accountable to the Membershipf the Trust

Through the publication of the BMPB the Trustalso aspires to encourage all of its members to
consider standing for election to the Trust Boarcy:

= demonstrating that a professional approach is adopted in respect of how the Trust Boardk
the Trustitself is run;

= providing insight into the Membership s e x pect at i TrustBoaodhembers;s el ect e

= clarifying the role of the Trust Boardin particular how it works with and supports the Board
of Stockport County AFC Ltd (the Club Boarj
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= shedding light on how the Membershipf the corporate body that owns 98% of Stockport
County Football Club, i.e. the Trust are represented on the Club Boardtself; and

= clearly explaining the process in respect of Trust members standing for election to the Trust
Board

2. Role of the Trust Board

2.1 Overview

The primary role of the Trust Boards to serve the Membershipand to facilitate the Trustachieving
its objectives as detailed in section 2 of the rules of the Trusf the key rules being:

= to retain a controlling stake in the Club;

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

= to be an inclusive democratic organisation that seeks to represent the views of all
supporters of the Clubthrough open, affordable membership, and consultation and liaison

with all supporters and supporters groups, regardless of whether they are members.

In addition, in representing the major shareholder in the Club(i.e. the Trus}, the Trust Boarchas
responsibility for:

= voting on the appointment and dismissal of the Directors of the Club Boardtypically at the
Club s AGM) ;

= voting on the appointment / dismissal of the Chairman of the Club Board

= making clear what constitutes the best interests of the majority shareholder of the club and
how shareholder value can be measured,;

= advising the Club Board of the key principles (consistent with the Objectives of the Trustas
detailed above) to which the Club Boaranust adhere;

= giving final approval of the budgets set by the Club Board;
= providing appropriate tactical assistance to the Club Boardand
= monitoring the performance of the Club Boardn respect of its (i.e., the ¢ NHza (0 s). 2 I NRQ

objectives; adherence to the key principles
approved budgets.
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2.2 Role of the Board of Stockport County AFC Ltd (the Club Board)

Club BoardDirectors are not elected by the Membershipthey are appointed by the Club Board
(after approval from the Trust Boar{l for their ability to run the football club in a professional
effective manner.

With the exception of the Managing director, Directors of the Club Boardire not employees of the
Club.

The Club Boards responsible for running Stockport County in accordance with all relevant legal
obligations including increasing the value of the shareholding of the Trust whilst:

a) adhering to key principles;

b) staying within agreed budgets; and

c) ensuring that the Trust Boardis kept appraised of progress against plan. (Formal progress
reports are provided to the Trust Boardvia a monthly report, which is presented by the

Chairman of the Club Boardo the Trust Board The Trust Boardtan also request ad-hoc reports
as required.)
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2.3 Relationship Between the Trust Board and the Club Board

Stockport County
Supporters’ Trust

Club Board
Representatives

Trust Board SCFC Board

Line of communication
via Trust Board Reps

Trust Board Trust Board
Associates Representatives

Supporters Trust

Sub-Committee

_ -

\':)'j Aluno) 110dx201S una/

/Run Stockport County\

www.stockportcountytrust.com

The Trust Boardecommends a strategy for the Football Club to be run in accordance with the aims
of the Trustand the wishes of the supporters.

The Club Boarduns the club and liaises with the Trust Boargdconsulting it on major issues and on
appointments to the Club Board

Although the Club Boargrovides regular formal progress reports to the Trust Boargdwhich includes
an accurate summary of the current financial state of the Club there is also an expectation that
there will be consultation with the Trust Boardegarding key issues.

The Chairman of the Trust(or its nominated elected Trust Boardnember) represents the views of
the Trust Boardat meetings of the Club Boardand provides immediate guidance on points of
principle as required. The Secretary of the Trust also attends Club Board meetings.

A member of the Trust Board may also be a member of the Club Board, with his or her distinct role
on each Board clearly defined.

The Club Boardmay request assistance from the Trust Board but the nature of individual
membership of the two Boards must be clear.
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2.4 Appointing the Directors of the Club Board

Club Boardirectors are not elected by the Membershipthey are appointed for their ability to run
the football club in a professional effective manner.

