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THE COMPANIES ACTS 1985-1989

COMPANY LIMITED BY GUARANTEE AND WITHOUT HAVING A SHARE CAPITAL

WRITTEN RESOLUTION
of

HAVELOCK ACADEMY
{the ‘Company’)

(Passedon 27 "]\ “ 2007)

We, the undersigned, being all of the members of the Company entitled to attend and vote at general
meetings of the Company, hereby resolve in accordance with section 381A Compantes Act 1985 and

the Company's articles of association

1 ‘that the Company’s present Memorandum of Association as amended in the form attached to this
resolution be approved and adopted as the Memorandum of Associaton of the Company In

substitution for and to the exclusion of the existing Memorandum of Association '

2 “hat the Articles of Association in the form of the document attached to this resolution be approved
and adopted as the Articles of Association of the Company In substitution for and to the exclusion of
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THE COMPANIES ACTS 1985 AND 1989
A COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL
WMEMORANDUM OF ASSOCIATION OF HAVELOCK ACADEMY
The Company's name 1s HAVELOCK ACADEMY (and in this document it 1s called ‘the Trust’

2 The Trust's registered office 1s to be situated n England and Wales

The Trust's objects (‘the Objects’) are to advance for the public benefit education i the United

3

Kingdom, 1n particular but without prejudice to the generality of the foregoing by estabitshing,

maintaining, carrying on, managing and developing a schoot offering a broad cumculum with a

strong emphasis on, but n no way hmited to Mathematics and Computing {‘the Academy’)

including coftaboration with other schools and the wider community to share expertise and
resources

4 In furtherance of the Objects but not further or otherwise the Trust may exercise the following
powers

(@) to draw, make, accept, endorse, discount, execute and 1ssue promissory notes, biis,
cheques and other instruments, and to operate bank accounts in the name of the Trust,

{b) 10 raise funas and o INvite and recewve contributions provided that in raising funds the
Trust shall not undertake any substantial permanent trading activities and shall conform
to any relevant statutory reguiations,

{c} to acquire, alter, improve and (subject to such consents as may be required by law} to
charge or otherwise dispose of or deal with all or any part of the property and nghts of the
Trust,

(d) subject to clause 5 below to employ such staff, as are necessary for the proper pursuit of
the Objects and to make all reasonabte and necessary provision for the payments of
penstons and superannuation to staff and therr dependants Provided that such staff shall
not be irustees, save for the head teacher of the Academy and staff or teacher trustees
elected in accordance with the Academy's articles,

(e} to establish or support, whether financially or otherwse, any chantable trusts,
associabions or institutians formed for all or any of the Objects,

il to co-operate with other chartties, other independent and maintained schools, voluntary
bodies and statutary authanties operating in furtherance of the Objects and to exchange
information and advice with them,

) certify this to be a true copy
document number 50000/1-CH 1655272 .« 4
of the original.
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Solicitor, Grunsby

Signed ..
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{h)

()

)

(k)

(D

(m)

{n)

(o)

{n)

to pay out of funds of the Trust the costs, charges and expenses of and incidental to the

formation and registration of the Trus,

to establish, maintain, carry on, manage and develop the Academy at Holyoake Road

Grimsby North East Lincolnsihire including collaboration with other schools and the wider

community to share expertise and resaurces,

to offer scholarships, exhibitions, prizes and awards to pupils and former pupts, and

otherwise {0 encourage and assist pupils and former pupils,

to provide educatonal faciiies and services to students of all ages and the wider

community for the public benefit,

to carry out research Into the development and application of new technigues In
education in particular in relation to the Academy's area of curmcular specialisation and to
ts approach to curniculum development and delivery and to publish the results of such
research, and to develop means of benefiing from application of the expenence of

industry, commerce, other schools and the voluntary sector to the education of pupds In
Academies,

subject to such consents as may be required by law to borrow and raise money for the

furtherance of the Objects In such manner and on such secunty as the Trust may think fit,

to invest the moneys of the Trust not immediately required for the furtherance of its
Objects in or upon such investments, secunties or property as may be thought fit, to hold
the same as mvestments and fo sell, exchange, carry and dispose of the same, subject

nevertheless to such conditions (if any} and such consents (if any) as may for the time
bemng be imposed or required by law,
to delegate the management of nvestments to an indiwidual, company or firm who 1s an

authonised person or exempted person within the meaning of the Financial Services and

