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Notice is hereby given that an Extraordinary General Meeting of Hillhead High School War
Memorial Trust Limited will be held within the Clubhouse, 32 Hughenden Road, Glasgow G12 9XP
on Monday 17" March 2025 at 1930 hours for the following purpose:-

1. To consider the proposed special resolution to amend the Articles of Association of Hillhead
High School War Memorial Trust Limited as set out below.

Dated — 23rd February 2025 BY ORDER OF THE BOARD

C.A. MacDONALD

Note
The proposed amendments to the articles of association comprise:

a) Introduction of term limits for directors

b) Introduction of dual role restrictions for directors

c) Reduction in the period of membership required before a member is eligible to be appointed a
director from 3 years to 2 years and potential to relax this requirement when a new section is
created.

The amendments to the articles of association in relation to term limits and dual roles are proposed so as to
incorporate universally accepted best practice and ensure more effective and innovative leadership,
governance, transparency, and the preservation of the Trust’s independence.

Board term limits are essential in ensuring boards stay dynamic, accountable, and forward-thinking. By
setting term limits, boards regularly bring in fresh perspectives, maintain strong governance practices, and
prevent stagnation at the leadership level.

The proposal to reduce the period of membership required before a member is eligible to become a director
and the potential to relax this requirement when a new section is created are proposed so as to strike a more
appropriate balance between ensuring that directors have an appropriate degree of knowledge of and
loyalty to the club and ensuring that directors with valuable skills, experience and commitment are not
prohibited from joining the Board.
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HILLHEAD HIGH SCHOOL WAR MEMORIAL TRUST LIMITED (the “Company”)
PROPOSED SPECIAL RESOLUTION

That the articles of association of the Company be modified as follows:

a)

b)

the wording of article 35 to be amended to read:

“35. Until otherwise determined by the Trust in General Meeting, the number of Directors shall
not exceed eleven. No person shall be appointed a Director of the Trust unless they have been a
Member for at least two consecutive years immediately prior to such appointment.”

articles 42 to 50 to be removed and replaced with articles 42 to 56 in the following terms:
“DIRECTORS’ TERM LIMIT AND DUAL ROLE RESTRICTIONS

42. Directors of Hillhead High School War Memorial Trust may serve a maximum of two terms in
total, with each term being four (4) years, for a total time served of no more than eight (8) years
cumulatively.

43. In exceptional circumstances, a Director may serve a maximum of two further year-long terms,
but only if an extension is approved by a three-fifths (35) majority vote of the full Board of
Directors. This approval must only be granted rarely, clearly documented, and be reviewed and
approved annually as a minimum and for a maximum of two (2) additional years. The approval of
further time as a director shall not set a precedent for future terms. Including this exceptional
circumstance, the total time served by a director cannot be more than ten (10) years cumulatively.

44, To maintain the independence of the Board and avoid conflicts of interest, no Director shall
hold concurrent roles within the organisation. Specifically, a director shall not simultaneously hold
any other office, managerial, or employee position within the Trust or its constituent sections or
receive any financial remuneration from the Trust or any constituent section. This provision
ensures the impartiality of the Board’s governance and upholds the fiduciary responsibilities of
each Director, ensuring decisions are made solely in the best interests of the Trust as a whole.

ROTATION OF DIRECTORS

45, At the Annual General Meeting of the Trust in every year one quarter of the Directors for the
time being, or, if their number is not a whole number then the number nearest one quarter shall
retire from office.

46. The Directors to retire in every year shall be those who have been longest in office since their
last election, but as between persons who became Directors on the same day those to retire shall
(unless they otherwise agree among themselves) be determined by lot. The Chair and the Vice-
Chair shall not retire by rotation or be taken into account in determining the Directors who are to
retire.

47. A retiring Director shall be a qualifying person for re-election unless they have already served
eight (8) years cumulatively. The sole exception to this is the situation as described in section 43,

and prior approval for this must have been sought from the trust board in advance of any attempt

at re-election.

48. The Trust at the meeting at which a Director retires in manner aforesaid may fill the vacated
office by electing a qualifying person thereto and, in default, the retiring Director shall, if offering
themselves for re-election, be deemed to have been re-elected unless at such meeting it is
expressly resolved not to fill such vacated office or unless a Resolution for the re-election of such
Director shall have been put to the meeting and lost.

49. Nominations for election of a Member of the Board of Directors shall be made in writing to
the Secretary of the Trust not less than fourteen days prior to the Annual General Meeting of the
Trust at which the election will be determined.



50. The Trust may from time to time by Ordinary Resolution increase or reduce the number of
Directors, and may also determine in what rotation the increased or reduced number is to go out of
office.

51. The Directors shall have power at any time, and from time to time, to appoint any qualifying
person to be a Director, either to fill a casual vacancy or as an addition to the existing Directors,
but so that the total number of Directors shall not at any time exceed the number fixed in
accordance with these Articles. Any Director so appointed shall hold office only until the next
following Annual General Meeting, and shall then be eligible for re-election, but shall not be taken
into account in determining the Directors who are to retire by rotation at such meeting.

52. The Trust may by Ordinary Resolution, of which special notice has been given in accordance
with the Act, remove any Director before the expiration of their period of office notwithstanding
anything in these Articles or in any agreement between the Trust and such Director. Such removal
shall be without prejudice to any claim such Director may have for damages for breach of any
contract of service between them and the Trust.

53. The Trust may by Ordinary Resolution appoint another qualifying person in place of a
Director removed from office under the immediately preceding Article. Without prejudice to the
powers of the Directors under Article 51 the Trust in General Meeting may appoint any qualifying
person to be a Director either to fill a casual vacancy or as an additional Director. The person
appointed to fill such a vacancy shall be subject to retirement at the same time as if they had
become a Director on the day on which the Director in whose place they are appointed was last
elected a Director.

CO-OPTION OF DIRECTORS WHEN A NEW SECTION IS CREATED

54. When a new section is created, the directors may override article 35 which states Directors
must be a Member for at least two consecutive years immediately prior to such appointment.
Directors may choose to co-opt a maximum of two (2) new directors onto the board if approved by
a three-fifths (3/5) majority vote of the full Board of Directors but so that the total number of
Directors shall not at any time exceed the number fixed in accordance with these Articles.

55. Directors shall be co-opted in this manner to share their experience and knowledge but are still
required to be completely impartial and non-sectional in discharging their responsibilities.

56. Directors co-opted in this manner become full directors and all articles relating to Directors
apply to them upon appointment including term limits and dual role limits.”

c) articles 51 to 84 to be renumbered accordingly.”