The process for appointing a new Director of the Club Boards as follows.

= The Club Boarddentify the need for a new Director and agree by a majority at a Club Board
meeting the broad requirement that needs to be addressed. All discussions relating to the need
should be minuted.

= The Club Boargbrepare a job description identifying the key skills/competencies required, which
is then documented and presented to the Trust Board

= Upon agreement between the Club Boardand Trust Boardof the job description, potential
candidates will be proposed to the Trust Boardy the Club Board Prior to any candidates being
proposed, the candidate(s) must be discussed, proposed and minuted at a Club Boardneeting.
All candidate proposals must be minuted at the Trust Boardneeting.

=  Members of the Club Boarctarry out required meeting(s)/interview(s) of potential candidates
and report back to the Club Boardind Trust Boardvith all positive and negative findings.

= The Club Boardropose its final recommendation to the Trust Boardwvhere a majority vote is
required to appoint the new Club Director.

=  Should the vote go against the proposed candidate, the Club Boardwill interview further
candidates until one is voted in by majority.

This Procedure should last no less than two weeks and no longer than six weeks.
Should a Director of the Club Boardwvish to stand down, they must give 3 months notice to the Club
Board who will then decide whether to approach the Trust Boardfor a replacement to be

appointed.

All appointments and dismissals/retirements from the Club Boardwill be communicated to the
Membershipof the Trustin a timely manner, providing the rationale in each case.
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2.5 The Rainy Day Fund

The Rainy Day Fund is a Bond Scheme set up for the purpose of providing contingency funds to the
Clubin exceptional circumstances. It is envisaged that such a requirement is unlikely to occur
frequently.

A Bond Scheme was chosen as it allows many people to participate in generating funds to support
the Clubwithout diluting the shareholding in the Clubheld by the Truston behalf of supporters. It
also ensures that each member of the Trustcontinues to have exactly the same stake in the Club

while allowing people to contribute more or less as they choose and as they can afford.

In the event that the Clubrequests such funds, the Custodians (who are appointed by the Trust
Board may agree to provide funding to the Clubat their discretion.

Such funding will ordinarily be provided by means of a loan to the Clubor a subscription for shares
in the Club.

The Rainy Day Fund is administered as follows:

a) Custodians are appointed by the Trust Board

b) Custodians must be current elected members of the Trust Board
c) There is a minimum of 5 Custodians.

d) Members of the Trust Boardwho are also Directors or employees of the Clubor directors or
employees of a trading partner are ineligible to be Custodians.

e) The duty of the Custodians is to administer the Bond Scheme in accordance with its rules.

f) The decisions of the Custodians shall be decided by a majority of Custodians present at a
meeting of the Custodians, except for the decision to make part or all of the Contingency Fund
available to the Clubas contingency funding, which decision shall require an absolute majority of
all Custodians.

g) Custodians meetings may be called by any Custodian with a minimum of 24 hours notice.
Custodians may attend in person, by telephone, by proxy or in any other suitable manner to be

decided from time to time.

h) A mi ni mum of 2 Cu sHe edgliredforshé dislauisegneniof funds.e s wi | |
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2.6 Trust Board Associates

Trust Board Associates are appointed by the Trust Boardtypically for a period of 12 months, and
provide representation from particular areas of the Stockport County fan-base. Their role is to work
with the Trust Boardand to provide suggestions, opinions on projects, and/or initiatives that the
Trustmight undertake.

Examples of the sections within the Stockport County fan-base where such engagement is sought
include:

Disabled supporters;
= Exiled supporters;

=  Female supporters;

= Junior supporters;

= |Local businesses;

= |ocal residents; and

= Senior supporters.
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3. Being a member of the Trust Board

3.1 Elected Trust Board Members

The process whereby a Trust Boardmember is elected is detailed in the Trust Election Policy
(Appendix A). Elected Trust Boardnembers are entitled to serve for a minimum term of 3 years
(and are expected to do so), after which they may stand for election again, i.e. seek to serve for a
further 3 years.