Markets Act 2000 (a ‘Financial Expert’), on such terms as the trustees think fit,
to arrange for investments or other trusts to be held in the name of a nominee and under
the control of tne trustees or of a Financal Expert acting under therr instructions and to

pay any reasonable fee required,

to set aside funds for special purposes or reserves against future expenditure,

to provide indemnity insurance to cover the hability of trustees which by virtue of any rule
of taw would otherwise attach o them in respect of any neghgence, default, breach of
trust or breach of duty of which they may be guiity i refation to the Trust Prowvided that

any such msurance shall not extend to any claim arising from any act or omission which
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(r)

(s

51

53

54

the trustees knew to be a breach of trust or breach of duty or which was committed by
the trusiees in reckless disregard of whether it was a breach of trust or breach of duty or
not and provided also that any such insurance shall not extend to the costs of any

unsuccessful defence to a cnminal prosecution brought against the trustees In therr

capacity as trustees,

to establish subsidiary companies to carry on any trade or busmess for the purpose of

ratsing funds for the Academy,

to do all such other lawful things as are necessary for or are incidental to or conducive to

the achievement of the Objects

The mcome and property of the Trust shall be applied solely towards the promotion of the
Objects, and none of the income and property of the Trust may be pard or transferred,
directly or mdirectly, by way of dwidend, bonus or otherwise by way of profit, to any

member of the Trust This does not prevent a member who 1s not also a trustee

receiving reasonable and proper remuneration for any goads or service supplied to the
Trust

A trustee may at the discretion of the Trust be reimbursed from the property of the Trust

for reasonable expenses properly incurred by him or her when acting on behalf of the
Trust

A trustee may benefit from any indemnity iInsurance purchased at the Trust's expense to
cover the liabiity of the trustees which by virtue of any rule 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 refation to the Trust Prowided that any such insurance shail not

extend to any claim ansing from any act or omission which the trustees knew to be a
breach of trust or breach of duty or which was committed by the trustees in reckless
disregard to whether it was a breach of trust or breach of duty or not and provided atso
that any such insurance shall not extend to the costs of any unsuccessful defence to a

cnminal prosecution brought against the trustees in therr capacity as trustees of the

Trust

No trustee may
(a) buy any goods or services from the Trust,

(b) sell goods, services, or any interest in land to the Trust,
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59

510

(c) pe employed by, or receive any remuneration from the Trust,

(d) recetve any other financial benefit from the Trust unless

N the payment 1s permitted by clauses 5 5 to 5 9 and the trustees follow the

procedure and observe the conditions set out in clause 5 10, or

(2) the trustees obtain the prior writien approval of the Chanty Commission
and fully comply with any procedures 1t prescribes

A trustee may recetve a benefil from the Trust in the capacity of a beneficiary of the
Trust
A trustee may be employed by the Trust or enter into a contract for the supply of goods
or services to the Trust, other than for acting as a trustee
A frustee may receive interest on money lent to the Trust at a reasonable and proper rate
not exceeding 2% per annum below the base rate of a clearing bank to be selected by
the irustees

A company of which a trustee 15 a2 member may receive fees, remuneration or other
penefit I money or monay's worth provided that the shares of the company are iisted on

a recognised stock exchange and the trustee holds no more than 1% of the 1ssued
capital of that company

A trustee may recelve rent for prermises let by the trustee to the Trust if the amount of the

rent and the other terms are reasonable and proper

The Trust and the trustees may only rely upon the authonty provided by clauses § 5 to

5 9if each of the following conditions is satisfied

the remuneration or other sums pad to the trustee do not exceed an amount that

(a)

|s reasonabie In all the circumstances,

(b) the trustes 1s absent from the part of any meeting at which there I1s & iscussion
of
(1) his or her employment or remuneration, or any matter concerning tne
contract, or
2 his or her performance in the employment, or his or her performance of

the contract, or
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{c)

(d)

(e)

(f)

any propesal to enter into any other contract or arrangement with him or

(3)

her to confer any benefit upon hum or her that would be permitied under

clauses 5 5t0 59, or

any other matter relating to a payment or the conferring of any benefit

(4)
permitted under clauses 5§ 50 5 9,

the trusiee does not vote an any such matter and s not io be counted when

calculating whether a quarum of trustees 1s present af the meeting,

the other trustees are satisfied that it 1s 1n the interests of the Trust to employ or

to coniract with that trustee rather than with someone who is not a trustee In

reaching that decision the trustees must balance the advantage of employng a
trustee against the disadvantages of doing so (especially the loss of the trustee's
services as a result of deafing with the trustee’s conflict of interest),

the reason for their decision 1s recorded by the trustees in the Trust's minute

book,

a majonty of ine wustees then in office have received no such payments

The employment or remuneration of a trustee inciudes the engagement or remuneration

of any firm or company i which the trustee 1s

(a)

(b

(c)

