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Director’s Recommendation

The Board strongly encourages the membership to reject the motions as presented, and
allow the Board to explore if football can be brought to Hughenden in a way that is beneficial
for everyone while minimising any impact on the existing sporting Sections.

Summary

At the AGM held on 18 June, a significant amount of time was dedicated to discussions on
the Trust’s financial position, and the plan for the coming years. The Board has been
exploring a range of options, both to reduce costs and increase membership and revenue.
This included a Running Club, Padel, and Football, but also other initiatives such as
increased rentals of the function spaces in the clubhouse.

After the AGM, motions for an Extraordinary General Meeting were presented that would
prevent the Board from taking “any action” in relation to football, including even discussing
what a Football Section could look like with any sporting bodies, and prevent the Trust from
hosting any form of football at Hughenden. It will be impossible to properly understand the
potential requirements and benefits of a football section under these conditions.

These motions make it impossible for the Board to effectively carry out its role as set out in
the Constitution, and require an unworkable process of multiple EGMs in order to do
anything. The Board has a duty to act in the interests of the Trust, as set out in the
Constitution, and these motions effectively remove the ability to do this.

The Trust’s mission is to promote sport of all kinds at Hughenden in a sustainable manner in
keeping with the heritage of the Trust, so that future generations can continue to enjoy the
same or better facilities than we do today. With the financial situation as it is, we must
explore options to prevent the sale of further assets that would permanently impact sport at
Hughenden - this has already happened once in 2010, when part of what is now the Training
Pitch was sold to pay debts the Trust built up through unsustainable operation. It is simply
unfair on those who come after us if we sacrifice the club’s future so that we can live beyond
our means today.

The Board cannot do this if we are unable to even discuss options such as a Football
Section, especially given that funding for a synthetic pitch is heavily reliant on the Scottish
Football Association as a funding partner. A synthetic pitch is a critical aspect of developing
Rugby and Ultimate by significantly increasing available playing hours and reliable access in
all weather, and was specifically identified as a priority in the Rugby Section’s development
plan.
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The Board has already assured those who brought these motions that:

e The Board has not formally created a Football Section, and do not plan to do so
before we consult fully with existing Sections

e The Board is conducting a detailed analysis of ground usage, in direct collaboration
with the Grounds Committee and the Sections, which will be discussed in detail as
part of this consultation

As discussed in the AGM, the Board is very happy to schedule additional meetings for all
members to ask questions and understand what the current status is of Football and the
potential paths to a synthetic pitch, and an initial meeting will be scheduled this summer.

The Board strongly encourages the membership to reject the motions as presented, and
allow the Board to explore if football can be brought to Hughenden in a way that is beneficial
for everyone, while minimising any impact on the existing sporting Sections.
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The Board’s role

The Board exists to further the Trust’'s mission - this is to promote all sport, and to do this
sustainably. A huge part of this is making sure that we safeguard the remaining pitches and
courts for future generations to use.

All decisions that the Board take aim to balance the needs and interests of members and
sports with the future of the club. All Directors have a duty to the Trust as a whole, and we
take this very seriously.

The founding articles of the Trust are very clear on the duty and expectations placed on the
Board. The Board is explicitly empowered to form new sections and introduce new sports
(Article 14, full text at Attachment 2), as well as invest in new assets for the Trust, with the
objective of promoting all sporting activities.

The Board has made every effort to engage with the concerned members, including
providing them the assurances above (for transparency, a copy of these assurances is at
Attachment 1), that their concerns have been heard and are a very significant consideration
for us. Unfortunately these assurances were rejected.
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The motions proposed

Note: this section is a plain-English summary of the motions. The motions in full are at
Attachment 3.

The proposed motions require:

- The Board to prepare a detailed report on Football, including details of all individual
or group discussions held by the Board or any other member regarding football,
including the names of individuals and the dates of these discussions.

- This report to be presented at another General Meeting.

- The Board to immediately cease to take “any action” in regards to football, including
even having discussions with sporting bodies (e.g. the SFA), until another EGM
approves Football.

The Board has already given assurance that a detailed report will be produced, however we
feel that singling out individuals (Directors, members and also the third-parties they met with)
is very intrusive and potentially unlawful under data protection requirements - if you were a
member of a non-Hillhead football club, would you want your name and details of a meeting
you held with us published without your consent?

The Board feels that it will be extremely hard to even produce a report, let alone ensure we

have a good understanding of what a football section would mean for us, if we are not able

to even talk to football organisations. The Board has already given assurances that there is
no plan to form a football section before full consultation with the sections on what a football
section would look like - if we can’t talk to any football organisation, then we can’t do this.