The highest standards of conduct are expected of Trust Boardnembers and this is dealt with in the
Code of Conduct (Appendix B). Any Trust Boardnember who fails the observe this Code, or acts in
any way that contradicts the objectives or values of the Trust may be subject to the Disciplinary
Procedure (Appendix C).

In particular, as the Trustown the Club there is a need for Trust Boardproceedings to be kept
confidential (unless stated otherwise) and Trust Boardmembers are required to sign a Non-
Disclosure Agreement undertaking to maintain this confidentiality.

The Trust BoardChair has the right to use a casting vote if voting on any matter is equally divided.
The authority of the Chair must be observed at all times.

3.2 Co-opted Trust Board Members

Rule 54b of the rules of the Truststates that individuals may be co-opted to the Trust Boardf it is
thought their skills and experience will add to those of existing Board members, or that they could
represent particular sections or interests within the community. However, it should be noted that
elected members must always be in a majority over co-opted members.

Prior to the co-opting of an additional member, the Trust Boardwill discuss potential co-optees, and
if by a majority they require the potential co-optees to appear before them for an interview, the
potential co-optee will be asked to attend the next meeting of the Trust Board

The co-opting of an additional member shall be by resolution at any meeting of the Trust Boarcht
which two-thirds of those present vote in favour.

All appointments and dismissals/retirements from the Trust Boardmust be communicated to the
Membershipof the Trust in a timely manner, providing the rationale in each case.

In any event, all appointments to the Trust Boardand dismissals from the Trust Boar@l must be
ratified by the Membershift the earliest opportunity, usually at the next AGM.

As the needs of the Trust Boardconstantly fluctuate, co-opted members can be dismissed by a
simple majority vote at a Trust Boardneeting. However, typically, co-opted Trust Boardmembers
serve for a term of 3 years. Their appointment must be ratified by the incoming Trust Board
following each AGM.
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Co-opted Trust Boardnembers are subject to the same standards of conduct as those elected, and
therefore, 3 months notice is required in respect of wishing to stand down.

Members of the Trust Boardire not entitled to any remuneration, i.e. they are not paid, and do not
enjoy any other tangible financial benefit, e.g. free match tickets.

Any member co-opted shall be asked to sign a declaration that he/she has not been convicted of any
indictable offence (other than a spent conviction as defined by the Rehabilitation of Offenders Act
1974), or is subject to a bankruptcy order or has in place a composition with their creditors; or is
subject to a disqualification order made under the Company Directors Disqualification Act; or is
liable to detention under Section of the 1983 Mental Health Act.

3.3 Expectations of Trust Board Members

Being a member of the Trust Boardtan be demanding in terms of time and commitment. The role is
unpaid and no personal gain should be expected or sought.

Attendance at evening and/or weekend meetings/events (e.g. the AGM) will be required, and match
days bring with them a wide variety of obligations, e.g. duties in respect of hosting the Directors of
visiting clubs. Whilst direct involvement on match days is enjoyable, this invariably causes
disruption to the usual matchday routine that Trust Boardmembers may have followed prior to
taking up a position on the Trust Boargdpotentially, both before and after the game.

Trust Boardnembers will be expected to undertake identified tasks, and any Trust Boardmember
who volunteers for, or who is allocated a particular job, must, as far as possible, carry it out to the
best of their ability and bring it to a satisfactory conclusion. Guidance can always be sought from
the rest of the Trust Board

3.4 Training

TheTrustrecognises that it is important for Trust Boardnembers make a positive contribution to
Trust affairs. To this end, it is committed to offering ongoing training in appropriate skills as well as
induction training for new members.

A wide range of training and related support is available from Supporters Direct
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3.5 Trust Board Business at Its First Meeting Following an AGM

The newly elected Trust Boardafter each AGM and not merely the first AGM) shall meet to select
from amongst themselves a Chair, a Vice Chair, a Treasurer, a Secretary, and heads for such sub-
committees as the Trust Boardhall determine necessary.