{d}

a partner,
an employee,
a consultant,

a trustee,

a shareholder, unless the shares of the company are listed on a recognised stock

exchange and the trustee holds less than 1% of the 1ssued capital

512 in this clause 5

(a)

‘company' shall include any company in which the Trust
(1) holds more than 50% of the shares, or

conirols more than 50% of the voting rights attached to the shares, or

(2)
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has the nght to appoint one or mare directors to the board of the

(3)

company

(b) ‘trustes’ or ‘director’ shall include any child, stepchild, parent, grandchild,

grandparent, brother, sister or spouse of the trustee or director or any person

living with the trustee or director as his or her partner

8 The liability of the members of the Trust ts imited

Every member of the Trust undertakes to contribute such amount as may be reguired (not
exceeding £10) to the Trust's assets if it shouid pe wound up while he or she 1s a member or
within one year after he or she ceases to be a member, for payment of the Trust's debis and
abiities before he or she ceases to be a member, and of the costs, charges and expenses of

winding up, and for the adjustment of the rights of the contributories among themselves

If the Trust i1s wound up or dissolved and after all its debts and liabilities (inciuding any under
section 483 of the Education Act 1996} have been satisfied there remains any property it shall not
be pad to or distnbuted ameng the members of the Trust, but shall be given or transferred to
some other charty or chanties having objects sunilar to the Objecis which prohubits the
distribution of its or thewr income and property to an extent at least as great as is imposed on the

Trust by clause 4 above chosen by the members of the Trust at or before the time of dissolubion

and if that cannot be done then to same other chartable object

No alteration or additton shall be made to or in the provisions of the memorandum or articies
which would have the effect (a) that the Trust would cease to be a company to which section 30

of the Companies Act 1985 applies, or (b) that the Trust would cease to be a charty
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WE, the persons whose names and addresses are written below wish to be formed into a

company under thts Memorandum of Association

Signatures, Names and Addresses of Subscribers

Name Fredenck Wilhlam Wood . \
; N
Address Pieasant riouse
Pleasant Place
Louth
Lincoinshire

LN11 ONA

Name David Vernon Overton
Addrass 49 Welholme Avenue
Gnmsby

North East Lincolnshire

DN32 0DZ2
Dated 19 February 2007
Witness to the above Signatures /] ﬂ (, JA
Name Rodger McCracken | ¢
Address 38A Westgate
Louth

Lincotnshire LN11 9YQ
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THE COMPANIES ACTS 1985 AND 1989

A COMPANY LIMITED BY GUARANTEE

AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF HAVELOCK ACADEMY

INTERPRETATION
1 in these articles

‘the Act’

‘the Academy’

‘the articles’

‘clear days’

‘clerk’

‘executed’
‘the LA’

‘the Local Governing Body

‘member’

‘the memorandum’

‘office’

docurnent numboer S0000/1-CH-16552/2

means the Companies Act 1985 including any statutory

modiication or re-enactment thereof for the time being in

force,

means Havelock Academy as referred to in clause 3 of the

memorandum and estabhshed by the Trust,
means these arficies of association of the Trust,

in relaton to the pernod of a notce means the period

excluding the day when the notice 1s given or deemed to be

given and the day of which it is given or on which it 1s {0 take
effect,

means the secretary of the Trust or any other person
appointed to perform the duties of the secretary of the Trust,
including a joint, assistant or deputy secretary, the secretary

shall be known as the 'clerk’ under article 64,

inciudes any mode of execution,

means North East Lincolnsture Local Education Authortty,
means the committee established pursuant to article 79,

means a member of the Trust and someone who as such 1s

bound by the undertaking contaned i clause 7 of the

memorandum,

means the memorandurn of association of the Trust,

means the registered office of the Trust,



‘the Objects’

‘parent’
‘Principal’

‘Principal Sponsor

‘the seal’
*Secretary of State’

‘teacher’

‘the Trust’

‘the trustees’ or ‘trustee board®’

‘the United Kingdom’

means the chantable objects of the Trust set out n clause 3

of the memorandum,

means a parent or carer with parental responsibilities,

means the Principal of the Academy,

means the David Ross Foundation, a company incarparated
in England and Wales with registered number 6300768
whose registered office 1s at 16 Old Bailey, London EC4M

