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INTRODUCTION

11

As a charity and company limited by guarantee,\Baurton Meadow Education Trust
(t he f Co ncpmaprisgdio) and gevernedrby:

1.1.1 Members who guarantee thealiabilities of the Company and review the
strategic direction.

aBoard of Di ree 6t 0 who aré tespensibiie Dar, rare ovesae sthie)
management and administratiog ‘of the Company and the academies run by the
Company.

1.1.2 a Finance €ommittee is responsible for ensuring the highest standards
in terms\of, finance, personnel, premises and extended schools/traded
services, so that these all contribute fully to maintaining the highest
standarnds and accelerating pupil progress across the Academy Trust.

1.1.3 a @urriculum and Standards Director is responsible for ensuring that the
standards attained and the progress made by all pupils in the trust
remains high and continues to improve.

N4 Local Governing Bodies ('LGBs"); there will be one LGB for each
academy which will be responsible for, subject to the provisions of this
SoDA, for the day-to-day management, administration and committee
structure of each academy

1.15 There will be one Local Governing Body Director from each of the
Academies within the Company who are appointed by the Directors.
The Local Governing Body Directors will be the link between the
Company and the LGBs for all of the Academies.

A chart summarising the governance structure of the Company is contained in Appendix
3.



1.2 The Directors have agreed the following vision statement:

The vision of the Bourton Meadow Educational Trust is that all children in the
Buckingham community are provided with outstanding educational opportunities so that
they all achieve their potential. The Buckingham community includes all the schools
within the trust, all other schools within the town of Buckingham and all those schools in
neighbouring villages that feed into Buckingham schools. We want to strengthen our links
with local schools so that they can help to shape and evolve this vision. We want to keep
the best educational professionals within our community. We want to work with other
schools and organisations in the community to maximise the opportunities for all children
who live there.

1.3 A majority of the Directors are appointed by the Members of the Company. The fight
for the Members to appoint the majority of the Directors maintains a level of,control
for the Members to ensure that the visions for the Company's Académies will be
protected and maintained.

1.4 The aim of the SoDA is to provide clarity to LGBs on the extent*of their rights,
responsibilities, authority and powers and to provide a framewosk within which LGBs
will interact and work with the other governance aspects of\the, Company.

1.5 This SoDA has been put in place by the Directors anchapplies from the SoDA Date in
accordance with the provisions of the Co mpsa nW 6 ss ofAAssociatidn (the
fArticleso ) and it shoul d ey read iandangteimenct i on
used in the Articles (a copy of which are attach€t\{o*this SoDA in Appendix 1.

1.6 Any reference to the "Academieso thisaSeDA will be a reference to the Academies
so hamed at the beginning of this dogument. The characteristics of the Academies
are set out in Appendix 2. Referénces fo "Company Academies" is a reference to
all the academies for which the‘@empany is responsible from time to time (at a given
point in time).

1.7 The Directors are accoldntable to external government agencies including the
Education Funding Ageney, the Charity Commission and the Department for
Education (includinghany successor bodies) for the quality of the education the
Company Acadepigs, provide and they are required to have systems in place through
which they camassure themselves of quality, safety and good practice.

1.8 The LGB$ are¥established to ensure the good governance of the Academies. The
LGB shall be the ARdAvif DaoAkcgdealg dadrequired by the Master
Funding“Agreement. This is an agreement entered into between the Company and
the"Secretary of State for Education ( t heSoff S governing the affairs
(t\he fAMaster Funding Agreemento).

19 This SoDA explains the ways in which the Directors require the LGB to fulfil their
responsibilities for the leadership and management of each Academy, the role and
responsibilities of the LGB and the commitments to each other to ensure the success
of the Academies .

1.10 The object (the "Object") of the Company is specifically restricted to the following:

"to advance for the public benefit education in the United Kingdom, in particular but
without prejudice to the generality of the foregoing by establishing, maintaining, carrying
on, managing and developing schools ("the mainstream Academies"”) offering a broad
and balanced curriculum, and to promote for the benefit of the inhabitants of the areas in
which the academies are located and the surrounding area the provision of facilities for
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recreation of their youth, age, infirmity or disablement, financial hardship or social and
economic circumstances or for the public at large in the interests of social welfare and
with the object of improving the condition of life of the said inhabitants."

1.11 The LGB of each Academy may decide to collaborate or pool resources with one or
more of the Company Academies to further the Object of the Company more
efficiently. The Directors shall support and facilitate such collaboration. The LGBs
who are collaborating shall consult the Directors about such collaboration.

1.12 The Directors will be responsible for the development and maintenance of schaool
policies but may delegate this responsibility to the members of the LGB.

1.13 The LGBs also recognise the responsibility of the Directors and the Company,
including any officer appointed with the express purpose of achieving and
maintaining academy improvement, to support the academies to ensuréytheir long
term sustainability. Any Academy Improvement Plan will be discussed, bétween the
Directors and the LGB and the LGB acknowledges that the financial cost of any
support package will be the responsibility of the Academy.“ Any Academy
Improvement Plan will take account of the So0S6 s ONO=Nncerns and wi |
measurable objectives and milestones for improvement.#Fhewl.GB will support and
ensure implementation of any plan.

1.14 The Directors also recognise the role that the Academies play in their communities
and LGBs are free to decide how such supportsis\given. The LGB shall ensure that
any support is not inconsistent with the Object of the Company and the restrictions
on use of its charitable resources and @ny, advice or restriction placed on the
Company by the SoS. The LGB shall effsiike~that any formal collaboration or support
is appropriately documented and the détails notified to the Directors.

2 DI RECTORSGO6 P COMREBEINABILTIES

2.1 The Directors have overall responsibility and ultimate decision making authority for all
the work of the Company,tincluding the establishing and running of schools.

2.2 The Directors mustactin the fulfilment of the Object.

2.3 Directors wilFhave.regard to the interests of all the Company Academies in deciding
and implementing any policy or exercising any authority in respect of an individual
Company‘Academy.

24 Article 100 of the Articles provides for the appointment by the Directors of
committees to whom the Directors may delegate certain of the functions of the
Direetors.

245 The constitution, membership and proceedings of the LGB is determined by the
Directors and this SoDA expresses such matters as well as acknowledging the
authority delegated to the LGB in order to enable the LGB to run each Academy.

2.6 The Directors shall not without first consulting with and having regard to the views
and opinions of the LGB alter or amend any characteristics of an Academy as set out
in Appendix 2.

2.7 If at any time:

Ofsted or the Directors rate an Academy as inadequate
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3.1

3.2

3.3

4.1

Ofsted or the Directors rate an Academy as requiring improvement
an Academy has a deficit budget;

an event occurs at or in relation to an Academy which is significantly
damaging to the reputation of the Company;

an event occurs which causes a serious concern to the Directors about the
wellbeing of any child at an Academy; or

there is a significant fall in the progress and or standards obtained byspupils
at an Academy.

the Directors shall have the right (but shall not be required) to direct that apy one
member or all members of the LGB resign their post(s) and at such timethis SoDA
shall cease to have effect until such time as the Directors are satisfigdthat the event
that has occurred to trigger the right to exercise these powers hayelgeen rectified or
ceases to cause a concern to the Directors.

CONSTITUTION OF THE COMPANY'S COMMITTEES

The Company shall have a Finance Committee. The Fiapce Committee shall have a
minimum of three Directors appointed by the Directors.

The Company has delegated the responsiliility to oversee LGB committees for
Personal, Curriculum, Premises, and Exten@ied Sthools/Traded Services to individual
directors Those Directors may from timg¢ te ‘time form committees to discharge their
duties.

Every question to be decided ‘atsa, committee meeting shall be determined by a
majority of the votes of the persons present and entitled to vote on the question.
Every member of the Committee shall have one vote. Where there is an equal
division of votes, the Chair ofjthe Company Committee shall have the casting vote.
CONSTITUTION QF THE LGB FOR EACH ACADEMY

Members ofghe LGB

4.1.1 The number of people who shall sit on the LGB shall be not less than eight.
4.1.2 The LGB shall have a minimum of the following members:

41.2.1 one staff member, appointed under clause 4.2.2;

4,122 three parent members elected or appointed under clause
4.2.4;

4.1.2.3 the Head Teacher of the Acad
4124 three community members elected or appointed under clause

4.2.9 (the number of parent governors should never be
greater than the number of community members)

4.1.3 The Directors will at all times ensure there an appropriate number of
4
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4.2

414

4.1.5

4.1.6

Governors, such that the LGB reflects the size of the academy.

The LGB may also have co-opted members appointed under clause
4.2.10.

The Directors (all or any of them) shall also be entitled to serve on the LGB
and attend any meetings of the LGB, after asking the chair of the LGB for
permission to attend. Any Director attending a meeting of the Local
Governing Body shall count towards the quorum for the purposes of the
meeting but shall not be entitled to vote on any resolution being considered
by the LGB.

All persons appointed or elected to the LGB shall give a written
undertaking in the form set out in Appendix 4 to the Directors to‘uphold the
Object.

Appointment of members of the LGB

Headteacher

4.2.1

The Headteacher of the Academy shall be %eated=or all purposes as being
an ex officio member of the LGB.

Staff Members

4.2.2

4.2.3

The members of the LGB shallfappeint a minimum of one person employed
at the Academy to serve omsthe/LGB through such process as they may
determine.

In appointing persaons te serve on the LGB who are employed at the
Academy the Directoks may invite nominations from all staff employed
under a contract of *employment or a contract for services or otherwise
engaged to preyvide services to the Academy and, where there are any
contested pests, shall hold an election by a secret ballot. All arrangements
for thegealling and the conduct of the election and resolution of questions
asftopwhether any person is an eligible candidate shall be determined by
theMnembers of the LGB.

Parent Members

4.24

4.2.5

4.2.6

A minimum of three parent members of the LGB shall be elected by
parents of registered pupils at the Academy. He or she must be a parent
of, or have parental responsibility for, a pupil at the Academy at the time
when he or she is elected.

The members of the LGB shall make all necessary arrangements for, and
determine all other matters relating to, an election and appointment of the
Parent Members. All arrangements for the calling and the conduct of the
election and resolution of questions as to whether any person is an eligible
candidate shall be determined by the members of the LGB.

Where a vacancy for a Parent Member is required to be filled by election,
the members of the LGB shall take such steps as are reasonably practical
to secure that every person who is known to them to be a parent of a
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43

4.4

4.2.7

4.2.8

registered pupil at the Academy is informed of the vacancy and that it is
required to be filled by election, informed that he is entitled to stand as a
candidate, and vote at the election, and given an opportunity to do so.

Any election of persons who are to be the Parent Members which is
contested shall be held by secret ballot. The arrangements made for the
election of the Parent Members shall provide for every person who is
entitled to vote in the election to have an opportunity to do so by post or, if
he prefers, by having his ballot paper returned to the Academy by a
registered pupil at the Academy.

Where the number of parents standing for election is less than the"nuwber
of vacancies, the Directors may appoint a person who is the parent of a
registered pupil at the Academy or, where it is not reasonably practical to
do so, a person who is the parent of a child of compulsory schoolhage to be
a Parent Member.

Community Members

429

The members of the LGB shall appoint a, miniqum of three community
members to serve on the LGB through ssteh process as they may
determine.

Co-opted Members

4.2.10

4211

4.2.12

General

432.18

The members of the LGB fiay=With the consent of the Directors, appoint
persons to be "co-opted"\to,the' LGB.

A co-opted membegrmeans a person who is appointed to be a member of
the LGB by being Co-Opted by members who have not themselves been so
appointed.

The members‘of the LGB may not co-opt a person who is employed at the
Academ if=thereby the number of persons employed at the Academy
sefving‘en the LGB would exceed one third of the total number of persons
serving on the LGB (including the Headteacher).