In addition, the Trust Boardshall decide which Trust Boardnember(s) will represent the Truston
the Board of Stockport County AFC Ltd.

In doing so, the Trust Boardmust have due regard to the roles and responsibilities prescribed for
each of the positions, and the skills and abilities of the members of the newly elected Trust Board
As soon as practicable, the names and roles of the new Trust Boardnust be communicated to the
Membershipe.g. postedonthe Trust s websi t e.

Any elected Trust Boardnember, other than the Treasurer or the Secretary, may seek election for
the post of Chair or Vice Chair by nominating themselves provided another member of the Trust
Boardseconds them. If more than one person is nominated for a particular post, a vote of the
elected Trust Boardwill be required. The Secretary will conduct a secret ballot to determine the
winner of the vote in question. The Chair and Vice Chair will retire at the next AGM but may seek
re-election to such position (or the other position) provided that they continue to serve on the next
Trust Board

Whilst best practice dictates that no person shall hold more than one office at any time, the Trust
Boardrecognises that there are times when this may be unavoidable. If such a situation arises,
every effort is made to rectify it as soon as possible.

The Trust Boardshall consider the ratification of any Trust Boardmembers co-opted during the
previous year who have neither resigned nor otherwise been removed from office.

All Trust Boardmembers, whether elected or co-opted, must agree to abide by the Trust Board
Membership Policy and Code of Conduct (Appendix B), in addition to signing a Non-Disclosure
Agreement, or resign with immediate effect.

The Truskhall maintain in force bank mandates that require any cheque issued by the Trustbear
the signatures of at least two Trust Boardnembers. A new list of signatories must be determined.

3.6 Replacing Members of the Trust Board

Key Officers
If a named officer (Chair, Vice Chair, Treasurer or Secretary) should vacate their office at any time
other than the AGM, the position will be filled temporarily by another Trust BoardMlember until the
next AGM, after which a new, permanent, officer will be appointed at the first meeting of the new
committee.

Deaths

In accordance with Rules 62b and 62c of the Trusf vacancies arising from the death of a Trust Board
Member shall be filled temporarily by the Trust Board
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Resignation

A Trust BoardMe mber mus't gi ve t hr Ernest Boesdf e lorsHe intandsttd c e t o
resign from office. The vacancy shall be filled by the Trust Boardn accordance with Rules 62b and

62c of the Trust

Misconduct

If a Trust BoardViember is removed according to the disciplinary procedure set out in Rule 63 of the
Trust (for the avoidance of doubt, this is the only way a Trust BoardMember can be forcibly
removed from office), the Trust Boardmay fill the vacancy temporarily according to Rules 62b and
62c of the Trust

Co-opted Trust BoardMlembers

A Co-opted Trust Boardnember may be removed from office by a resolution of the other members
of the Trust Boaran the grounds of conduct detrimental to the interests of the Trust in accordance
with Rule 63 of the Trust

End of Elected Term

All Trust BoardViembers must stand down at the end of their term of office, in accordance with
Rule 61 of the Trust They are free to apply to be re-elected to the Trust Boardat the following
AGM.

Rule 64

In accordance with Rule 64 of the Trustif the Trust Boardhould drop below 9 members, the Trust
Boardmay act, but only to replenish its membership or to call a general meeting.

Elected and Co-opted Trust Boardviembers

It is important to note that the ratio of elected members to co-opted members, as outlined in Rule
54 of the Trustis maintained in order to ensure that the democratically elected officers of the Trust
Boardare always in a majority over co-opted Trust Boardviembers.
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APPENDIX AT Elections Policy

1. Introduction

1.1. This policy is drafted in accordance with the existing Rules of the Stockport County
Supporters’ Soci ety Ltd andSupporters DimgThe pr act i
purpose of the Elections Policy is to ensure that the elections for the Trust Board
members are conducted in a democratic and unbiased manner and the process and
results are accepted as free and fair by all participants.

2. Election Control

2.1. In advance of the commencement of the election, the Trust Boardwill appoint members
of the Trust(who may include serving Trust Boardmembers) to form the Election
Supervision Group (ESG).