7EG,
means the common seal of the Trust If it has one,

means the Secretary of State for Education and Skills,

means a teacher employed under a contract of empioyment

or a contract for services or otherwise engaged to provide his
services as a teacher,

means the company Intended to be regulated by these
arhicles,

means the trustess appointed or elected under theee articles,

being the directors of the Trust,

means Great Britain and Northern Ireland

Words importing the masculine gender only shall include the feminine gender Words importing

the singular number only shall include the plural number, and vice versa

Subject as aforesaid, words or expressions contained in these artictes shall, unless the coniext

requires otherwtse, bear the same meaning as In the Act

OBJECTS

2 The Trust 1s established for the Objects

MEMBERS

3 The members of the Trust shall comprise

(a) the Principal Sponsor,

(b) up to 4 persons appoinied by the Principal Sponsar,

(c) one person appointed by the Secretary of State,

gocument nurmper 90000/1-CH-16552/2



{d) any person appointed under article 8 o o

Each of the persons entitled to appont members in article 3 shall have the nght from time to time
by written notice delivered to the Trust's registered office to remove any member appointed by

them and to appomnt a replacement member to fill a vacancy whether resulting from such removal

or otherwise

If any of the persons entitied to appoint members in article 2 die or become legally incapacitated

therr night to appoint members under these articles shall vest 1n the remaming members

The members may agres unanimously in writing to appoint such addifional members as they

think fit and may unarmimously tn wrting agree to remave any such additional members

Every person nominated to be a member of the Trust shall either sign a written consent to

become a member or sign the regester of members on becoming a member

The other members may In ther absolute discretion permit any member to resign provided that
after such resignatton the number of members 1s not less than 3 A member shall cease to be
one immediately on the receipt by the Trust of a notice in wniting signed Dby the person or persons
entitied to remove him under articles 4 or 6 provided that no such nouce shall take effect when

the number of members 1s less than 3, unless it contains or is accompanied by the appointment

of a replacement member

GENERAL MEETINGS

10

The Trust shail hold an Annual General Meeting each year in addition to any other meetings in
that year, and shall specify the meeting as such in the notices calling it, and not more than fifteen
months shall elapse between the date of one Annual General Meeting of the Trust and that of the
next Provided that so fong as the Trust holds its first Annual Gengral Meeting within eightesn
months of its incorporation, it need not hold it in the year of its incorporation or in the following
year The Annual Generai Meeting shall be held at such time and place as the trustees shall

appoint All general meetings other than Annual General Meetings shall be called Extraordinary

General Mestings

The trustees may call general meeungs and, on the reguisiron of members pursuant to the
provisions of the Act, shall forthwith proceed to convene an Extraordinary General Meeting for a
date not later than eight weeks after the receipt of the requisition If there are not within the

United Kingdom sufficient trustees to call a general meeting, any trustee or any member of the

Trust may cail a general meeting

10
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NOTICE OF GENERAL MEETINGS

11

12

13

An Annual General Meeting and an Extraordinary General Meeting called for the passing of a
special resolution appomting a person as a trustee shall be called by at least twenty-one clear
days' notice All other Extraordinary General Meetings shall be called by at least fourteen clear

days' nobice but a general meeting may be called by shorter notice If it 1s so agreed

(a) in the case of an Annual General Meeting, by all the members entitied to attend and vote,
and

in the case of any other meeting by a majority in number of members having a nght to

{b)
attend and vote, being a majonty together holding not less than 85 per cent of the tfotal

voting nghts at the meetings of ail the members

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 be given to all the members, to the trustees and auditors

The accidental omission to give notice of a meeting to, or the non-receipt of notice of a meeting

by, any persan entitled to receive notice shall not invahidate the proceedings at that meeting

PROCEEDINGS AT GENERAL MEETINGS

14

15

16

17

No business shall be transacted at any meeting unless 2 quorum :s present A member counts
towards the quorum by being present either in person or by proxy Either (a) two persons entitled
to vote upon the business to be transacted, each being a member or a duly authonsed
representative of @ member organ:sation, or their proxy or {b) one tenth of the total number of

persons entitled so to vote, whichever is the greater, shall constitute a guorum

If a quorum 1s not present within half an hour from the ime appotnted for the meeting, or ¥ during
a meeting a quorum ceases to be present, the meeting shall stand adjourned to the same day in

the next week at the same time and place or to such tme and place as the frustees may

determine

Any member entiled to attend and vote at a general meeting may participate by means of a
telephone conference or other facility enabling all people participating at the meeting to hear each
other and participation in a meetng in this manner 1s taken to be presence in person at the

meeting

The chawman, f any, of the trustees or In his absence some other frustee nominated by the
trustees shall preside as chairman of the meeting, but if neither the chairman nor such other

trustee (if any) be present within fiteen minutes after the time appointed for holding the meeting

11
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18

19

20

21

22

23

24

and wifling to act the trustees present shall elect one of their number to be charman and, If there

is only one trustee present and willing to act, he shall be the charman

if no trustee 1s willing te act as charrman, or If no trustee 15 present within fiteen minutes after the

time appointed for holding the meeting, the members present and entitled to vote shall choose
one of therr number to be chairman