All appointments to the LGB or resignations from the LGB are to be
reported to Directors within seven days of such appointment or resignation
together with details of the type of member of the LGB involved (i.e.
Parent, Staff etc.).

Term of office

The term of office for any person serving on the LGB shall be 4 years, save that this
time limit shall not apply to:

4.4.1

4.4.2

the Headteacher who shall be treated for all purposes as being an ex
officio member of the LGB; or

Co-opted Members who shall serve for 1 year.
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4.5

4.6

51

Subject to remaining eligible to be a particular type of member on the LGB, any
person may be re-appointed or re-elected (including being "co-opted” again) to the
LGB.

Resignation and removal
45.1 A person serving on the LGB shall cease to hold office if:
451.1 He/she resigns his office by notice to the LGB but only if at least

three persons will remain on the LGB when the notice of
resignation is to take effect;

45.1.2 He/she is removed by the person or persons who appointed him
unless he is a Parent Member, who may be removed\ by the
Directors;
45.1.3 a Staff Member ceases to work at the Acadenty,
45.2 Where a person who serves on the LGB resigns his\gffice or is removed

from office, that person or, where he is removed from office, those
removing him, shall give written notice there@f to,the Directors.

Disqualification of members of the LGB

46.1 A person shall be disqualified from géwing on the LGB if he would not be
able to serve as a Director in accerdanee with Articles 68-80 of the Articles.

PROCEEDINGS OF EACH LGB
Appointment and removal of Chait.anae, Vice Chair

5.1.1 The Chair of the LGB shall be appointed by the members of the LGB.
person employed™hywthe Company (whether or not at the Academy) shall
not be eligible'to've appointed as Chair.

5.1.2 The Chairof the LGB is responsible for ensuring on behalf of the Company
that=the, _business of the LGB is appropriately organised and for acting as
theyeommunication link between the LGB and the Academy Headteacher.
iThe @hair will also be responsible for feeding back to the Company where
applicable and also to the Local Governing Body Directors.

5,143 The Chair has responsibility for providing strategic leadership of matters
such as formulating the LGB's strategy for executing its duties;
encouraging high standards of propriety; promoting efficient and effective
use of resources including staff; ensuring that decision making takes
account of governance documents and ministerial guidance; representing
the view of the LGB to the general Public; and providing an assessment of
the performance of individual members of the LGB on request e.g. when
they are considered for re-appointment to the LGB.

5.14 At their first meeting of a school year, the members of the LGB shall elect a
Vice Chair from among their number. Neither a person who is employed by
the Company (whether or not at the Academy) nor a person who is at the
time of election already the Chair of the LGB shall be eligible for election
as Vice Chair. Any election of the Vice Chair which is contested shall be
held by secret ballot.
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52

5.1.5

5.1.6

51.7

5.1.8

5.1.9

Subject to Clause 4.6 the Chair and Vice Chair shall hold office until his
successor has been elected/appointed.

The Chair and Vice Chair may at any time resign his office by giving notice
in writing to the Directors. The Chair or Vice Chair shall cease to hold office
if:

5.1.6.1 he ceases to serve on the LGB;
5.1.6.2 he is employed by the Company whether or not at the Academy;

5.1.6.3 he is removed from office in accordance with this Scheme of
Delegated Authority; or

5.1.6.4 in the case of the Vice Chair, he is appointed tq fill @yacancy in
the office of the Chair.

Where the Chair is absent from any meeting or there(is" at the time a
vacancy in the office of the Chair, the Vice Chair shall.act as the chair for
the purposes of the meeting. Where the Vice Chainis'also absent from the
meeting or there is at the time a vacancynh the office of Vice Chair, the
members of the LGB shall elect one of theingiumber to act as chair for the
purposes of that meeting, provided that the p€rson elected shall not be a
person who is employed by the Company~whether or not at the Academy)

The Chair and/or Vice Chairymay be removed by the Directors. A
resolution to remove the Chair @ad/or Vice Chair from office shall not have
effect unless:

5.1.8.1 it is confirmed by a resolution passed at a second meeting of the
LGB heldynot less than fourteen days after the first meeting; and

5.1.8.2 t\he” matter of t he fromoffiee isGuedfiedrad
an item of business on the agenda for each of those meetings.

Befote\a resolution is passed by the LGB at the relevant meeting as to
whether to confirm the previous resolution to remove the Vice Chair from
officey’the person or persons proposing his removal shall at that meeting
state their reasons for doing so and the Vice Chair shall be given an
@pportunity to make a statement in response.

Committees

521

522

The LGB may establish subcommittees who may include individuals who
are not members of the LGB, provided that such individuals are in a
minority.

The LGB may delegate to a subcommittee or any person serving on the
LGB, subcommittee, the Headteacher or any other holder of an executive
office, such of their powers or functions as they consider desirable. Any
such delegation may be made subject to any conditions either the
Directors or the LGB may impose and may be revoked or altered. The
person or subcommittee shall report to the LGB in respect of any action
taken or decision made with respect to the exercise of that power or
function at the meeting of the LGB immediately following the taking of the

8
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5.3

54

55

5.2.3

action or the making of the decision.

Any committees established by the LGB will have clear terms of reference
setting out their responsibilities to the LGB and the Company.

Link Members

53.1

Meetings

54.1

5.4.2

543

544

Quorum

551

55.2

The LGB should appoint a member of the LGB to be the Responsible
Member for each of the following areas:

5.3.1.1 SEND, Vulnerable Pupils and Safeguarding.

5.3.1.2 Community Relations, Communications and Admissions.
5.3.1.3 Finance.

5.3.1.4 Property, Health and Safety.

5.3.15 Curriculum.

53.1.6 Human Resources.

5.3.1.7 Leadership, Standards and Sehoolmprovement.

Subiject to the provisions contained in this SoDA, the LGB may regulate its
proceedings as the members offthe LGB think fit.

The LGB shall meet atJeast three times in every school year. Meetings of
the LGB shall be convehed by the secretary to the LGB in accordance with
any direction given by the Directors or the Chair of the LGB. Wherever
possible, meetings,0f the LGB shall be timed to be approximately seven to
fourteen days'prierto each meeting of the main Board of Directors.

Each member of the LGB shall be given at least seven clear days' notice
befoere (the) date of a meeting and a copy of the agenda unless the Chair
determines that there are matters demanding urgent consideration in which
gase'shorter notice may be given.

The convening of a meeting and the proceedings conducted thereat shall
not be invalidated by reason of any individual not having received written
notice of the meeting or a copy of the agenda thereof or any defect in the
election, appointment or nomination of any person serving on the LGB.

Subject to clause 5.5.2 below, the quorum for a meeting of the LGB, and
any vote on any matter thereat, shall be one half (rounded up to a whole
number) of the total number of members of the LGB at the date of the
meeting.

The quorum for the purposes of:

5521 any vote on the appointment of a Parent Member;
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5.6 Voting

5.6.1

5.6.2

5.5.2.2 any vote on the removal of a person in accordance with this
SoDA,; or

5.5.2.3 any vote on the removal of the Chair and/or Vice Chair of the
LGB;

shall be two-thirds (rounded up to a whole number) of the persons who are
at the time persons entitled to vote on those respective matters.

Every question to be decided at a meeting of the LGB shall be detérmined
by a majority of the votes of the persons present and entitled to vote on‘the
question. Every member of the LGB shall have one vote. Whefe‘there is
an equal division of votes, the Chair of the LGB shall have thefcasting vote.

A resolution in writing, signed by all the persons entitledjio“eceive notice
of a meeting of the LGB or of a subcommittee of the*LGB, shall be valid
and effective as if it had been passed at a meetihgsduly convened and
held. Such a resolution may consist of several deguments in the same form
signed by one or more of the memberssof the/ LGB and may include
electronic communication.

5.7 Conflicts of Interest

571

5.7.2

Any member of the LGB or a gubcemmittee who has or can have any
direct or indirect duty or persofialNiaterest (including but not limited to any
Personal Financial Interest=as_defined below) which conflicts or may
conflict with his duties as, a_nember of the LGB or subcommittee shall
disclose that fact to the LGB or subcommittee as soon as he becomes
aware of it. A persaon must absent himself from any discussions of the LGB
or subcommittee imwhich it is possible that a conflict will arise between his
duty to act salely in the interests of the Academy and any duty or personal
interest (incldding™dut not limited to any Personal Financial Interest).

A mempeef'the LGB or a subcommittee has a Personal Financial Interest
if e Yorany child, stepchild, parent, grandchild, grandparent, brother, sister
or spouse of the member or any person living with the member as his or
her partner, is in the employment of the Company or is in receipt of
remuneration or the provision of any other benefit directly from the
Company or in some other way is linked to the Company or the Academy.

5.8 Minutes of meetings

5.8.1

5.8.2

The minutes of the proceedings of a meeting of the LGB shall be drawn up
and signed (subject to the approval of the members of the LGB) at the
same or next subsequent meeting by the Chair. The minutes shall include
a record of all appointments of members made by the LGB and/or the
Directors and all proceedings at meetings of the LGB and of
subcommittees of the LGB, including the names of all persons present at
each such meeting. The minutes should also include details of decisions
taken; actions agreed and where appropriate the views of individual LGB
members.

The agreed actions from a previous meeting should be included in the
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5.8.3

5.8.4

5.8.5

agenda for the next meeting.

The Chair shall ensure that copies of the draft minutes of all meetings of
the LGB (and any subcommittees) shall be provided to the Directors as
soon as reasonably practicable and in any event within fourteen days of
the meeting having been approved by the Chair of that meeting and the
Chair shall thereafter ensure that the Directors are provided with updated
copies of such minutes if later revisions are made. This is subject to
Directors receiving draft minutes at least three days before the next Board
meeting.

The LGB shall ensure that a copy of:
5.8.4.1 the agenda for every meeting of the LGB,;

5.8.4.2 the draft minutes of every such meeting, if3they=have been
approved by the person acting as Chair of that meeting;

5.8.4.3 the signed minutes of every such meeting; and
5.8.4.4 any report, document or othegpaper Jeonsidered at any such
meeting,

are, as soon as is reasonably practicablexmade available at the Academy
to persons wishing to inspect them. (There may be excluded from any item
required to be made available any“aterial relating to a named teacher or
other person employed, or preposed to be employed, at the Academy, a
named pupil at, or candidate(for admission to, the Academy and any
matter which, by reasonyef\its’nature, the LGB is satisfied should remain
confidential.

The proceedings of the LGB shall not be invalidated by
5.85.1 any‘vacancy on the board; or

5.85.2 any defect in the election, appointment or nomination of any
person serving on the LGB.

Communigations

5.8.6

5.8.7

5.8.8

Communications between the LGB and the Education Funding
Agency/Department for Education will be through the Chair unless the LGB
has agreed that another LGB member should act on its behalf.

The Chair should ensure that all members of the LGB, when taking up
office, shall receive an induction in governance and Academy finance. The
Chair should also ensure that all members of the LGB shall receive copies
of the key Governance Documents as part of their induction.

On occasions, it will be necessary for the Chair to act on behalf of the LGB
between scheduled meetings. In these circumstances the LGB delegate to
the Chair authority to take action on their behalf, after taking advice from
the Company providing that the course of action is not contrary to the
Funding Agreement, the Memorandum and Articles of Association or other
regulations. Any action taken shall be reported to the next LGB meeting.
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6.1

6.2

6.3

6.4

6.5

6.6

6.7

6.8

7.1

7.2

7.3

7.4

DELEGATED POWERS

Subject to the provisions of the Companies Act 2006, the Articles, to any directions
given by the Directors from time to time and in accordance with the terms of this
SoDA, the management of the business of each Academy shall be delegated by the
Directors to the LGB who may exercise all the powers of the Company in so far as
they relate to that Academy.