2.2. No members of the Trust Boardvhose positions are due to be offered for election shall
play any part in determining the composition of the ESG or any aspect regarding the
conduct of the elections.

2.3. Members of the ESG shall not be a candidate themselves and shall ensure that they are
not associated closely with any candidates and have proper regard to maintaining the
integrity of the election process.

2.4. The ESG shall make the final decision as the eligibility of candidates and valid votes. Any
decisions taken will be by majority vote and recorded.

3. Timetable

3.1. The Annual General Meeting (AGM) will take place by the date laid down in the Trust s
Rules, and the exact date to be decided by the Trust Boardby the end of the financial
year.

3.2. The Trust Boardshall agree the number of vacancies to be filled; if the numbers to be
elected differs from the numbers elected in previous years, or changes the number of
places to be elected in total on the Trust Boargdthen the reasons why the change has
been made shall be communicated to members.

3.3. The Secretary of the Trustwill circulate a candidate form with advance notice of the AGM

3.4. The Trust Boardshall ensure that the membership of the ESG has been agreed by the
Trust Boardefore the Secretaryofthe Trustc i r cul at es candi dates’ fo

3.5. The issuing of these forms shall start the election period, which will be closed by the
announcement of the final result by the ESG. During this period, the ESG shall manage
the process, with the assistance of the Secretary of the Trustas required.
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4. Candidates and Eligibility

4.1. Any person wishing to be a candidate for election to the Trust Boardnust be a fully paid-
up member of the Trustfor a minimum of twelve months from when their application has
been processed and entered into the Membership Database by the Membership
Secretary.

4.2. The ESG will verify that applications are from members of the Trust Trust members can
nominate as many candidates as they wish.

43. 't i s the candidate’s responsibility to ens
accordance with the election timetable.

4.4. Decisions over the validity of applications shall be a matter for the ESG having due regard
forthe TrustSecr et ary’ s assessment of the member st
not to accept an application as valid should be notified to the candidate as soon as
possible in order that the situation may be rectified or an appeal heard.

4.5. Candidates must also submit a statement in support of their application and may also
submit a photograph for publication with their statement (see section 5 below for more
details).

4.6. By standing for election, candidates will be deemed to have accepted these election rules,
the Trust s Rand aeysother policies and rules adopted by the Trust Boardand the
membershimnd agreed to be bound by them.

4.7. Specifically, candidates are also self-certifying that they comply with the TrustRules
relating to eligibility to serve on the Trust Board In particular, no person can be a
member of the Trust Boardvho:

e s subject to a bankruptcy order or has in place a composition with his/her creditors;

e is subject to a disqualification order made under the Company Directors
Disqualification Act;

e has been convicted on indictment for any offence (other than a spent conviction as
defined by the Rehabilitation of Offenders Act 1974);

e is or may on the basis of medical evidence be suffering from mental disorder;
e fails to abide by any rules for the conduct of elections made by the Trust Board
4.8. All candidates shall leave full contact details with the ESG.

5. Statements and Campaigning

5.1. Campaigning under the auspices of the Trustwill be restricted to the statements
submitted by the candidates and to any hustings organised by the Trust

52. Al candi dat es’ statements are to be sent o
These will be gathered together and issued with the ballot papers, and include the
photograph (if submitted) of the candidate

53. Candi dat e statement s shoul d be n o mor e t h
statement has more 250 words, it will be truncated and text will be inserted below
stating, “The candi dat e’ s setl arboentmend has h a s e
therefore been truncated”.
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5.4. Candidates shall not in their statements make threats, insults or derogatory, abusive,
racist, sexist or homophobic statements. The ESG will reserve the right to edit any
statement to ensure that it does not breach these rules.

5.5. In agreeing to be nominated and so accepting these rules, candidates shall agree to
indemnify the Trustfrom any liability that may arise out of the contents of their
statement.

5.6. During the election neither the ESG nor the Trust Boardmay provide advice to voting
members as to the suitability of any candidate nor issue any voting advice to members
collectively. Individual Trust Boardmembers who indicate a preference in public must
make it clear that they do not speak on behalf of the Trust Boardand express a purely
personal opinion.