A trustee shall notwithstanaing that he 1s not a member, be entitled to attend and speak at any

general meetung

The charman may, with the consent of a meeting &t 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 ofher than the business which might
properly have been transacted at the meeting had the adjournment not taken place When a
meeting 1s adjourned for fourteen days or more, at least seven ciear days’ notice shall be given
specifying the tme and place of the adjourned meeting and the general nature of the business to

be fransacted Otherwise it shall not be necessary to give any such notice

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

provistons of the Act, a poll may be demanded -

(a) by the chairman, or

(b} by at teast two members having the nght to vote at the meeting, or

by a member or members representing not less than one-tenth of the total voting nghts of

(c}

all the members having the nght to vote at the meeting

Unless a poll s duly demanded a declaration by the chairman that a resoiution has been carred
or carned unarnmously, or by a particuiar majority, or lost, or not carried by a particular majority
and an entry to that effect in the minutes of the meeting shall be conclusive evidence of the fact

without proof of the number or proportion of the votes recorded in favour of or against such

resolution

The demand for a polt may be withdrawn, before the poll s 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

A poll shall be taken as the charman directs and he may appont scrutneers {who need not be

members) and fix a time and place for declaring the results The result of the poll shall be

desmed to be the resolution of the meeting at which the poll was demanded

12
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25

26

27

28

In the case of an equality of votes, whether on a show of hands or on a poll, the chairman of the

meeting shall be entitled to a casting vote in addition to any other vote he may have

A poll demanded on the election of the chawrman or on a quesion of adjournment shall be taken
immediately A poll demanded on any other question shall be taken either immediateiy or at such
time and place as the charman drects not being more than thity days after the poll 1s
demanded The demand for a poll shall not prevent continuance of a meeting for the transaction
of any business other that the guestion on which the poll 1s demanded If a poll 1s demanded
before the deciaration of the result of a show of hands and the demand 1s duly withdrawn, the

meeting shall continue as «f the demand had not been made

No notice need be given of a poll not taken immediately if the tme and place at which it 15 to be
taken are announced at the meeting at which it 1s demanded In other cases at least seven clear

days' notice shall be given specifying the time and place at which the poli is to be taken

A resolution In writing executed by or on behalf of each member who would have been entitled to
vote upon it If 1t had been proposed at a general meeting at which he was present shall be as
effectual as If it had been passed at a general meeting duly convened and held and may consist

of several instruments In the like form each executed by or on behalf of one or more members

VOTES OF MEMBERS

29

30

31

32

Subject to article 25, on the show of hands every member preseni in person shall have one vote

On a poll every member present in person or by proxy shall have one vole

A member in respect of wnom an order has been made by any court having junsdichon (whether
N the United Kingdom or elsewhere} in matters concerning menial disorder may voie, whether on
a show of hands or on a poll, by his recewver, curator bonis or other person authonsed in that
behalf appainted by that court, and any such receiver, curator bonis or other person may, on a
poll, vote by proxy Ewidence to the satisfaction of the trustees of the authonty of the person
claiming to exercise the right to voie shall be deposited at the office, or at such other place as 1s
specified In accordance with the articles for the deposit of instruments of proxy, not less than 48
hours before the time appointed for holding the meeting or adjourned meeting at which the right

to vote 1s to be exercised and in default the night to vote shall not be exercisable

No member shall be entitied io vote at any general meeting uniess all moneys then payable by
him to the Trust have been pad

No objections shall be raised to the qualfication of any voter except at the meeting or adjourned
meating at which the vote objected to 1s tendered, and every vote not disallowed at the maeting
shall be valid Any objection made in due ftime shall be referred to the charrman whose decision

shall be final and conclusive

13
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33

34

35

An nstrument appointing a proxy shall be in such form and be depaosited in such manner as the

members may determine from time to time

A vote giver or poll demanded by proxy or Dy the duly authorised representative of a corporation
shall be valid notwithstanding the previous determination of the authoniy of the person voting or
demanding a poll uniess notice of the determination was received by the Trust at the office or at
such other place at which the instrument of proxy was duly deposited before the commencement
of the meeting or adjourned meeting at which the vote given or the poll demanded or (or n the

case of a poll taken otherwtse than on the same day as the meefing or adjournad meeting) the
trme appotnted for taking the poll