These motions will have the clear effect of killing the potential for a football section, as they
are so restrictive in what the Board can do to understand how a football section could be
formed, what requirements it would have, and how this could work with existing sections.

The Board has provided assurance that we will consult fully with the existing sections, and
this was rejected by the proposers. We strongly urge all members to reject the motions, as it
would unnecessarily limit the Board’s decision making, and the ability to explore necessary
potential funding avenues. The Board has already offered assurances on the decision
making framework (see Attachment 1), and the newly elected Board will continue to follow
these.
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Attachment 1: Assurances provided by the Board

The following assurances were provided by the Board on 5 June, and rejected by the
members submitting the motions.

From: Alan Wilson, Chair

To: David Jordan [email redacted] (proposer), James Lindley-Dawe [email redacted]
(seconder), Gary Allan KC [email redacted] (acting for proposer and seconder)

Sent: 5 June 2025 14:01
Subject: AGM
Dear David and James

| refer to the Special Resolutions which were forwarded by Gary Allan to Christine
MacDonald as secretary of the Trust on your behalf as proposer and seconder with the
request that these be put forward to the AGM on 18 June 2025.

Following a Board meeting yesterday evening | have been asked to confirm to you the
following on behalf of the Board:

1. The Board fully appreciates that the situation created by the mis-scheduling of the
Alba FC booking was disruptive to the Cricket Section. We are implementing an
updated and formalised process to manage grounds bookings to minimise the risk of
this ever occurring again, details of which have been provided to the Sections via the
Grounds subcommittee.

2. The Board is already conducting a detailed analysis of grounds usage and how this
might evolve in the future. This will be shared with the Section Committees in full as
soon as it is completed which is estimated to be by the end of June.

3. The Board has not approved the creation of an Alba FA football section nor entered
into any formal arrangement or agreement with Alba FA or the SFA or any other
football related organisation. The Board also confirms that there is no plan to do so in
advance of the conclusion of the detailed analysis described in 2) and full
consultation with the sections.

4. If agreement cannot be reached through discussion between the Trust Board and the
Section Committees on the way forward in relation to grounds utilisation, including
that in relation to football, it will be open to the members to requisition that an EGM is
convened in accordance with Article 16 of the Memorandum and Articles of
Association of the Trust to require that the Board’s proposals and any alternative
proposals put forward by the sections be brought before the members for
consideration and approved or otherwise.

In light of the above confirmation on behalf of the Board, | would be very grateful if you would
consider, in conjunction with any other members on whose behalf you may also be acting,
withdrawing your request that the proposed Special Resolutions are put to the AGM. This
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will allow time for the grounds analysis to be completed, full discussions between the Board
and the Section Committees in relation to the analysis to take place, including precisely
where we are in relation to football, and hopefully agreement reached as to how we move
forward.

I am continuing to consult with Christine as to whether putting forward the proposed Special
Resolutions to the AGM is permitted under the Memorandum and Articles of Association of
the Trust, taking into account the views expressed by Gary.

If you have any questions or wish to discuss any of the above, please do not hesitate to call
me.

Kind regards
Alan
Chair Hillhead High School War Memorial Trust Limited

Tel [number redacted]
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Attachment 2: The Trust’s founding objectives

The Trust was founded with 18 “objects”, which are the purpose or objectives that the Trust
exists to serve. These objectives are what the Board and each Director has a duty to.

In the context of the motions for this EGM, the overall objective, and items (5) and (8) are
most relevant, and are summarised in plain English here. The full text from the
Memorandum of Association is below.

Overall objective: “the promotion of athletic activities”

Objective 5: to promote all forms of sport and athletic activities of “any description
whatsoever”.

Objective 8: to bring other organisations into the club and form new Sections [also provides
for merging with other Community Amater Sports Clubs / Charities].

In addition to these objectives the Articles of Association explicitly empowers the Directors to

take these actions in Article 14, in order to serve the objectives of the Trust:
“The Directors may create branches or sections among the Membership for the
better promotion and regulation of particular activities within the objects of the
Trust...”

Full text of Article 14 is also below

For interested members, the full Memorandum of Association and Articles of Association are
available on the Trust’s website (https:/hillheadsportsclub.com - navigate to “About” from the
menu, scroll to the bottom of the page, and a PDF can be downloaded from the link “HSC
MEMO AND ARTICLES”).

Extracted from the Memorandum of Association

Note: numbering in the adopted Memorandum of Association repeats item 9 twice, and has
no item numbered 17. Numbering in this extract has been corrected, with objects 10 to 18
renumbered.