At all times, the Directors and the LGB shall ensure that each Academy is conducted
in accordance with the Object of the Company, the terms of any trust governing the
use of the land which is used for the purposes of that Academy, any agreément
entered into with the Secretary of State for the funding of that Academy and this
Scheme of Delegation.

Appendix 5 of this SoDA sets out the general powers that are delegated to the LGB.
Appendix 6 sets out the levels of delegation of responsibilities,*obligations and
powers within the Company. Appendix 5 and 6 may be reviewed(bythe Directors at
any time but shall be reviewed at least annually. Directors{ reserve the right to
remove or alter any delegation at any time, whilst having due regard to, but not being
bound by, the views of the LGB.

In the exercise of its powers and functions, the LGB shall/consider any advice given
by Headteacher and any other executive officer, and have due regard to any
guidelines and policies issued by the Directors,

Any decision to increase or decrease the(size of an Academy shall be that of the
Directors but who shall have regard to theMieWws of the LGB.

The responsibility for the satisfactien=and observance of all regulatory and legal
matters shall be for the Directors\outithe LGB shall do all such things as the Directors
may specify as being necessary to ensure that the Company is meeting its legal
obligations.

No monies of the Company (whether or not authority to expend has been delegated
to the LGB) shall\be, paid into any bank account other than a bank account
authorised by the'Directors.

If the LGB has,asdeficit budget or thinks it will have a deficit budget within the next 3
months thienmembers of the LGB must notify the Directors immediately.

OPERATIONAL MATTERS

The'tGB will adopt and will comply with all policies that the Directors communicate to
the LGB from time to time as being Company policies.

In addition to the Company's policies, Directors will from time to time communicate to
the LGB details of other policies which the LGB must have in place but the contents
of which will be for the LGB to decide provided that the contents must not contradict
or conflict with the contents or aims of the Company policies.

The LGB may produce and have in place such other policies as it thinks fit provided
that such policies do not contradict or conflict with the policies referred to in clause
7.1and 7.2.

Both the Directors and all members of the LGB have a duty to act independently and
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7.5

7.6

7.7

7.8

7.9

7.10

8.1

8.2

9.1

not as agents of those who may have appointed them and will act with integrity,
objectivity and honesty in the best interests of the Company and the Academies and
shall be open about decisions and be prepared to justify those decisions except in so
far as any matter may be considered confidential.

The LGB will review its policies and practices on an annual basis or earlier if
necessary, having regard to requirements and recommendations made by the
Directors from time to time, in order to ensure that the governance of each Academy
is best able to adapt to the changing political and legal environment.

The LGB shall provide such data and information regarding the business of” each
Academy and the pupils attending the Academy as the Directors may requireNfrom
time to time.

The LGB shall submit to any inspections by the Directors and @any inspections
pursuant to section 48 of the Education Act 2005.

The LGB shall work closely with and shall promptly implement’ any advice or
recommendations made by the Directors in the event thatNintérvention is either
threatened or is carried out by the SoS and the Directorsnexpressly reserve the
unfettered right to review or remove any power or respopsibility conferred on the LGB
under this Scheme of Delegated Authority in such circimstances.

This SODA may be terminated or amended hy“the“Directors at any time by giving
notice in writing to the LGB. In considerigg, any material changes to this SoDA,
including termination, the Directors will have regard to and give due consideration of
any views of the LGB.

Each Academy is to provide a termly report or committee minutes to the Director's
covering statistics and details og“exclusions, attendance, safeguarding, standards
and progress of all pupils angagroup of pupils, quality of teaching, appraisal of staff,
behaviour of pupils, leadership of school and health and safety.

DELEGATION

Provided such powerfor function has been delegated to the LGB, the LGB may
further delegate-to=any person serving on the LGB, committee, the Head Teacher or
any other holder of an executive office, such of their powers or functions as they
consider_desirable to be exercised by them. Any such delegation may be made
subjectto any conditions either the Directors or the LGB may impose and may be
revoked or altered. Copies of the terms of reference for any sub-committee of the
LGB shall first be provided to the Directors.

Where any power or function of the Directors or the LGB is exercised by any
subcommittee, any Director or member of the LGB, the Head Teacher or any other
holder of an executive office, that person or subcommittee shall report to the LGB in
respect of any action taken or decision made with respect to the exercise of that
power or function at the meeting of the LGB immediately following the taking of the
action or the making of the decision.

NOTICES

Any notice to be given to or by any person under this Scheme of Delegated Authority
shall be in writing or given using electronic communications to an address provided by
that person.
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10 INDEMNITY

10.1 Subject to the provisions of the Companies Act 2006 and Article 6.3 of the Company's
Articles every member of the LGB or other officer or auditor of the Company acting in
relation to the Academies shall be indemnified out of the assets of the Company against
any liability incurred by him in that capacity in defending any proceedings, whether civil or
criminal, in which judgment is given in favour or in which he is acquitted or in connection
with any application in which relief is granted to him by the court from liability for \
negligence, default, breach of duty or breach of trust in relation to the affairs of the
Company. %

14



APPENDIX 1

The Articles of the Company

2013

THE COMPANIES ACT 2006

| < Q>

A COMPANY LIMITED BY GUA%@

60
Q)‘b
ARTICL F ASSOCIATION

{\'OQ OF
@TON MEADOW EDUCATION TRUST

COMPANY NUMBER: 7867334
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THE COMPANIES ACT 2006
COMPANY LIMITED BY GUARANTEE
ARTICLES OF ASSOCIATION
OF
BOURTON MEADOW EDUCATION TRUST
INTERPRETATION

1. Inthese Articles:-

a. At he Ac amkamiak ghe schools and ,edbcational institutions

referred to in Articles 4a) and established ‘byywthe Company (and

AAcademyo shall me an any one of t hos
institutions);
b. AAcademy Fi nanci(ayl Year o me an s’ oft he a (

September to 31% of August of the faltowing year:
c. ft he Ar tneank tBésaArticles of Association of the Company;

d AChi ef Exelbus imeans Suthf persoa @ may be appointed

by the Directors as'thte-Chief Executive Officer of the Company;

e. AChi ef 'nspectoro me ans cidre of EdMcatio® st y 0 s

Chi IN\d®n€nods Services and Skills or hi s s

f. 0 caNevar diranglation to the period of a notice means the period
excluding the day when the notice is given or deemed to be given and the

day on which it is given or on which it is to take effect;

g. A CIl e rnkeans the clerk to the Directors or any other person appointed
to perform the duties of the clerk to the Directors, including a joint,

assistant or deputy clerk;

h. fit he Co neans wave as otherwise defined at Article 6.9 the
company intended to be regulated by these Articles and referred to in
Article 2;
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At he Di rnmeans saves as otherwise defined at Article 6.9 the
di rectors of t he Company (and AnDirect

directors);

Af i nancineans anxndiedual, dompany or firm who is authorised
to give investment advice under the Financial Services and Markets Act
2000;

it h e meaAsall the local authorities covering the areas in which, the
Academi es are situated (and At hal LAO s

authorities);

ALocal Authority means anyiperdom @ssobBiaed svidhn s 0
any local authority within the meaning given in.section” 69 of the Local

Government and Housing Act 1989;

ALocal Governing Baogdie€s0 means tthe ¢ o mi
Articles 100-101 and 104 ( a nd _ firls0O%c a | Governing Bodyo

these committees);

A Me mbneans a member@f the,Company and someone who as such is

bound by the undertaking eontamed in Article 8;

Nt he Me mo Laameans thé Memorandum of Association of the

Company;
A Of f imea@the registered office of the Company;

nPar ep't Directorso means the Directors

56 inclusive;

AP r i nci pnadns the head teachers of the Academies (and

1)

Principal 06 meesaleaddeachershne of t

APrincipal Regul atoro means the body or
Regulator under the Charities Act 2011;

ARel evant Funding Agreementso means th
entered into by the Company and the Secretary of State under section 1 of
the Academies Act 2010 for the establishment of each Academy, including

any variation or supplemental agreements thereof;
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2.

aa.

bb.

it h e neanathedcommon seal of the Company if it has one;

ASecr et ar y means tBd Setretary of State for Education or

SUCCEeSSOr;

AStaff Directoro me ans an empl oyee

appointed as a Director pursuant to Article 50A;

i t e a enbams adperson employed under a contract of employment of a
contract for services or otherwise engaged to provide his services as a

teacher at one or more Academies;
At he Uni t e dmed&s @GrgatBitaidand Northern Ireland;

words importing the masculine gender only shall include the feminine
gender. Words importing the singular numbergshall include the plural

number, and vice versa;

subject as aforesaid, words or expressions contained in these Articles
shall, unless the context requires othernwiSe, bear the same meaning as in

the Companies Act 2006, as appropriate;

any reference to a statute o statutory provision shall include any statute or
statutory provision whi¢h replaces or supersedes such statute or statutory

provision including any“modification or amendment thereto.

The Company'§ wame is Bourton Meadow Education Trust (and in this

document it is,calléd sthe Companyo ) .

3. TheNCompanybds registered office 1is
OBJEECT
4 The CompanytheObgettd ecits (sipeci fically

a) to advance for the public benefit education in the United Kingdom,
in particular but without prejudice to the generality of the foregoing by
establishing, maintaining, carrying on, managing and developing
s ¢ h o o the majnBtream Academieso ) of fering

balanced curriculum; and
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b) to promote for the benefit of the inhabitants of the areas in which
the Academies are located and the surrounding area the provision of
facilities for recreation or other leisure time occupation of individuals
who have need for such facilittes by reason of their youth, age,
infirmity or disablement, financial hardship or social and economic
circumstances or for the public at large in the interests of social
welfare and with the object of improving the condition of life of the said

inhabitants.

5. In furtherance of the Object but not further or otherwisefthe~«Company may

exercise the following powers:-

(a) to draw, make, accept, endorse, discount, exeeute and issue promissory
notes, bills, cheques and other instruments;.and to operate bank accounts in

the name of the Company;

(b) to raise funds and to invite and régelve contributions provided that in raising
funds the Company shall n@kundertake any substantial permanent trading

activities and shall conforfmto any relevant statutory regulations;

(c) to acquire, alter, impraye and (subject to such consents as may be required

by law) to chargenar'otherwise dispose of property;

(d) subject.to Agticle 6 below to employ such staff, as are necessary for the
proper pursuit of the Object and to make all reasonable and necessary
prQyision for the payments of pensions and superannuation to staff and their

dependants;

(e) to establish or support, whether financially or otherwise, any charitable

trusts, associations or institutions formed for all or any of the Obiject;

(f) to co-operate with other charities, other independent and maintained
schools, voluntary bodies and statutory authorities operating in furtherance

of the Object and to exchange information and advice with them;
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(g) to pay out of funds of the Company the costs, charges and expenses of and
incidental to the formation and registration of the Company;

(h) to establish, maintain, carry on, manage and develop the Academies at

locations to be determined by the Directors;

(i) to offer scholarships, exhibitions, prizes and awards to pupils and students
former pupils and former students, and otherwise to encourage and4assist

pupils and students and former pupils and former students;

() to provide educational facilities and services to students of all‘ages and the
wider community for the public benefit;

(k) to carry out research into the development and\application of new
techniques in education and to their approach 40 Curriculum development
and delivery and to publish the results of stich research, and to develop
means of benefiting from application of “the experience of industry,
commerce, other schools, educatigaal, imstitutions and the voluntary sector

to the education of pupils and students in academies;

(D subject to such consents_as may be required by law and/or by any contract
entered into by or on pekalf of the Company, to borrow and raise money for
the furtherance of«thewObject in such manner and on such security as the

Company maystiiak'fit;

(m) to deposit aifinvest any funds of the Company not immediately required for
the fdrtherance of its object (but to invest only after obtaining such advice
fre a financial expert as the Directors consider necessary and having

regard to the suitability of investments and the need for diversification);

(n) to delegate the management of investments to a financial expert, but only on

terms that:

() the investment policy is set down in writing for the financial expert by the
Directors;
(i) every transaction is reported promptly to the Directors;

(i) the performance of the investments is reviewed regularly with the Directors;
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(iv) the Directors are entitled to cancel the delegation arrangement at any time;

(v) the investment policy and the delegation arrangement are reviewed at least
once a year;

(vi) all payments due to the financial expert are on a scale or at a level which is
agreed in advance and are notified promptly to the Directors on receipt; and

(vii) the financial expert must not do anything outside the powers of the Directors;

(o) to arrange for investments or other property of the Company to be held in
the name of a nominee company acting under the control of the Birectors or
of a financial expert acting under their instructions, and %0 pay any
reasonable fee required;

(p) to provide indemnity insurance to Directors in agcardance with, and subject
to the conditions of section 232 to 235 of the C@mpanies Act 2006, section
189 of the Charities Act 2011 or any other~arovision of law applicable to
charitable companies and any such indemnity is limited accordingly;

(q) not used;

(r) to establish subsidiary companies to carry on any trade or business for the

purpose of raising funds,f@r the Company;

(s) to do all such othet fawful things as are necessary for or are incidental to or

conducivetQ theyachievement of the Objects.