Any organisation which 1s a member of the Trust may by resolution of its board of trustees or
other governing body authorise such person as thinks fit to act as its representative at any

meeting of the Trust and the person so authonsed shall be enfitted to exercise the same powers

on behalf of the corporation which he represents as that corparation couid exercise If it were an

individual member of the Trust

TRUSTEES APPOINTMENT AND ELECTION

36

37

38

39

40

41

42

The number of trustees shall be not less than three but (unless otherwise determined by ordinary
resolution) shall not be subject to any maximum
The first trustees shall be those persons named n the statement delvered pursuant to section

10{2) of the Act, who shall be deemed to have been appointed under ariicle 40 and shall be

deemed to be sponsor trustees Future sponsor trustees shall be appointed under ariicle 40

The following addittonal trustees of the Trust may be appointed such that the trustee board will

compnise (In aggregate) of the following

(a) up to 7 sponsor trustees,
{b) any co-opted trustee appomted under articie 43,
{c) any additional trustees appointed under article 46

Future trustees required by articie 38 shall be appointed under these articles

The Principal Sponsor shall appoint the sponsor trustees

Every person proposed {0 be appointed as a trustee shall sign a declaration in such form to be

determined by the trustee board from fime to time consenting to act as a trustee

Every person proposed to be appointed shall be subject to such checks as the trustee board may

from time to time reasonably regue

14
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CO-OPTED TRUSTEES

43 The trustee board may appomnt up fo 3 co-opted trustees A ‘co-opted trustee' means a person

who 1s appainted to be a trustes by being co-opted by trustees who have not themseives been so

appointed

APPOINTMENT OF ADDITIONAL TRUSTEES

44 The Secretary of State may give a warning notice to the trustee board where

{a) he 15 sahisfied

that the standards of performance of pupis at the Academy are unaccepiably low
and are likely to remain so unless the Secretary of State exercises his powers

(0

under article 46, or

that there has been a serious breakdown n the way the Academy is managed or

2)

governed which 1s prejudicing, or lkely to prejudice, such standards of

performance, or

(3) that the safety of pupis or staff of the Academy 1s threatened (whether by a

breakdown of discipiine or otherwise), and

the Secretary of State has previously informed the trustee Board of the matters on which

(b}

that concluston 1s based, and

those matters have not been remedied to the Secretary of State's satisfaction within a

()

reasonable pernod

45 For the purposes of article 44 a 'warning notice” I1s a notice In wnting by the Secretary of State

setting out
{(a) the matters referred to in article 44(a),

(b) the action which he requires the trustee board to take in order to remedy those matters,

and

(c) the period within which that action 1s to be taken by the trusiee board ('the comphiance
penod’)

46 The Secretary of State may appoint additional trustees as he thinks fit if ne has

given the trustee board a warning notice in accordance with article 44, and

{(a)
{b) the trustee board has faled to comply, or secure complance, with the notice to the

Secretary of State's satisfaction within the compilance period, and
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the Secretary of State has given reasonable notice 1n writing to the trustee board that he

{c)

proposes to exercise his powers under this article

TERM OF OFFICE

47

Unless termmated earhier in accordance with these articles, the term of office for any rustee shall

{unless determined otherwise by the trustess) be four years Subject to remaining ehgible to be a

trustee any trustee may be re-appomnted

RESIGNATION AND REMOVAL

49

50

A trustee shail cease to hold office if he resigns his office by notice to the Trus! (but only if at least

three trustees will remain n office when the notice of resighation s to take effect)
A trustee shall cease to hoid office if he 1s removed by the person or persons who appointed him

Where a trustee resigns his office or 1s removed from office, the trustee or, where he I1s removed

from office, those removing him, shall give written notice thereof to the clerk

DISQUALIFICATION OF TRUSTEES

51

52

53

54

No person shall be qualified to be a trustee unless he 1s aged 18 or over at the date of his

election or appointment No pupt of the Academy shall be a trustee

A trustee shall cease to hald office if he becomes incapable by reason of mental disorder, liness

or myury of managmng or admimstenng his own affairs

A trustee shail cease to hold office if he 15 absent without the permssion of the trustee board from

all their meetings held within a period of six months and the trustees resolve that his office be

vacated

A person shall be disqualtfied from holding or continuing to hold office as a trustee if--

fis estate has been sequestrated and the sequestration has not been discharged,

(a)

annulled or reduced, or
{b) he 1s the subject of a bankruptcy restrictions order or an interim order

A persan shall be disgualified from holding or continuing to hold office as a trustee at any ime
when he is subject to a disquaiification order or a disquaitfication undertaking under the Company

Directors Disqualification Act 1986 or to an order made under section 429(2)(b) of the Insclvency

Act 1988 (fallure to pay under county court administration order)
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56