THE COMPANIES ACTS 1908 to 1917
THE COMPANIES ACTS, 1948 TO 1981

COMPANY LIMITED BY GUARANTEE

MEMORANDUM OF ASSOCIATION
OF
HILLHEAD HIGH SCHOOL WAR MEMORIAL TRUST LIMITED

I. The name of the Company is “HILLHEAD HIGH SCHOOL WAR MEMORIAL
TRUST LIMITED” (hereinafter called “the Trust”)

Il. The Registered Office of the company will be situated in Scotland.


https://hillheadsportsclub.com/about/
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[ll. The objects for which the Company is established are the promotion of athletic
activities and to that end:-

1.

To acquire by purchase feu or otherwise, lands, buildings and other property for the
purpose of a sports and recreation ground as a memorial to those former pupils of
the Hillhead High School, Cecil Street, Glasgow, who served and gave their lives for
their King and Country during the Great Wars 1914-1918 and 1939-1945, and to
provide suitable accommodation for carrying into effect these objects and to erect
form and maintain any buildings, Clubhouse, Recreation Rooms, baths, gymnasia,
dining rooms, playgrounds, and other premises that may be necessary or convenient
for the business and objects of the Trust and suitably to furnish the same.

To take over and acquire the whole property, assets and liabilities of the
unincorporated Association known as the Hillhead High School Club and the Hillhead
High School War Memorial Committee in connection with the School, and to continue
the administration in trust of the funds presently held in trust by said unincorporated
Association and War Memorial Committee in furtherance of said Memorial and for
Prizes and Scholarships and other objects whatsoever of the Club and Committee
and to appoint Trustees.

To establish, maintain and conduct a club for the accommodation of Members of the

Trust and to provide a Clubhouse and other conveniences and generally to afford to

Members all the usual privileges, advantages, convenience and accommodation of a
Club.

To form and maintain a Library of educational, historical and other literature and to
print, publish, buy and sell books, magazines and such other literature as may be
expedient for the purposes of the Trust.

To promote the practice and play of football, cricket, tennis, cycling, golf, swimming,
hockey and other athletic sports, games, exercises and entertainments of every
description whatsoever, and to charge subscriptions, fees or entry money and to buy,
sell or exchange or hire all articles, implements, apparatus or things used or required
therefore or for the promotion of the objects or the Trust, including the providing of
prizes in any Competition.

To carry on the business of Merchants or Caterers or such other business as may
seem capable of being conveniently carried on in connection with any of the
foregoing objects of the Trust, and to buy and sell and deal in every commodity
necessary for the foregoing purposes.

To become, if necessary, a Member of and a subscriber to any Union, Association,
Combination, League, Athletic, Social or other body having objects altogether or in
part similar to any of those of the Trust.

To amalgamate with any other Club, Company, or Organisation provided they are
already a Community Amateur Sports Club or a Registered Charity having objects
substantially similar or related to the principal objects of the Trust or to admit the
members of such Club, Company or Organisation to membership of the Trust as a
section or branch of the Trust or otherwise.
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10.

11.

12.

13.

14.

15.

16.

17.

18.

To purchase, hire or otherwise acquire, either by public roup or private bargain, for
the purposes of the Trust, any real or personal property, and in particular any lands,
buildings, furniture, club and household effects, utensils, books, newspapers,
periodicals, musical instruments, fittings, apparatus, conveniences and
accommodation necessary for the purposes of the Trust.

To permit and allow any person or persons, club, society, association, league or other
body to use and enjoy the said grounds, lands, buildings, pavilions and stands and
other hereditaments of the Trust or any part thereof for such purposes and upon such
terms and conditions as shall be fixed and determined.

To sell, improve, manage, develop, alter, lease, mortgage, dispose of, or otherwise
deal with all or any part of the property of the Trust on such terms as the Trust may
think fit.

To receive money on deposit or loan and to borrow on overdraft from the Bank or
otherwise or raise money or secure the payment of money in such manner and to
such an extent as the Trust shall think fit and in particular by the issue of bonds and
dispositions in security, mortgages, debentures or debenture stock, bills of exchange,
promissory notes or other obligations or securities of the Trust of all or any part of the
property of the Trust, or in such other manner as the Trust shall think fit.

To receive and accept from time to time Government grants and to repay the same
and any legacies, donations, gifts, subscriptions, conveyances and endowments,
either of money or property of any description whatsoever either absolutely or
conditionally or in trust.

To draw, make, accept, endorse, discount, execute and issue promissory notes, bills
of exchange, warrants, debentures and other negotiable instruments.