6. Result
6.1. If there are more candidates than places available on the Trust Boardthe ESG will issue
post al ball ot papers and copies of candidat
the AGM.

6.2. Votes may be submitted by the post up to an announced cut-off date in advance of the
AGM. Those candidates with the highest number of votes will be deemed elected subject
to the number of vacancies to be filled.

6.3. If there are as many or fewer candidates than there are places, an affirmative ballot shall
be held at the AGM. Each candidate will be put before the meeting for the approval of
members. Any candidate not receiving the support of more than half of those present in
person and by proxy shall be deemed to have not been elected.

6.4. The result shall be communicated to the membershipat the AGM, in the Trust s
newsletterandonthe Trust s websi t e.

7. Appeals
7.1. Candidates or complainants shall raise matters with the ESG whose decision is final.

7.2. Complaints after voting has closed shall be made to the ESG not later than three working
days after the close of poll. Any complaint received after this date shall be ruled out of
order.

7.3. If any candidate should contravene the election rules, the ESG shall judge whether a
disqualification should apply and their decision is final.

Successful candidates shall become full members of the Trust Boardupon receipt of their signed
acceptance of the BMPand Code of Conduct for Trust Boardnembers by the Secretary of the Trust
All TrustBoardMembers are required to sign an NDA (Non Disclosure Agreement).

APPENDIX BT Code of Conduct for Trust Board Members

1. Introduction
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This Code of Conduct applies to all members of the Trust Board Failure to abide by any part of it
may result in disciplinary action being taken against the Trust Boardnember.

2. Confidentiality

Unless stated otherwise at the time, all discussions at, and records of, Trust Boardmeetings are to
be treated as strictly confidential. The only exception is the official report of a meeting (e.g.
summary minutes.) Trust Boardmembers continue to be bound by this confidentiality after their
service on the Trust Boardas ended.

Where appropriate, after discussion with Chair, the confidentiality provisions need not apply where
a Trust Boardnember is asked to co-operate with a statutory or regulatory body.

3. Collective Responsibility

Trust Boardmembers are expected to adhere to the principles of collective responsibility. They
must act at all times in accordance with the TrustRules, support its policies, and do nothing that
could bring the Trustinto disrepute or undermine the integrity of the Trust Board

They must abide by majority decisions and work positively towards ensuring these decisions are put
into effect.

Only if a majority of the Trust Boarddecides that collective responsibility shall not apply on a
particular matter, may this principle be set aside.

Only the authorised publicity/press spokesperson, or any one else who has the authority of the
Trud Board may issue communications or brief the press/media on behalf of the Trust

Trust Boardmembers are expected to exercise caution when speaking or writing publicly on a

personal basis on matters relating to the Cluband/or the Trust Boargdso as not to contravene Trust

policies or Trust Boarddecisions. They must also observe the confidentiality provisions referred to

above. This should be especially borne i n min
boards.

It is important to retain copies or recordings of all Trustcommunications, minutes, press releases,
interviews, and publicity. It is the responsibility of the publicity officer to maintain a library of such
information, except for the minutes, which are the responsibility of the Secretary. This will provide
an ongoing record of Trustactivities and help with any future queries.

4. General Conduct

Trust Boardmembers are expected to make every effort to ensure that the Trustis run by a
cohesive and properly functioning Board. Their own personal conduct should not reflect adversely
on the Trust Boardis whole.
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Trust Boardnembers must not arrange for or accept any undue or improper favours for personal
gain, e.g. match tickets or gifts from members of any other Football Club or sponsor thereof. In
accordance with Rule 72, they should not have any material financial interest in any contract or
transaction with the Trustor the Club

5. Positive Conduct

In order to support the improving functioning of the Trust Board behaviours which are to be
encouraged and discouraged have been identified, and are included here as a positive subtext to the
Code of Conduct.
However, a Trust Boardne mber ' s f ai lure to either display po
any negative behaviours highlighted is not considered to be a breach of the Code of Conduct, and

will therefore not be the subject of disciplinary proceedings in the absence of a breach of the Code

itself, detailed above.