57

58

58

60

61

62

63

A trustee shall cease to hold office if he ceases to be a trustee by wirtue of any provision in the
Act or ts disquahfied from acting as a trustee by virtue of secton 72 of the Chanties~Act 1983 (or -

any statutory re-enactment or modification of that provision)

A person shall be disqualified from nolding or continuing to hold office as a trusiee iIf he has been
removed from the office of chanty trustee or trustee for a chanty by an order made by the Chanty
Commissioners or the High Court on the grounds of any misconduct or mismanagemeni in the

administranon of the chanty for which he was responsible or to which he was privy, or which he

by hts conduct contribuied to or facilitated

A person 1s disqualified from holaing or from continuing to hoid office as a trustee at any time
when he 1s disqualified from working with children under sections 28 and 29 of the Cnminal

Justice and Court Services Act 2000

A person shall be disquaiified from holding or continuing to hold office as a trustee If he 1s a

person in respect of whom a direction has been made under section 142 of the Education Act
2002

A person shall be disquaitfied from holding or continuing to hold office as a trustee 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

mayimum sentence I1s a fine or a lesser sentence except wnere a person has been convicted of

any offence which falls under section 72 of the Charities Act 1993

A person shall be disqualified from holding or continuing to hold office as a trustes at any time
when he refuses a request by the clerk to the trustee board, foilowing a referral from etther the
Charr of Governors or the Head Teacher, to make an application under section 113 of the Police
Act 1897, as amended for a cnminai records certificate That application will be at an enhanced
disclosure level A referrai by the Chair of Governors or the Principal shall be made where the
person 15 (N their opinion giving cause for concern or where his duties involve regularly canng for,
training, supervising, or being In sole charge of persons under 18 In the event that the certificate
chscloses any information which would in the opinion of either the Chair of Governors or the
Principal confirm their unsuitability to work with children that person shall be disqualified If a
dispute anses as to whether a person shall be disqualified, a referral shall be maae to the

Secretary of State to determine the matter The determination of the Secretary of State shall be
final

Where, by virtue of these arficles a person becomes disqualified from helding, or continuing to

hold office as a irustee, and he !5, or 1s proposed, to become such a trustee, he shail upon

becoming so disqualified give written notice of that fact to the clerk

Articies 51 to 83 also apply to any member of any committee of the trustees who 1$ not a trustee
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CLERK TO THE TRUSTEE BOARD

64

Subject to the provisions of the Act, the secretary shall be appomnted by the trustees for suci}
term. at such remuneration and upon such conditions as they may think fit, and any secretary so
appointed may be appointed by them The secretary shall be known as 'the clerk” The clerk shail
not be a trustee or the Principal Notwithstanding this articie, the trustee board may, where the

clerk fails to attend a meenng of therrs, appoint any one of ther number to act as clerk for the

purposes of that meeting

CHAIRMAN AND VICE-CHAIRMAN OF THE TRUSTEE BOARD

B5

66

67

68

69

70

71

The trustees shall each school year, at therr first meeting in that year, glect a chaurman and a

vice-chairman from among their number A frustee who Is employed to work at the Academy shall

not be ehigible for election as chairman or vice-charrman

Subject to article 85, the chatrman or vice-cnairman shall hold office as such untl hus successor

has been elected 1n accordance with that article

The chairman or vice-chairman may at any time resign fus office by giving notice m writing to the

clerik The chairman or vice-chairman shall cease fo hoid office if

(a) he ceases to be a irustee,

(b} he ts employed to work at the Academy,

(c) he 1s removed from office In accordance with these articles, or

(d) in the case of the vice-chairman, he 1S elected in accordance with these articies o fill a

vacancy In the office of chairman

Where by reason of any of the matters referred to in article 67, a vacancy anses in the office of
chatrman or vice-chairman, the trustees shall at their next meeting elect one of therr number to fill

that vacancy

Where the chairman is absent from any meeting or there is at the time a vacancy in the office of

the chairman, the vice-chairman shall act as the chairman for the purposes of the meeting

Where i1 the cireumstances referred 10 1n article 69 the vice-chairman IS also absent from the
meeting or there 15 at the time a vacancy In the office of vice-chairman, the trustees shall elect
one of therr number to act as a chairman for the purposes of that meeting, provided that the

trustee elected shall not be a person who ts employed to work at the Academy

The cierk shall act as charrman during that part of any meeting at which the chairman 15 elected,

but for these purpases article 25 shall not apply
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72

73

Any election of the chairman or vice-chairman whicn 1s contested shall be heid by secret ballot