The income and property of the Company shall be applied solely towards the

promotion qf the/Object.

None ©of the income or property of the Company may be paid or transferred

ditectly or indirectly by way of dividend bonus or otherwise by way of profit to any

member of the Company. Nonetheless a member of the Company who is not also a

Director may:

a) benefit as a beneficiary of the Company;

b) be paid reasonable and proper remuneration for any goods or services
supplied to the Company;
21



c) be paid rent for premises let by the member of the Company if the amount of
the rent and other terms of the letting are reasonable and proper; and

d) be paid interest on money lent to the Company at a reasonable and proper
rate, such rate not to exceed 2 per cent per annum below the base lending
rate of a UK clearing bank selected by the Directors, or 0.5%, whichever is
the higher.

6.3 A Director may benefit from any indemnity insurance purchased at the
Companyds expense to cover the _JIg~abildi
of law would otherwise attach to them in respect of any negligence, default or breach
of trust or breach of duty of which they may be guilty in relatioff te+sthe Company:
Provided that any such insurance shall not extend to: (i) any. ‘elaim arising from any
act or omission which Directors knew to be a breach€Ofsrust or breach of duty or
which was committed by the Directors in reckless,disregard to whether it was a
breach of trust or breach of duty or not; anpdg(# the costs of any unsuccessful
defence to a criminal prosecution brought against the Directors in their capacity as
directors of the Company. Further, thisAtticle does not authorise a Director to
benefit from any indemnity insurancesthatwould be rendered void by any provision of

the Companies Act 2006, the Charities"Act 2011 or any other provision of law.

6.4 A company, which hassshares listed on a recognised stock exchange and of

which any one Director_tields no more than 1% of the issued capital of that company,

may reced o f ees, remuneration or other

Company.

6.5 A Director may at the discretion of the Directors be reimbursed from the
property, ofthe Company for reasonable expenses properly incurred by him or her
whegtacting on behalf of the Company, but excluding expenses in connection with

forelgn travel.
6.6 No Director may:

(a) buy any goods or services from the Company;

(b) sell goods, services, or any interest in land to the Company;
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(c) be employed by, or receive any remuneration from the Company (other than the
Chief Executive Officer whose employment and/or remuneration is subject to the
procedure and conditions in Article 6.8);

(d) receive any other financial benefit from the Company;

unless:

(i) the payment is permitted by Article 6.7 and the Directors follow the procedure
and observe the conditions set out in Article 6.8; or

(i) the Directors obtain the prior written approval of the Charity Commission‘and
fully comply with any procedures it prescribes.

6.7 Subject to Article 6.8, a Director may:
a) receive a benefit from the Company in the capacity, 0f & beneficiary of the
Company.
b) be employed by the Company or enter into a contraet for the supply of goods or
services to the Company, other than for acting.asya Director.
c) receive interest on money lent to the Company“at a reasonable and proper rate not
exceeding 2% per annum below the baseyrate of a clearing bank to be selected by

the Directors, or 0.5%, whicheveRisthe higher.

d) receive rent for premises let by‘the Director to the Company if the amount of the

rent and the other termsgef,the lease are reasonable and proper.

6.8 The Company and its\Dikectors may only rely upon the authority provided by

Article 6.7 if each ofithe fellowing conditions is satisfied:

(a) the remuneration or other sums paid to the Director do not exceed an amount that
is reasenable in all the circumstances.

(b)theBirector is absent from the part of any meeting at which there is discussion of:

)] his or her employment, remuneration, or any matter concerning
the contract, payment or benefit; or

T i) his or her performance in the employment, or his or her
performance of the contract; or

T i) any proposal to enter into any other contract or arrangement
with him or her or to confer any benefit upon him or her that would be

permitted under Article 6.7; or
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1 (iv) any other matter relating to a payment or the conferring of any
benefit permitted by Article 6.7.

l

(c) the Director does not vote on any such matter and is not to be counted when
calculating whether a quorum of Directors is present at the meeting.
(d) save in relation to employing or contracting with the Chief Executive Officer the
other Directors are satisfied that it is in the interests of the Company to employ_@r
to contract with that Director rather than with someone who is not a DireCtor. fn
reaching that decision the Directors must balance the advantage of emgloying a
Director against the disadvant,a@es of doing
services as a result of dealinngNwith the Dir
(e) the reason for their decision is recorded by the Directors in the®miute book.
() a majority of the Directors then in office have received ng Such payments or
benefit.

6.8A The provision in Article 6.6 (c) that no Directoninay be employed by or receive
any remuneration from the Company (othersthanya Staff Director and the Chief
Executive Officer) does not apply to apsemployee of the Company who is
subsequently elected or appointed as & Director save that this Article shall only allow
such a Director to receive remuneration\or benefit from the Company in his capacity
as an employee of the Company“and provided that the procedure as set out in
Articles 6.8(b)(i), (i) and 6.8 {chis/followed.

6.9 In Articles 6.2-6.9:
@Acompawyo shall include any company i n whict

T\, hotds more than 50% of the shares; or
¥ ‘controls more than 50% of the voting rights attached to the shares; or

1 has the right to appoint one or more Directors to the Board of the
Company.
(b)ADi rectoro shall include any <chil d, step
brother, sister or spouse of the Director or any person living with the Director

as his or her partner.

(c) the employment or remuneration of a Director includes the engagement or

remuneration of any firm or company in which the Director is:
24



(i) apartner;
(i) an employee;

(i) a consultant;

(iv) adirector;

(v) amember; or

(vi) a shareholder, unless the shares of the company are listed on a recognised
stock exchange and the Director holds less than 1% of the issued capital®

7.  The liability of the members of the Company is limited.

8. Every member of the Company undertakes to contribute‘stichl amount as may
be required (not exceeding(CATO0O) to the Comp
while he or she is a member or within one year after¢hefor she ceases to be a
member,f or payment of the  C@mpanydés debts and |
to be a member, and of the costs, charges anthexpenses of winding up, and for the

adjustment of the rights of the contributoriesfamong themselves.

9. If the Company is wound up®k dissolved and after all its debts and liabilities
(including any under section 2 of the ACademies Act 2010) have been satisfied there
remains any property it shallnot be paid to or distributed among the members of the
Company, but shall be given,or transferred to some other charity or charities having
objects similar to the @bject which prohibits the distribution of its or their income and
property to an gxteqt at least as great as is imposed on the Company by Article 6
above, chosemhynthe members of the Company at or before the time of dissolution

and if that cannot be done then to some other charitable object.
10. (/Not used.

11, % No alteration or addition shall be made to or in the provisions of the Articles
which would have the effect (a) that the Company would cease to be a company to
which section 60 of the Companies Act 2006 applies; or (b) that the Company would

cease to be a charity.
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MEMBERS

12. The Members of the Company shall comprise

13.

a. the signatories to the Memorandum;

b. the Chief Executive Officer;

c. the chairman of the Directors; and

d. any person appointed under Article 16;

Each of the persons entitled to appoint Members in Article 12)shall have the

right from time to time by written notice delivered to the Qffice) to remove any

Member appointed by them and to appoint a replacement Member to fill a vacancy

whether resulting from such removal or otherwise.

14.

15.

If any of the persons entitled to appoint Members in Article 12:

a) in the case of an individual, die or become legally incapacitated,

b) in the case of a corporate entily,” cease to exist and are not replaced by a

successor institution; or

c) becomes insolvent, or»makes any arrangement or composition with their

creditors generally;

their right Y@ app0int Members under these Articles shall vest in the remaining

Members.

Membership will terminate automatically if:

a) a Member (which is a corporate entity) ceases to exist and is not replaced

by a successor institution;

b) a Member (which is an individual) dies or becomes incapable by reason of

illness or injury of managing and administering his or her own affairs; or
c) a Member becomes insolvent or makes any arrangement or composition
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with that Memberodés creditors generally.

15A. The Members may agree unanimously in writing to remove any Member(s) who is a
signatory to the Memorandum (save that the agreement of a signatory to the Memorandum
who is to be removed shall not be required), provided that it is in the interests of the
Company to remove such a Member(s).

16. The Members may agree by passing a special resolution in writing to appa@int
such additional Members as they think fit and may agree by passing a speécial
resolution in writing to remove any such additional Members provided ‘that such
appointment or removal is in the interests of the Company.

17. Every person nominated to be a Member of the Company, shall either sign a
written consent to become a Member or sign the register of Members on becoming a

Member.

18. Any Member may resign provided that after;such resignation the number of
Members is not less than three. A Member shall\cease to be one immediately on the
receipt by the Company of a notice inaritimg signed by the person or persons
entitled to remove him under Articleg, 13'er<16 provided that no such notice shall take
effect when the number of Membersis less than three unless it contains or is

accompanied by the appointmentof a replacement Member.
GENERAL MEETINGS
19. Not used.

20. The Direetors may call general meetings and, on the requisition of Members
pursuagt, tosthe provisions of the Companies Act 2006, shall forthwith proceed to
conveneva general meeting in accordance with that Act. If there are not within the
United Kingdom sufficient Directors to call a general meeting, any Director or any

Member of the Company may call a general meeting.
NOTICE OF GENERAL MEETINGS

2 1. Gener al meetings shalll be called by
general meeting may be called by shorter notice if it is so agreed by a majority in

number of Members having a right to attend and vote and together representing not
27



less than 90% of the total voting rights at that meeting.

The notice shall specify the time and place of the meeting and the general nature of
the business to be transacted and, in the case of an Annual General Meeting, shall
specify the meeting as such. The notice shall also state that the Member is entitled
to appoint a proxy.

The notice shall be given to all the Members, to the Directors and auditors.

22. The accidental omission to give notice of a meeting to, or the non<eeeipt of
notice of a meeting by, any person entitled to receive notice shall net‘nvalidate the
proceedings at that meeting.

PROCEEDINGS AT GENERAL MEETINGS

23. No business shall be transacted at any meeting unléss a quorum is present. A
Member counts towards the quorum by being preSent either in person or by proxy.
Two persons entitled to vote upon the busigess=to be transacted, each being a
Member or a proxy of a Member or a duly aodthorised representative of a Member

organisation shall constitute a quorum.

24. If a quorum is not present within half an hour from the time appointed for the
meeting, or if during a meeting.a quorum ceases to be present, the meeting shall
stand adjourned to the sameghday in the next week at the same time and place or to

such time and plagevas,the Directors may determine.

25. The chaigman, if any, of the Directors or in his absence some other Director
nominated by the Directors shall preside as chairman of the meeting, but if neither
the chairmanynor such other Director (if any) be present within fifteen minutes after
the.fimé appointed for holding the meeting and willing to act, the Directors present
Shall’ elect one of their number to be chairman and, if there is only one Director

present and willing to act, he shall be the chairman.