It is recognised that members of the Trust Boardire:

¥v" unpaid volunteers, prepared to give up valuable time to further the aims of the Trust

¥ members of the Trustwho are highly motivated and passionate about its future and the future
of Stockport County Football Club;

v typically elected by the Membership and that therefore skills and attributes are not always
complementary;

v likely to come from diverse backgrounds and to be accustomed to different ways of working;

v likely to have a diversity of views, reflecting different values and beliefs or subtly different
visions for the Trust

v’ striving to balance commitments to the Trustwith their day-to-day lives;

v" arelatively large number of voices around the table; and

v limited in respect of the amount of face-to-face interaction they can achieve, with much of the

communication therefore being by e-mail or telephone.

Each of the above factors brings both advantages and disadvantages. For example, whilst Trust

Boardme mber s’ ‘day jobs’ l i mit t he theilougitheyalmf t i me
provide access to a range of perspectives and skills that would not be available to a full-time
management team.

Conversely, the motivation and passion of a team of volunteers are priceless, but there is potential
for confrontation when people disagree about something they care about passionately.

For the Trust Boardto work to its full potential, it is essential to have core principles and a
behavioural framework to minimise the potential disadvantages of the Trust s structur e.
framework below seeks to:

v Identify the core underlying principles that guide the manner in which Trust Boardmembers
behave and interact; and

v Provide a guide to behaviours which members of
the football community have observed as being helpful or unhelpful.
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6. Core Principles of Positive Conduct

Mutual Respect

All Trust Boardnembers have been elected or appointed because they bring something of value to
the Board. All views are worth listening to. Unless proven to the contrary, it is taken as a given that
Trust Boardnembers are joining the Trust Boardo further the aims of the Trustfor the benefit of
its members. Therefore Trust Boardnembers:

v will treat their colleagues with respect and can expect to be treated with respect; and
v"will listen courteously to the views of others and will consider those views on their merits,
without regard to issues of personality or stereotyping.

However, Trust Boardnembers are human and may make mistakes, and therefore:

v" No Trust Boardmember will intentionally be made to feel bad about themselves when they
have attempted, in good faith, to act in the interests of the Trust

Openness

Trust Boardnembers all have areas of strength and weakness. These may not be recognised. They
may not always understand the impact that their behaviours are having on their colleagues. And,
they may not always know that their colleagues hold contrary views to them, or why that is. These
barriers i n perception and Kknowl edguwlly and f ect [
collectively. Therefore, Trust Boardnembers will:
v be ‘open’ in their dealings with coll eagues;
¥" not be afraid to analyse and acknowledge their own behaviours or to challenge behaviours in

others; and
¥" not be afraid to express their views.
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7. Examples of Positive Conduct

Empowerment and Effectiveness

Trust Boardnembers are empowered to drive the actions that have been delegated to them, and to
be able to draw on others as necessary.

More of:

v “l am in charge ofo xdo.h"ere’s what | 'm going t

v “1l am going to do x but can someone please hel
v “l am in charge of x and here’s what | ’'ve done
Less of:

x “You asked me to do x. Do you still want me to
*x “] would have done x, but I ’m not quite sure |
x “You'lhmerdgem of x but | could have done it bette

Discipline at Meetings

All Trust Boardnembers have a role in ensuring that their contributions to meetings are aimed at
resolving the items to be discussed within the time available.

More of:

Preparing for meetings — submitting papers on time, reading and commenting on papers,
reporting on matters arising, etc.

v Arriving punctually, ready to start promptly, with the papers to hand.

v Listening to and analysing what people are saying before responding.
v
v

AN

Talking through the Chair.
Challenging digressions—“ why ar e we talking about this?”

Less of:

Feeling obliged to contribute on every single topic.

% Side conversations.

% Lengthy, repetitive contributions and digressions.

% Raising issues that are not on the agenda and which do not need to be resolved at the current
meeting.