To invest and lay out the monies of the Trust not immediately required in such way
and manner as may from time to time be determined.

To pay the expenses preliminary and incidental to the formation and establishment of
the Trust.

If upon the winding up or dissolution of the Trust there remains after the satisfaction
of all its debts and liabilities any property whatsoever the same shall not be paid to or
distributed among the Members of the Trust but shall be applied for approved
sporting or charitable purposes to comply with the legislation such as transferring or
giving the surplus assets or property to another Community Amateur Sports Club, a
Registered Charity or the Sports Governing Bodies.

To raise and manage funds and generally to do all such other lawful things as are
incidental or conducive to the attainment of the above objects or any of them.

Extracted from the Articles of Association

14. The Directors may create branches or sections among the Membership for the better
promotion and regulation of particular activities within the objects of the Trust and may also
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amalgamate or disband any such branch or section. Each branch or section of the Trust
shall so far as possible be self-supporting and shall have no power to pledge the credit of the
Trust except with the consent of the Directors. Each section shall be managed by a
committee elected by the Members of such section, which shall issue rules for the regulation
of the Section, but these rules shall be first submitted to the Directors for approval.

All sections shall seek the prior approval of the Directors before incurring any expenditure of
a capital nature or before replacing any existing capital assets.

Every section shall submit not less than once a year to the Directors accounts showing the
income and expenditure of the Section for the period since the date of the last accounts and
its assets and liabilities at the date to which the accounts are made up. Such accounts shall
be vouched to the satisfaction of the Directors.
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Attachment 3: The proposed motions in full

HILLHEAD HIGH SCHOOL WAR MEMORIAL TRUST LIMITED
A REQUISITION MADE OF THE BOARD OF DIRECTORS BY MEMBERS

In accordance with the terms of Article 16 of the Articles of Association of the Hillhead High
School War Memorial Trust Limited ("the Trust"), the under-noted requisition by members is
made of the Directors of the Trust;

This requisition is lodged with the Secretary to the Trust;

This requisition is made in writing;

This requisition is signed by no fewer than fifty members of the Trust, who make the
requisition, all as under-noted;

This requisition specifies the object of the meeting which is required.

WE, BEING MEMBERS OF THE TRUST REQUIRE THE BOARD OF DIRECTORS OF THE
TRUST:

(i) to require the Secretary of the Trust to convene an Extraordinary General Meeting of the
Trust;

(ii) to require the Secretary to convene said Extraordinary General Meeting no later than
twenty-one days from the date upon which this requisition is delivered to the Secretary;

(ili) to require the Secretary to give all entitled members notice of the convening of the said
Extraordinary General Meeting in accordance with Article 19 of the Articles of Association;
(iv) to require the Secretary to give all entitled members notice of the special business to be
transacted at the said Extraordinary General Meeting, and in particular as specified below.

The general nature of the special business to be transacted at the Extraordinary General
Meeting is to put the following motions to the members of the Trust in General Meeting to
determine the passing of the motions as Special Resolutions. No other business will be
transacted.

The motions to be put to, voted upon and determined by the members of the Trust are these:

"The members of the Trust resolve:

(1) That the Board of Directors of Hillhead High School War Memorial Trust Limited is
instructed by members of the Trust to produce without delay a comprehensive and
transparent report on any proposal that the Trust should encourage, promote or facilitate the
playing of association football at Hughenden sports field, such report to include a
comprehensive report on any discussions which may have taken place between the Board
or any director or directors or other officer or representative of the Trust and the Scottish
Football Association, or with any association football club or organisation, or any such
discussions which are planned or are in contemplation, including the dates and individuals
involved in any such discussions, regarding the use of Hughenden sports field or the
development of facilities at Hughenden sports field, for the playing of association football
there.
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(2) That upon such report being produced, the Board of Directors is instructed forthwith to
convene an Extraordinary General Meeting and to bring the said report before the members
of the Trust for their information, consideration and consultation.

(3) That with immediate effect the Board of Directors is instructed by the members of the
Trust to take no action, and enter into no negotiation, and pursue no further action or further
negotiation with any outside association, club or organisation specified in (1) above, to
facilitate the playing of association football or to implement any arrangements in furtherance
of any proposal that association football be played at Hughenden sports field unless and
until a formal proposal to allow the playing or facilitation of association football and the terms
and conditions upon which that arrangement may proceed, is placed before the members of
the Trust in General Meeting and the members of the Trust have approved any such
proposal by way of Special Resolution, or approved a variation thereof."

These motions will be formally proposed and seconded at the meeting.