26. If no Director is willing to act as chairman, or if no Director is present within
fifteen minutes after the time appointed for holding the meeting, the Members

present and entitled to vote shall choose one of their number to be chairman.
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27. A Director shall, notwithstanding that he is not a Member, be entitled to attend
and speak at any general meeting.

28. The chairman may, with the consent of a majority of the Members at a meeting

at which a quorum is present (and shall if so directed by the meeting), adjourn the
meeting from time to time and from place to place, but no business shall be
transacted at any adjourned meeting other than the business which might properly

have been transacted at the meeting had the adjournment not taken place. Whena
meeting is adjourned for fourteenfNdays or
shall be given specifying the time and place of the adjourned méeting) and the
general nature of the business to be transacted. Otherwise it shall ot b'e necessary

to give any such notice.

29. A resolution put to the vote of the meeting shall be decided on a show of hands
unless before, or on the declaration of the result of the show of hands, a poll is duly
demanded. Subject to the provisions of the Cempanies Act 2006, a poll may be

demanded:-

(a) by the chairman; or
(b) by at least two Members,having the right to vote at the meeting; or,

(c) by a Member or Members representing not less than one-tenth of the total

voting rights of all the Members having the right to vote at the meeting.

30. Unless a pollgsyduly’demanded a declaration by the chairman that a resolution
has been carried or*¢arried unanimously, or by a particular majority, or lost, or not
carried by a ‘patticular majority and an entry to that effect in the minutes of the
meetingxShall be conclusive evidence of the fact without proof of the number or

properiion of the votes recorded in favour of or against such resolution.

32 JThe demand for a poll may be withdrawn, before the poll is taken, but only with
the consent of the chairman. The withdrawal of a demand for a poll shall not
invalidate the result of a show of hands declared before the demand for the poll was

made.

32. A poll shall be taken as the chairman directs and he may appoint scrutineers

(who need not be Members) and fix a time, date and place for declaring the results.
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The result of the poll shall be deemed to be the resolution of the meeting at which
the poll was demanded.

33. A poll demanded on the election of the chairman or on a question of adjournment
shall be taken immediately. A poll demanded on any other question shall be taken
either immediately or at such time, date and place as the chairman directs not being
more than thirty days after the poll is demanded. The demand for a poll shall pet
prevent continuance of a meeting for the transaction of any business other than, the
guestion on which the poll is demanded. If a poll is demanded before the décClaration
of the result of a show of hands and the demand is duly withdrawn, thesmeeéting shall
continue as if the demand had not been made.

34. No notice need be given of a poll not taken immediatelyjf\the time and place at
which it is to be taken are announced at the meeting€@tswhich it is demanded. In
other cases at least sevencl ear dayso6 _wotice shall/l b
place at which the poll is to be taken.

35. A resolution in writing agreed by suchénomiber of members as required if it had
been proposed at a general meeting shallbe as effectual as if it had been passed at
a general meeting duly convened and“held provided that a copy of the proposed
resolution has been sent to every, Member. The resolution may consist of several

instruments in the like form.gach"agreed by one or more Members.
VOTES OF MEMBERS

36. On the show of hands every Member present in person shall have one vote.

On a poll every=Member present in person or by proxy shall have one vote.
37. MNotused.

38.%No Member shall be entitled to vote at any general meeting unless all moneys

then payable by him to the Company have been paid.

39. No objections shall be raised to the qualification of any person to vote at any

general meeting except at the meeting or adjourned meeting at which the vote

objected to is tendered, and every vote not disallowed at the meeting shall be valid.

Any objection made in due time shall be referred to the chairman whose decision
30

e

gi



shall be final and conclusive.

40. An instrument appointing a proxy shall be in writing, signed by or on behalf of
the appointer and shall be in the following form (or in a form as near thereto as
circumstances allow or in any other form which is usual or which the Directors may

approve) -

Al / We, eé. ., of € éé, being a Mewb'er / Me
Company, hereby appoihnits éaéb scefncéee, écdr. .i n
as my/our proxy to attend, speak and vote in my/our namefs\and on
my/our behalf at the annual general meeting/ general_meeting of the
Company to be held on é. (20] ], and at

Signed on e. . 20] 10

41. Where it is desired to afford Members an oppgoktunity of instructing the proxy
how he shall act the instrument appointing a proxy‘shall be in the following form (or
in a form as near thereto as circumstances allew)or in any other form which is usual

or which the Directors may approve) -

Al / We, ee. , ef ee. , being a Mameder / Men
Company, ey eby appoint é. of eeée. , or i
my/our proxy to, atténd, speak and vote in my/our name[s] and on my/our
behalf at the-anaual general meeting/ general meeting of the Company, to

be MmMenNd on é. 20] ], and at any adjour |

This form is to be used in respect of the resolutions mentioned below as

fallows:

Resolution No. 1 *for * against
Resolution No. 2 *for * against.

1 Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain from

voting.
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Signed on é. 20] ] 0

42. The instrument appointing a proxy and any authority under which it is signed or
a copy of such authority certified by a notary or in some other way approved by the

Directors may -

(a) be deposited at the office or at such other place within the United Kingdom
as is specified in the notice convening the meeting or in any instrumaent\of
proxy sent out by the Company in relation to the meeting not less_than*48
hours before the time for holding the meeting or adjourned meetmg‘at which

the person named in the instrument proposes to vote, or

(b) in the case of a poll taken more than 48 hours aftenit«iS demanded, be
deposited as aforesaid after the poll has been demangded and not less than

24 hours before the time appointed for the takingsojsthe poll;

(c) where the poll is not taken forthwith«but is taken not more than 48 hours
after it was demanded, be delivered ‘at the meeting at which the poll was

demanded to the chairman or to the,Elerk or to any Director;

and an instrument of proxy whichyIS not deposited or delivered in a manner so

permitted shall be invalidg

43. A vote given a@r “eoll demanded by proxy or by the duly authorised
representative ofg~a “\carporation shall be valid notwithstanding the previous
determination of thexatithority of the person voting or demanding a poll unless notice
of the determination was received by the Company at the office or at such other
place atsWwhich the instrument of proxy was duly deposited before the
commencement of the meeting or adjourned meeting at which the vote given or the
pall ' deémanded or (or in the case of a poll taken otherwise than on the same day as

the meeting or adjourned meeting) the time appointed for taking the poll.

44. Any organisation which is a Member of the Company may by resolution of its
board of directors or other governing body authorise such person as it thinks fit to act
as its representative at any meeting of the Company, and the person so authorised

shall be entitled to exercise the same powers on behalf of the organisation which he
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represents as that organisation could exercise if it were an individual Member of the

Company.
DIRECTORS

45. The number of Directors shall be not less than three but (unless otherwise
determined by ordinary resolution) shall not be subject to any maximum.

46. Subject to Articles 48-49, the Company shall have the following Directors:
a. up to 9 Directors, appointed under Article 50,;
b. the Chief Executive Officer;
c. aminimum of 2 Parent Directors appointed undergAxtieles 53-56D.
47. The Company may also have any Co-opted Director appointed under Article 58.

48. The first Directors shall be those persopns‘named in the statement delivered

pursuant to sections 9 and 12 of the CompafiesAct 2006.

49. Future Directors shall be appeinted or elected, as the case may be, under
these Articles. Where it is not passible for such a Director to be appointed or elected
due to the fact that an Academy has not yet been established, then the relevant

Article or part thereof shal\Net apply.
APPOINTMENT @F,BIRECTORS
50. The Memberxs®may appoint up to 9 Directors.

50A. The,Members may appoint Directors through such process as they may

determine.

60B."The total number of Directors [including the Chief Executive Officer] who are
employees of the Company shall not exceed one third of the total number of

Directors.
51. Not used.

52. Not used.
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PARENT DIRECTORS

53. There shall be a minimum of two Parent Directors unless there are Local

Governing Bodies which include at least two Parent Members.

54.  Parent Directors and Parent members of the Local Governing Bodies or
Advisory Bodies shall be elected or appointed (in accordance with the terms of
reference determined by the Directors from time to time). The elected or app0inted
Parent Directors or Parent members of the Local Governing Bodies or Advisory
Bodies must be a parent of a registered pupil at one or more of the Academies (but
not one of the 16 1 19 Academies) at the time when he is elected or appointed.

54A. The number of Parent Directors and Parent members of‘tlte<Local Governing
Bodies or Advisory Bodies required shall be made up byPakent Directors and Parent
members appointed by the Directors if the number of parents standing for election is

less than the number of vacancies.

55. The Directors shall make all necessapaarrangements for, and determine all
other matters relating to, an election @f the ,Parent Directors or Parent members of
Local Governing Bodies or Advisory~Bodies, including any question of whether a
person is a parent of a registered pupil at one of the Academies (but not one of the
16 7 19 Academies). Any‘election of the Parent Directors or Parent members of
Local Governing Bodies BrvAdvisory Bodies which is contested shall be held by

secret ballot.

56. In appointg a Parent Director or Parent member of a Local Governing Body
or Advisory Bedy the Directors shall appoint a person who is the parent of a
registered, pupil at an Academy (but not one of the 16-19 Academies); or where it is
not reasonably practical to do so, a person who is the parent of a child of compulsory

scheol age.
CHIEF EXECUTIVE OFFICER

57. The Chief Executive Officer shall be a Director for as long as he remains in

office as such.

CO-OPTED DIRECTORS
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58. The Directors may appoint Co-o pt ed Di r e cd ptresd DiAr e6cCoo r 6

person who is appointed to be a Director by being Co-opted by Directors who have
not themselves been so appointed. The Directors may not co-opt an employee of
the Company as a Co-opted Director if thereby the number of Directors who are
employees of the Company would exceed one third of the total number of Directors
including the Chief Executive Officer.

5971 63. Not used.
TERM OF OFFICE

64. The term of office for any Director shall be four years save that this time limit
shall not apply to the Chief Executive Officer. Subject to remaining-eligible to be a
particular type of Director, any Director may be re-appoipted,ofyre-elected.

RESIGNATION AND REMOVAL

65. A Director shall cease to hold office ifge resigns his office by notice to the
Company (but only if at least three Directors/Wil remain in office when the notice of

resignation is to take effect).

66. A Director shall cease to h@ldvoffice if he is removed by the person or persons

who appointed him. This Arficle.does not apply in respect of a Parent Director.

67. Where a Directer«esigns his office or is removed from office, the Director or,
where he is remowved from office, those removing him, shall give written notice
thereof to the Glexk.

DISQUALIRICATION OF DIRECTORS

68~ N0 person shall be qualified to be a Director unless he is aged 18 or over at the
date\of his election or appointment. No current pupil or current student of any of the

Academies shall be a Director.

69. A Director shall cease to hold office if he becomes incapable by reason of

illness or injury of managing or administering his own affairs.

70. A Director shall cease to hold office if he is absent without the permission of
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the Directors from all their meetings held within a period of six months and the
Directors resolve that his office be vacated.

71. A person shall be disqualified from holding or continuing to hold office as a

Director if -

(a) his estate has been sequestrated and the sequestration has not been
discharged, annulled or reduced; or

(b) heis the subject of a bankruptcy restrictions order or an interim otdex.

72. A person shall be disqualified from holding or continuing to=hold*office as a
Director at any time when he is subject to a disqualification orderfor @disqualification
undertaking under the Company Directors Disqualification ACtJ986 or to an order
made under section 429(2)(b) of the Insolvency Act 1986 (failtire to pay under county

court administration order).

73. A Director shall cease to hold office if he“eeases to be a Director by virtue of
any provision in the Companies Act 2006_0r/1$ disqualified from acting as a trustee
by virtue of section 178 of the Charities\Aet 2011 (or any statutory re-enactment or

modification of that provision).