Language and behaviour that intimidates minorities or particular individuals.

b3

b3
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Openness and Challenge

Trust Boardmembers should say when they disagree on matters of substance. They should also
challenge unacceptable behaviours.

More of:

v “1 disagree with this proposal, and here’s why
v “1 " m not comfortable with you talking to x tha
v “1 " m glad x has r al sa&gr eaé awi talwkilwiam/dh e@ro.i 'nt

v “We agreed that mnyaowtwduwmlpdpydd hat you haven’'t dc
v “That’'s abgteias iddemeal ly a priority?”

Less of:
% Ducking, or keeping a low profile on, difficult topics.
% Thinking x, saying y.

Communications (outside meetings)

Trust Boardnembers should communicate effectively with each other outside the meeting. This
should be courteous, timely, discriminate and comprehensible.

More of:

v “This will be-ii-$7 hietetepbddnkeyi@astead.”

v “ Th-malisienportant—| ' d better tebdtwphboet tiot |t x K

v “Thi s does n ‘nailednteegetyond od thdTeust Boardbut x, y and z do need to
know about it."”

Less of:

% Convoluted e-mail threads whose meaning is lost.

% Assuming that all Trust Boardmembers have noted a particular point buried within a long
exchange of e-mails.

x But equal |l y.. -maldregdatiyde.kwicmagveek)or e
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APPENDIX C i Disciplinary Procedure

1. Disciplinary Action

Where an elected Trust Boardnember is thought to have acted contrary to the Code of Conduct for
Trust Boardvlembers (Appendix B), or in any other way detrimental to the aims and interests of the
Trust the Trust Boardmay take disciplinary action against that member. The Trust BoardMlember
concerned will be suspended and shall not be entitled to vote nor attend Trust Boardneetings for
the period of the suspension.

A letter should be sent to the Trust BoardViember stating the reasons for the disciplinary action and
inviting him/her to attend a meeting with the Trust Boardo that the issue can be considered.

The meeting must be arranged without unreasonable delay but its timing should allow for any
necessary further investigation as well as a reasonable period (say, five days) for the Trust Board
Member to prepare.

The Trust Boardviember may respond with a written submission. However, if he or she wishes to
attend the meeting, and does not find the proposed date suitable, one further date may be
arranged. If the member does then not attend, or, if no response is received to the original
invitation, the meeting can take place in the me

The Trust BoardMlember concerned shall be given every opportunity to put forward his/her version
of events together with any mitigating circumstances.

The Trust Boardshall act honestly in assessing the case before them. The decision and the reason
for it must be minuted. If they are satisfied that the Trust BoardViember has not acted in any way
that warrants further action, this must be put in writing to the member whose suspension shall be
lifted immediately.
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2. Sanctions

In all other cases, the Trust Boardnay impose a sanction, which it believes is commensurate with
the disciplinary offence. The available sanctions are:

a) awarning as to future conduct;

b) censure;

c) further suspension up to a total period of four months;
d) dismissal from the Trust Boarft and/or

e) expulsion from the Trust

Rule 63 on the Trustmust be followed in respect of option d), and Rule 20 of the Trustmust be
followed in respect pf option e), i.e. a resolution must be carried by the votes of not less than two-
thirds of the members present in person or by proxy at an annual or special general meeting of the
Membership

This is not necessary in respect of co-opted Trust Boardnembers who can simply be dismissed from
post by the Trust Boardhemselves (see Section 3).

3. Right to Appeal

The Trust BoardMlember subject to the disciplinary hearing may appeal against the decision within
7 days of being notified of it in writing.

The appeal must be initiated by contacting the Supporters Direddevelopment Officer for the North
West, who, with support from Supporters Directwill arrange for a panel of 3 people to hear the
appeal, selected from a pool of Board members from other Trusts — no more than one member
from any one Trust.

The appeal shall take place as soon as possible after the member concerned has requested it, and
no later than 28 days following the date of receipt of the appeal.

As Supporters Direds independent of the Trusf the decision will be binding on all parties, and there
will be no further right of appeal by any party.

Page 23 of 23 Stockport County Board Membership Policy