74. A person shall be disqualified from holding or continuing to hold office as a
Director if he has beenemioved from the office of charity trustee or trustee for a
charity by an ordem made by the Charity Commission or the High Court on the
grounds of anyfmiscenduct or mismanagement in the administration of the charity for
which he was responsible or to which he was privy, or which he by his conduct

contributed.to or facilitated.
75Notlused.
%6. Not used.

77. A person shall be disqualified from holding or continuing to hold office as a
Director where he has, at any time, been convicted of any criminal offence, excluding
any that have been spent under the Rehabilitation of Offenders Act 1974 as

amended, and excluding any offence for which the maximum sentence is a fine or a
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lesser sentence except where a person has been convicted of any offence which
falls under section 178 of the Charities Act 2011.

78. After the first Academy has opened, a person shall be disqualified from holding
or continuing to hold office as a Director if he has not provided to the chairman of the
Directors a criminal records certificate at an enhanced disclosure level under section
113B of the Police Act 1997. In the event that the certificate discloses any
information which would in the opinion of either the chairman or the Chief EXecutive
Officer confirm their unsuitability to work with children that personsShall be
disqualified. If a dispute arises as to whether a person shall be disqualified, ja referral
shall be made to the Secretary of State to determine the matter. The, determination
of the Secretary of State shall be final.

79. Where, by virtue of these Articles a person beceames”disqualified from holding,
or continuing to hold office as a Director; and he is=0ris proposed, to become such a
Director, he shall upon becoming so disqualified giVe written notice of that fact to the
Clerk.

80. Articles 68 to 74, Articles£7 to 79 and Articles 97 to 98 also apply to any
member of any committee of thie'Directors, including a Local Governing Body, who is

not a Director.
CLERK TO THE DIREETORS

81. The Clerk shall be appointed by the Directors for such term, at such
remuneration and upon such conditions as they may think fit; and any Clerk so
appointed¥nay be removed by them. The Clerk shall not be a Director, or a Principal.
Netwithstanding this Article, the Directors may, where the Clerk fails to attend a
meeting of theirs, appoint any one of their number or any other person to act as

Clerk for the purposes of that meeting.
CHAIRMAN AND VICE-CHAIRMAN OF THE DIRECTORS

82. The Directors shall each school year elect a chairman and a vice-chairman from

among their number. A Director who is employed by the Company shall not be
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eligible for election as chairman or vice-chairman.

83. Subject to Article 84, the chairman or vice-chairman shall hold office as such
until his successor has been elected in accordance with Article 85.

84. The chairman or vice-chairman may at any time resign his office by giving notice
in writing to the Clerk. The chairman or vice-chairman shall cease to hold office if -

(@) he ceases to be a Director;
(b) heis employed by the Company;
(c) heisremoved from office in accordance with these Artigles; jor

(d) inthe case of the vice-chairman, he is elected in aceordance with these
Articles to fill a vacancy in the office of chairmaa.

85. Where by reason of any of the matters refered to in Article 84, a vacancy
arises in the office of chairman or vice-chairtnan; the Directors shall at their next

meeting elect one of their number to fill that,vacancy.

86. Where the chairman is absent™rom any meeting or there is at the time a
vacancy in the office of the chairman, the vice-chairman shall act as the chair for the

purposes of the meeting.
87-89. Not used.

90. The Diregtors” may remove the chairman or vice-chairman from office in

accordance with.these Articles.

91. A résolution to remove the chairman or vice-chairman from office which is

pdassed at a meeting of the Directors shall not have effect unless -

i) itis confirmed by a resolution passed at a second meeting of the Directors

held not less than fourteen days after the first meeting; and

ii) the matter of the chai r manéschai r mac@&s removal

specified as an item of business on the agenda for each of those

meetings.
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92. Before the Directors resolve at the relevant meeting on whether to confirm the
resolution to remove the chairman or vice-chairman from office, the Director or
Directors proposing his removal shall at that meeting state their reasons for doing so
and the chairman or vice-chairman shall be given an opportunity to make a

statement in response.
POWERS OF DIRECTORS

93. Subject to provisions of the Companies Act 2006, the Articles and to any
directions given by special resolution, the business of the Compamyy'shall be
managed by the Directors who may exercise all the powers of the €ompany. No
alteration of the Articles and no such direction shall invalidate @nysprior act of the
Directors which would have been valid if that alteration had,hot}been made or that
direction had not been given. The powers given by this/Article shall not be limited
by any special power given to the Directors by the Afrticles and a meeting of
Directors at which a quorum is present may exerciserall the powers exercisable by

the Directors.

94. In addition to all powers herebyneXpressly conferred upon them and without
detracting from the generality of theinpowers under the Articles the Directors shall

have the following powers, namely:

(@) to expend the funds of the Company in such manner as they shall
consider most=beneficial for the achievement of the Object and to invest in the
name of the Cempany such part of the funds as they may see fit and to direct
the sale @ortransposition of any such investments and to expend the proceeds

of any‘such sale in furtherance of the Object;
(b) * to enter into contracts on behalf of the Company.

95. * In the exercise of their powers and functions, the Directors may consider any

advice given by the Chief Executive Officer and any other executive officer.

96. Any bank account in which any money of the Company is deposited shall be
operated by the Directors in the name of the Company. All cheques and orders for

the payment of money from such an account shall be signed by at least two
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signatories authorised by the Directors.
CONFLICTS OF INTEREST

97. Any Director who has or can have any direct or indirect duty or personal interest
(including but not limited to any Personal Financial Interest) which conflicts or may
conflict with his duties as a Director shall disclose that fact to the Directors as soon
as he becomes aware of it. A Director must absent himself from any discussi@ns\or
the Directors in which it is possible that a conflict will arise between his duty to act
solely in the interests of the Company and any duty or personal interesty(imcluding
but not limited to any Personal Financial Interest).

98. For the purpose of Article 97, a Director has a Personal Finanetal Interest in the
employment or remuneration of, or the provision of any gthér Benefit to, that Director
as permitted by and as defined by Articles 6.5-6.9.

THE MINUTES

99. The minutes of the proceedings of a_meeting of the Directors shall be drawn up
and entered into a book kept for the pogpese by the person acting as Clerk for the
purposes of the meeting; and shall\be signed (subject to the approval of the
Directors) at the same or next subsequent meeting by the person acting as chairman

thereof.
COMMITTEES
100. Subject tethese Articles, the Directors:

a) may appoint separate committees to be known as Local Governing

Bodies for each Academy; and
b) may establish any other committee.

101. Subject to these Atrticles, the constitution, membership and proceedings of any
committee shall be determined by the Directors. The establishment, terms of
reference, constitution and membership of any committee of the Directors shall be
reviewed at least once in every twelve months. The membership of any committee

of the Directors may include persons who are not Directors, provided that (with the
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exception of the Local Governing Bodies) a majority of members of any such
committee shall be Directors. Except in the case of a Local Governing Body, no vote
on any matter shall be taken at a meeting of a committee of the Directors unless the

majority of members of the committee present are Directors.
102. Not used.
103. Not used.

104. The functions and proceedings of the Local Governing Bodies shall fae ‘subject

to regulations made by the Directors from time to time.
DELEGATION

105. The Directors may delegate to any Director, commitiee* (including any Local
Governing Body), the Chief Executive Officer or any othér holder of an executive
office, such of their powers or functions as they consider desirable to be exercised
by them. Any such delegation shall be made gulyjeet to any conditions the Directors

may impose, and may be revoked or altered.

106. Where any power or functionjef, the Directors has been exercised by any
committee (including any Local Governing Body), any Director, the Chief Executive
Officer or any other holderyf\an executive office, that person or committee shall
report to the Directors ingespect of any action taken or decision made with respect to
the exercise of thatypewer or function at the meeting of the Directors immediately

following the taking @fsthe action or the making of the decision.
CHIEF EXECUTIVE OFFICER AND PRINCIPALS

107.¢The.Directors shall appoint the Chief Executive Officer and the Principals of the
Academies. The Directors may delegate such powers and functions as they consider
are required by the Chief Executive Officer and the Principals for the internal
organisation, management and control of the Academies (including the
implementation of all policies approved by the Directors and for the direction of the

teaching and curriculum at the Academies).

MEETINGS OF THE DIRECTORS
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108. Subject to these Articles, the Directors may regulate their proceedings as they
think fit.

109. The Directors shall hold at least three meetings in every school year. Meetings
of the Directors shall be convened by the Clerk. In exercising his functions under this

Article the Clerk shall comply with any direction -
a. given by the Directors; or

b. given by the chairman of the Directors or, in his absence or where there is
a vacancy in the office of chairman, the vice-chairman of thexDirectors, so
far as such direction is not inconsistent with any direction given as

mentioned in (a).

110. Any three Directors may, by notice in writing givensto,the Clerk, requisition a
meeting of the Directors; and it shall be the duty ef\the Clerk to convene such a

meeting as soon as is reasonably practicable.

111. Each Director shall be given at least géven clear days before the date of a

meeting 1

I)  notice in writing thereof, Signed by the Clerk, and sent to each Director at

the address providédhby each Director from time to time; and
i) acopy of themagenda for the meeting;

provided that where the chairman or, in his absence or where there is a
vacancy\in Jthe office of chairman, the vice-chairman, so determines on the
groundythat there are matters demanding urgent consideration, it shall be
Sufficient if the written notice of a meeting, and the copy of the agenda thereof

are given within such shorter period as he directs.

112. The convening of a meeting and the proceedings conducted thereat shall not
be invalidated by reason of any individual not having received written notice of the

meeting or a copy of the agenda thereof.

113. Aresolution to rescind or vary a resolution carried at a previous meeting of the

Directors shall not be proposed at a meeting of the Directors unless the
42



consideration of the rescission or variation of the previous resolution is a specific

item of business on the agenda for that meeting.
114. A meeting of the Directors shall be terminated forthwith if -
(a) the Directors so resolve; or

(b) the number of Directors present ceases to constitute a quorum jfor a
meeting of the Directors in accordance with Article 117, subject to Article
119.

115. Where in accordance with Article 114 a meeting is not helds@mis*terminated
before all the matters specified as items of business on the agehda*for the meeting
have been disposed of, a further meeting shall be convenedgynthe Clerk as soon as
is reasonably practicable, but in any event within sevégsdays of the date on which

the meeting was originally to be held or was so termigated.

116. Where the Directors resolve in accordaneé with Article 114 to adjourn a
meeting before all the items of business ort the agenda have been disposed of, the
Directors shall before doing so determine” the time and date at which a further
meeting is to be held for the purposes of completing the consideration of those

items, and they shall direct thesClexk to convene a meeting accordingly.

117. Subject to Article L1 the quorum for a meeting of the Directors, and any vote
on any matter thepeat,\shall be any three Directors, or, where greater, any one third
(rounded up to @ whele number) of the total number of Directors holding office at the

date of the méeting.

118. TheDiyectors may act notwithstanding any vacancies in their number, but, if
the.ndmbers of Directors is less than the number fixed as the quorum, the continuing
Directors may act only for the purpose of filling vacancies or of calling a general

meeting.
119. The quorum for the purposes of -
(a) appointing a parent Director under Articles 56;

(b) any vote on the removal of a Director in accordance with Article 66;
43



(c) any vote on the removal of the chairman of the Directors in accordance
with Article 90;

shall be any two-thirds (rounded up to a whole number) of the persons who are at

the time Directors entitled to vote on those respective matters.

120. Subject to these Articles, every question to be decided at a meeting of the
Directors shall be determined by a majority of the votes of the Directors presefit and
voting on the question. Every Director shall have one vote.

121. Subject to Articles 117-119, where there is an equal divisiop“gfotes, the
chairman of the meeting shall have a casting vote in addition to_anyyother vote he
may have.

122. The proceedings of the Directors shall not be invalidated by
a. any vacancy among their number; or
b. any defect in the election, appointmentor nomination of any Director.

123. A resolution in writing, signed4dy alkthe Directors entitled to receive notice of a
meeting of Directors or of a committee ‘of Directors, shall be valid and effective as if it
had been passed at a meeting of Birectors or (as the case may be) a committee of
Directors duly convened,andvheld. Such a resolution may consist of several

documents in the sameg™f@rm, each signed by one or more of the Directors.
124. Subject toyArtiClé 125, the Directors shall ensure that a copy of
a. the agenda for every meeting of the Directors;

b the draft minutes of every such meeting, if they have been approved by

the person acting as chairman of that meeting;
c. the signed minutes of every such meeting; and
d. any report, document or other paper considered at any such meeting,

are, as soon as is reasonably practicable, made available at every Academy to

persons wishing to inspect them.
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125. There may be excluded from any item required to be made available in
pursuance of Article 124, any material relating to -

a. a named teacher or other person employed, or proposed to be
employed, at any Academy;

b. a named pupil or named student at, or candidate for admission to, any
Academy; and

C. any matter which, by reason of its nature, the Directors are, satisfied

should remain confidential.

126. Any Director shall be able to participate in meetings, @f the Directors by
telephone or video conference provided that:

a. he has given notice of his intention todo“s6 detailing the telephone
number on which he can be reached and/of~appropriate details of the video
conference suite from which he shall be takidg“part at the time of the meeting at

least 48 hours before the meeting; and,

b. the Directors have aceess 'to the appropriate equipment if after all
reasonable efforts it does«otprove possible for the person to participate by
telephone or video conference the meeting may still proceed with its business

provided it is otherwjse, quorate.
PATRONS AND HONORARY OFFICERS

127. The Dirgctors may from time to time appoint any person whether or not a
Membenofsthe Company to be a patron of the Company or to hold any honorary

officeg"anid may determine for what period he is to hold such office.
THESEAL

128. The seal, if any, shall only be used by the authority of the Directors or of a
committee of Directors authorised by the Directors. The Directors may determine
who shall sign any instrument to which the seal is affixed and unless otherwise so

determined it shall be signed by a Director and by the Clerk or by a second Director.
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ACCOUNTS

129. Accounts shall be prepared in accordance with the relevant Statement of
Recommended Practice as if the Company was a non-exempt charity and Parts 15
and 16 of the Companies Act 2006 and shall file these with the Secretary of State
and the Principal Regulator by 31 December each Academy Financial Year.

ANNUAL REPORT

130. The Directors shall prepare its Annual Report in accordance with the Statement
of Recommended Practice as if the Company was a non-exempt chagty/and shall
file these with the Secretary of State and the Principal Regulator ‘hyy31 December
each Academy Financial Year.

ANNUAL RETURN

131. The Directors shall comply with their obligations tinder Part 24 of the Charities
Act 2006 (or any statutory re-enactment or modification of that Act) with regard to the
preparation of an annual return to the Registrar of Companies and in accordance
with the Statement of Recommended RrattiCe as if the Company was a non-exempt
charity and to the Secretary of State“and the Principal Regulator by 31 December

each Academy Financial Year,
NOTICES

132. Any notice te@/be given to or by any person pursuant to the Articles (other than
a notice calling=a\xmeeting of the directors) shall be in writing or shall be given using
electronic communications to an address for the time being notified for that purpose
to £ he) person giving the notice. Il n these A
commduhications, includes a number or address used for the purposes of such

communications.

133. A notice may be given by the Company to a Member either personally or by

sending it by post in a prepaid envelope addressed to the Member at his registered

address or by leaving it at that address or by giving it using electronic

communications to an address for the time being notified to the Company by the

Member. A Member whose registered address is not within the United Kingdom and
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who gives to the Company an address within the United Kingdom at which notices
may be given to him, or an address to which notices may be sent using electronic
communications, shall be entitled to have notices given to him at that address, but

otherwise no such Member shall be entitled to receive any notice from the Company.

134. A Member present, either in person or by proxy, at any meeting of the
Company shall be deemed to have received notice of the meeting and, where
necessary, of the purposes for which it was called.

135. Proof that an envelope containing a notice was properly addresged\prepaid
and posted shall be conclusive evidence that the notice was givem, Rroof that a
notice contained in an electronic communication was sent ii” aecordance with
guidance issued by the Institute of Chartered Secretaries ang Administrators shall be
conclusive evidence that the notice was given. A notice{shallMbe deemed to be given
at the expiration of 48 hours after the envelope conptaining it was posted or, in the
case of a notice contained in an electronic communication, at the expiration of 48

hours after the time it was sent.
INDEMNITY

136. Subject to the provisions 0f\the Companies Act 2006 and Article 6.3 every
Director or other officer or auditor of the Company shall be indemnified out of the
assets of the Company ‘against any liability incurred by him in that capacity in
defending any progeedings, whether civil or criminal, in which judgment is given in
favour or in which he is acquitted or in connection with any application in which relief
is granted to Him by the court from liability for negligence, default, breach of duty or

breach ofutrust in relation to the affairs of the Company.
RULES

137.* The Directors may from time to time make such rules or bye laws as they may
deem necessary or expedient or convenient for the proper conduct and management
of the Company and for purposes of prescribing classes of and conditions of
membership, and in particular but without prejudice to the generality of the foregoing,

they may by such rules or bye laws regulate:
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a. the admission and classification of Members of the Company (including
the admission of organisations to membership) and the rights and privileges of
such Members, and the conditions of membership and the terms on which
Members may resign or have their membership terminated and the entrance
fees, subscriptions and other fees or payments to be made by Members;

b.  the conduct of Members of the Company in relation to one another, and,tQ
the Companyds servant s;

C . the setting aside of the whol e ¢
premises at any particular time or times or for any particular \purpose or

purposes;

d. the procedure at general meetings and meetings. of the Directors and
committees of the Directors and meetings of the Logal Governing Bodies in so
far as such procedure is not regulated by the Acticles; and,

e. generally, all such matters as ,are_ecommonly the subject matter of

Company rules.

138. The Company in general meeting shall have power to alter, add or to repeal
the rules or bye laws and thesBRirectors shall adopt such means as they think
sufficient to bring to the natice, of Members of the Company all such rules or bye
laws, which shall be biading*on all Members of the Company. Provided that no rule
or bye law shall beneonsistent with, or shall affect or repeal anything contained in
the Articles.

AVOIDINGINFLUENCED COMPANY STATUS

139, Notwithstanding the number of Members from time to time, the maximum
aggregate number of votes exercisable by Local Authority Associated Persons shall
never exceed 19.9% of the total number of votes exercisable by Members in general
meeting and the votes of the other Members having a right to vote at the meeting will

be increased on a pro-rata basis.

140. No person who is a Local Authority Associated Person may be appointed as a
Director if, once the appointment had taken effect, the number of Directors who are
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Local Authority Associated Persons would represent 20% or more of the total
number of Directors. Upon any resolution put to the Directors, the maximum
aggregate number of votes exercisable by any Directors who are Local Authority
Associated Persons shall represent a maximum of 19.9% of the total number of
votes cast by the Directors on such a resolution and the votes of the other Directors
having a right to vote at the meeting will be increased on a pro-rata basis.

141. No person who is a Local Authority Associated Person is eligible te, be
appointed to the office of Director unless his appointment to such office is authorised
by the local authority to which he is associated.

142. |If at the time of either his becoming a Member of the Gompany or his first
appointment to office as a Director any Member or Director was, net a Local Authority
Associated Person but later becomes so during his4menibership or tenure as a
Director he shall be deemed to have immediately reSigneéd his membership and/or
resigned from his office as a Director as the casegmay‘be.

143. If at any time the number of Directors Op'Members who are also Local Authority
Associated Persons would (but for Artieles.139 to 142 inclusive) represent 20% or
more of the total number of Directors™or Members (as the case may be) then a
sufficient number of the DirectetS\or* Members (as the case may be) who are Local
Authority Associated Persgns, shall be deemed to have resigned as Directors or
Members (as the case_may)be) immediately before the occurrence of such an event
to ensure that at@llitimes the number of such Directors or Members (as the case
may be) is never equal to or greater than 20% of the total number of Directors or
Members (as the'case may be). Directors or Members (as the case may be) who are
Local Authority Associated Persons shall be deemed to have resigned in order of

their(appeintment date the most recently appointed resigning first.

144N The Members will each notify the Company and each other if at any time they
believe that the Company or any of its subsidiaries has become subject to the
influence of a local authority (as described in section 69 of the Local Government
and Housing Act) 1989.
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APPENDIX 2
Characteristics of Bourton Meadow Academy
Address: Burleigh Piece, Buckingham MK18 7HX Age range: 3-11

Composition of the Bourton Meadow LGB:

U Head Teacher (ex officio) é\,
i 2 Parent Members &\0

U 3 Staff Member

i 6 Community Members . OQ

Characteristics of George Grenville Academy
Address: Chandos Road, Buckingham, MK18 1AP 6@2-11

Composition of the George Grenville LGB: Q

U Head Teacher 9ex officio) 0$
2 Parent Members 6

i
i 1 Staff Members @%
i 8 Community Members Q

Charac%@, of Lace Hill Academy

Address: Catchpin Stre ngham, MK18 7RR Age range: 3-11

Composition oft(i% ill LGB:
1]

Teacher (ex officio)
K3 Parent Members
Q’G 2 Staff Members
Q 0 6 Community Members
&)

Q\
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APPENDIX 3

Bourton Meadow Education Trust Governance Structure Chart

Members of Bourdon Meadow Education Trust
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Board
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J
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11.2

11.3

12

121
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APPENDIX 4
LGB's Members Undertaking

Bourton Meadow Education Trust

(the "Trust")

Local Governing Body
Members Undertaking

INTRODUCTION

This undertaking is to be signed by all members of the Local Goverqing Body of
Bourton Meadow Academy, George Grenville Academy and Lace Hil, Academy (the
"Academies") on or as soon as possible after their appointment.asfasmember of the
Local Governing Body of the Academy (the "LGB").

This undertaking is designed to confirm that each membenof the LGB will comply
with the terms of the LGB's Scheme of DelegatedsAuthority ("SoDA™) and, in
particular, the object of the Trust as set out in the SoDAs

This undertaking also sets out the basic principles<ef behaviour with which members
of the LGB are expected to comply.

UNDERTAKING
The member of the LGB signingythis unidertaking agrees to:
12.1.1  comply with the terms and provisions of the SoDA;

12.1.2  notwithstandimg\the generality of point 2.1.1, to do everything possible to
ensure that theirAcademy is operated and run so as to comply with the
object of the\frust.

In support of theytmdertaking given in point 2.1, the member of the LGB signing this
undertakibg agrees that:

12.2.1 \, they will do everything necessary to understand the purpose of the Trust,
the board of directors of the Trust (the "Board of Directors"), the LGB and
the role of the headteacher;

12.2.2 accept that they have no legal authority to act individually, except when the
Board of Directors has given delegated authority to do so, and therefore
will only speak on behalf of the governing board when we have been
specifically authorised to do so;

12.2.3 accept collective responsibility for all decisions made by the Board of
Directors, its delegated agents or the LGB and will not speak against
majority decisions outside the LGB meeting;

12.2.4  have a duty to act fairly and without prejudice, and in so far as they have
responsibility for staff, will fulfil all that is expected of a good employer;
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12.2.5

12.2.6

12.2.7

12.2.8

12.2.9

12.2.10

12.2.11

12.2.12

12.2.13

12.2.14

12.2.15

12.2.16

12.2.17

12.2.18

will encourage open government and will act appropriately;

will consider carefully how their decisions may affect the community and
other schools;

will always be mindful of their responsibility to maintain and develop the
ethos and reputation of their Academy and the Trust;

in making or responding to criticism or complaints affecting the school, will
follow the procedures established by the Board of Directors;

will actively support and challenge the headteacher;

acknowledges that accepting office as a member of the LGB involes the
commitment of significant amounts of time and energy;

will involve themselves actively in the work of the LGB Jand accept their
fair share of responsibilities, including service on cdgmmittees or working
groups;

will make full efforts to attend all meetingsfand\wiere they cannot attend
explain in advance why we are unable to;

will get to know their Academy well and_xéspond to opportunities to involve
themselves in school activities;

will visit their Academy, withjall=Visits to their Academy arranged in
advance with the staff and yngéertaken within the framework established by
the Board of Directors;

will consider seriously their individual and collective needs for training and
development, and ‘Will'undertake relevant training;

will strive to @orkias a team in which constructive working relationships are
actively promoted;

will” express views openly, courteously and respectfully in all their
comimunications with other governors and the Board of Directors;

wilt support the chair in their role of ensuring appropriate conduct both at
meetings and at all times.

13 CONFIDENTIALITY

Thie'miember of the LGB signing this undertaking agrees that they will:

$3'1 ~ observe complete confidentiality when matters are deemed confidential or where
they concern specific members of staff or pupils, both inside or outside school;

13.2 exercise the greatest prudence at all times when discussions regarding school
business arise outside a governing board meeting; and

13.3 not reveal the details of any LGB vote.
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14 CONFLICTS OF INTEREST

4.1 The member of the LGB signing this undertaking will record any pecuniary or other
business interest (including those related to people they are connected with) that
they have in connection with the LGB's or the Trust's business in the Register of
Business Interests, and if any such conflicted matter arises in a meeting we will offer
to leave the meeting for the appropriate length of time.

4.2 The member of the LGB signing this undertaking will also declare any conflict %%
loyalty at the start of any meeting should the situation arise and will act in t S
interests of their Academy as a whole and not as a representative of any gro&e
if elected to the LGB.
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APPENDIX 5

General Powers Delegated to each LGB

Subject always to the specified level of delegation as set out in Appendix 6, each LGB shall have

the following powers:

1.1

1.2

1.3

2.1

2.2

2.3

24

25

CONTRACTS

The LGB shall have the power to enter into contracts on behalf of the Company in so far
as they relate to the Academy provided that the LGB shall first obtain the written consent
of the Directors to any contracts or expenditure.

The LGB should inform all contract providers with information about their structure, the
role of the Company and details on who is permitted to enter into contracts.

All contracts should be signed by the Chair of the LGB and a Director of the Company.

FINANCE

The Directors delegate to the LGB the responsibility to plan, manage and expend such of
the monies received under the Academy Funding Agreement or otherwise for the
purposes of the Academy as may be determined each year by the Directors in
accordance withtheannual budget setBudbeyo )t.he Direct

The LGB acknowledges the support provided by the Directors and that certain costs will
be incurred by it in undertaking its functions and meeting its responsibilities, in particular
in relation to:

2.2.1 the production of corporate accounts for the Company and the auditing of
those accounts;

2.2.2 ensuring appropriate insurances are in place and implementing a suitable risk
management strategy;

2.2.3 the functions of the Company Secretary and Accounting Officer;
2.2.4 clerking services for the Board of Directors; and
225 the role of the Executive Headteacher

There may be other services provided by the Directors on either an optional or a non-
discretionary basis. In light of this, the LGB will be expected to meet a proportion of the
costs incurred by the Directors, which shall be determined by the Directors on an annual
basis. The Directors will on request make available to the LGBs full details of the
expenditure incurred by the Directors and will at the start of each academic year circulate
a draft budget for the Company for discussion with the LGBs.

The LGB shall ensure that such funds are spent in a manner as the LGB shall consider
most beneficial for the achievement of the object of the Company in so far as it relates to
the Academy.

The LGB shall ensure that proper procedures are put in place for the safeguarding of
funds and that the requirements of the Academies Financial Handbook are observed at
all times as well as any requirements and recommendations of the Directors and the
Secretary of State. The LGB shall develop appropriate risk management strategies and
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2.6

2.7

2.8

2.9

2.10

211

3.1

3.2

3.3

34

3.5

3.6

shall at all times adopt financial prudence in managing the financial affairs of the
Company in so far as these relate to the Academy and are delegated to them.

The LGB shall provide termly management accounts to the Directors.

Any bank account in which any money of the Company in so far as it relates to the
Academy is deposited shall be operated by the LGB in the name of the Company. All
cheques and orders for the payment of money from such an account shall be signed by
at least two signatories authorised by the LGB and the Directors.

The accounts of the Company shall be the responsibility of the Directors but the LGB
shall provide such information about the finances of the Academy as often and in such
format as the Directors shall request.

The LGB shall inform the Directors of any need for significant unplanned expenditure and
will discuss with the Directors (and others as the Directors shall require) options for
identifying available funding.

In acknowledgement of the receipt by the Directors of funds in relation to the Academy;
provided by the SoS, donated to the company and generated from the activities of the
Company, the Directors, subject to Appendix 5 and Appendix 6, delegate to the LGB the
responsibility to manage and expend allocated monies received on account of the
Academy for the purposes of the Academy.

The Directors acknowledge the LGB's right and, iatention to use any voluntary (i.e.
non grant) funds (including any restricted funds) faised by the LGB for the purposes
for which they have been raised and othekwise solely at the discretion of the LGB
provided this is within the Object. Propergaecounts will be kept by the LGB showing
the receipt and use of such funds@ndsthe extent to which such funds are restricted,
in the light of the obligation ongthe\Gompany to note these funds separately in the
accounts of the Company.

PREMISES

The use of monies apportioned in the Budget for the routine maintenance of the buildings
and facilities used by Academy will be the responsibility of the LGB.

The LGB shall have regard at all times to the safety of the users of the buildings and the
facilities and the legal responsibilities of the Directors (and/or any others) as owners of
such buildings and facilities.

The Directors may have regard to, but not be bound by, the views of the LGB in
developing any mid to long term estate management strategy that will identify the
suitability of building and facilities in light of long term curriculum needs and the need for
and availability of capital investment to meet their responsibility to ensure the buildings
and facilities are maintained to a good standard.

The responsibility for any disposals or acquisitions of land to be used by the Academy
will be that of the Directors.

Insuring the land and buildings used by the Academy will be the responsibility of the
Directors who will recover the cost from the budget delegated to the LGB.

The LGG will notify the Directors as soon as reasonably practicable following the
occurrence of an event in respect of which insurance has been obtained. The
responsibility for notifying the insurers is the LGB's. The Directors and the LGB will

56



provide each other with all necessary information and assistance as may be helpful in the
management of any insurance claims.

4 HUMAN RESOURCES

Headteacher

4.1 The Directors shall appoint the Headteacher and any Deputy or Assistant Headteacher.

Other staff

4.2 The Directors shall be responsible for the appointment and contractual management and
compliance of all other staff (to include teaching and non-teaching staff) to be employed
by the Academy, but may delegate all or any of these powers to the LGB as it may see
fit.

4.3 Where appointment of staff is delegated to the LGB, the LGB shall:

43.1 comply with all policies dealing with staff issued by the Directors from time to
time;

4.3.2 take account of any pay terms set by the Directors

4.3.3 adopt any standard contracts or terms and conditions for the employment of

staff issued by the Directors; and

4.3.4 manage any claims and disputes with staff members having regard to any
advice and recommendations given by the Directors.

4.4 The Headteacher shall report annually to the LGB and the Executive Head Teacher on
performance management. The Executive Head Teacher shall report annually to the
Directors.

4.5 The LGB and the Executive Headteacher shall carry out the performance management of
the Headteacher and shall put in place procedures for the proper professional and
personal development of the Headteacher.

4.6 The LGB shall carry out the performance management of all other staff and shall put in
place procedures for the proper professional and personal development of staff.

5 CURRICULUM AND STAND ARDS

5.2 The LGB shall be responsible for the setting and review of the curriculum but shall
haver egard to any views of the Directors in r
the SoS to provide a broad and balanced curriculum. The LGB shall be responsible
for the standards achieved by the Academy and the pupils attending the Academy
but shall follow such advice and recommendations of the Directors as they might
issue from time to time. The Head Teacher will make termly written reports to the
LGB which will be forwarded to the Directors.

5.2 Subiject to the provisions of any statutory admissions code, the LGB shall be responsible

for the review from time to time of the Academy's admissions policy. The Directors shall
be ultimately responsible for the setting and approval of the admissions policy and no
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5.3

5.4

6.1

change will be made to the admissions criteria without the written consent of the
Directors.

Any decision to expand the Academy shall be that of the Directors who shall have regard
to, but not be bound by, the views of the LGB.

If a serious safeguarding issue arises the Chair of the LGB has to inform the Directors.
EXTENDED SCHOOL AND BUSINESS ACTIVITIES %\,

Whilst the undertaking of any activities which would be described as part of theb
Academy's "extended schools agenda" or any activities designed to generate business
income, shall be the responsibility of the LGB, this shall only be undertaken in a manner
consistent with any policy set by the Directors provided that:

<
6.1.1 such policy is consonant with the vision for the Academy; and \0

N
6.1.2 that the LGB shall have regard to the viability of such activities, the impact on

the Academy's activities and any financial implications, such as the threat of
taxation in light of the objects of the Company andvany threat to funding

provided by the Secretary of State. %0

N\
60
Q)‘b

()Q@
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APPENDIX 6
Levels of Delegation

LGB's should bear in mind that even where decisions are delegated, the LGB together
with the Company as a whole remains responsible for decisions made pursuant to such

delegated authority.

Decision Level

Function No. ([Tasks Directors |[Committees LGB

Central Services | 1. [To determine the scope of mandatory
core services to be delivered by the X
Company on behalf of its Academies

2. To identify those additional services to
be procured on behalf of individual X
academies
3. [To ensure centrally procured services
provide value for money X
Budgets 4. To determine the proportion of the
overall Academy budget to be delegated
to individual Academies X
5. To develop and propose the individual X
Academy budget
6. To approve the first formal budget plan X
each financial year
7. To monitor monthly Academy X
expenditure
8. Approving transfers between budget X

headings

9. Ensurina the arranaements for collection
of income. orderina of goods and X
services and payments

10. | To approve any change between budget

headings and/or likely budget X
overspends
11. |To establish financial decision levels and X
limits
12. [To establish a charging and remissions X
policy
13. [To appoint the Accounting Officer X
14. | Miscellaneous financial expenditure X
outside of the agreed budget
15. |To enter into contracts of a value for each X

academy according to the table below
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16.

To enter into contracts which effect more
than one Company Academy

17. | To make payments within agreed
financial limits

18. | To approve and monitor Capital Spend

19. | Maintaining a register of formal contracts
entered into, amounts paid and
certificates of completion

20. | Retention of quotes obtained for goods,
works and services.

21. | Ensuring that all correct invoices are
certified by authorised people before
payments are made and that the
invoices and accompanying
documentation is stored in a secure way
and available for inspection

22. | Authorisation of a tender document
before it is published

Audit 23. | Appointment of Auditors

24. | Compiling records to ensure an audit
trial

25. | Implementing recommendations arising
from an audit inspection

Staffing 26. |Headteacher/Deputv Headteacher
/Assistant Headteacher appointments
(selection panel)

27.

28. | Appoint other Academy teachers

29. | Appoint Academy non-teaching staff

30. | Agree a pay policy

31. | Pay discretions

32. | Establishing disciplinary/capability
procedures

33. | Dismissal of Headteacher/Deputy

34. | Dismissal of other staff

35. | Suspending Head Teacher

36. | Suspending other Staff

37. | Ending suspension (Head Teacher)
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