The trustees may remove the chawman or wice-charman from office In accordance with this

article
(a) a resolution to remove the chairman or vice-chairman from office which 1s passea at a
meeting of the frustee board shall not have effect unless
(1) 1t s confirmed by a resolution passed at a second meeting of the trustee board
held not less than fourteen days after the first meeting, and
{(2)  the matter of the chawrman's or vice-chairman's removal from office 1s speciiied as
an item of business on the agenda for each of those meetings
(b) pefore the trustee board resolve at the relevant mesting on whether to confirm the

resolution to remove the chairman or vice-charman from office, the trustee or trustees
proposing his removal shall at that meeung state ther reasons for doing so and the

chairman or vice-chairman shall be given an opportunity to make a statement m

response

POWERS OF TRUSTEES

74

75

76

Subject to provisions of the Act, the memorandum and the articles and to any direchions grven by
special resolution, the business of the Trust shall be managed by the trusiees who may exercise
all the powers of the Trust No alteration of the memorandum or the articles and no such direction
shall invalidate any prior act of the trustees which would have been valid If that alteration had not
been made or that direction had not been given The powers given by this artrcle shall not be
fimited by any special power given to the trustees by the articles and a meeting of frustees at

which a quorum I1s present may exercise all the powers exercisabie by the trustees

in addition to all powers hereby expressly conferred upon them and without detracting from the

generality of their powers under the articles the trustees shall have the following powers, namely

(a} to expend the funds of the Trust in such manner as they shall constder most beneficial for
the achievement of the Objects and to invest in the name of the Trust such par of the
funds as they may see fit and to direct the sale or transposition of any such investments

and to expend the proceeds of any such sale in furtherance of the Objecis, and

{b) to enter into contracts on behaif of the Trust

The trustees shall exercise their powers and functions with a view to fulfiling a largeiy strategic

role in the running of the school and shall consider any advice given by the Principal
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TRUSTEES' EXPENSES

Except to the extent permitted by clauses 5 of the memorandum and subject to articies 105 to

77
106 nclustve, no trustee shall take or hold any mnterest n properiy belonging to the Trust or
receive remuneration or be interestad otherwise than as a trustee in any contract io which the
Trust s a party

THE MINUTES

78 The minutes of the proceedings of a meeting of the trustee board shall be drawn up and entered

into a book kept for the purpose by the person acting as clerk for the purposes of the meeting,
and shall be signed (subject to the approval of the trustee board) at the same or next subsequent

meeting by the person acting as chawrman thereof The minutes shall include a record of

(a) all appomntments of officers made by the trustees, and

(b} all proceedings at meetings of the Trust and of the trustees and of committees of trustees
including the names of the trustees present at each such meeting
LOCAL GOVERNING BODY

The trustees shall appoint a separate commuittee to be known as the Local Governing Body for

79
the Academy which shall compnse a maximum of 15 mdividuals to include
79 1 one or more of the trustees,
732  the Principal,
793  one elected parent governor,
794 one elected non-teaching staff governor,
795 one elected teacher governor,
796  one person appointed by the LA, and
797  other such members as the trustees decide
80 The Local Governing Body shail have a chairman and a vice-chairman The first cnarman and

vice-chairman of the Local Goveming Body shall be appointed by the trustees and shall serve in
such capacities until the second anniversary of the date on which the Academy shall have been

opened Thereafter the chawrman and vice-chairman shall be elected mn consultaton with the
trustees annually by the Local Governing Body from amongst its members for a term of one year
The Principal, the teacher governor and the non-teaching staff governor shall not be eligible fo

serve as chairman or vice-chairman of the Local Governing Body
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DELEGATION - - - - ~- — - - A -

81

82

83

Subject to these articles the trustees may delegate to any committee Incluaing the Local
Governing Body, any trustee holding an execuiive office, of to the Princial, such of thetr powers
or functions as they consider desirable to be exercisea py them Any such delegation may be

made subject to any condittons the trustees may impose, and either collaterally with or to the

exclusion af their own powers and may be revoked or altered

Where any function of the irustees has been delegated under ariicle 81 or i1s otherwise exercised
by any committee established by them, imciuding the Local Governing Body, any trustee hotding
an executve office, the Principal or any member, the person or committee to whom the functton
has been delegated, or who has otherwise exercised the function, shall report to the trustees in
respect of any action taken or decision made with respect to the exercise of that function at the

meehng of the trustees immediately following the taking of the ackon or the making of the
decision

The trustees may estabhish any commiitee, including the Local Governing Body, to exercise,
subject to these ariicles, powers and functions of the trustees The constitution, membership and
proceedings of any committee of the trustees shall be determined by the trustees The
establishment, terms of reference, constfution and membership of any committee of the trustees
shall be reviewed at least once in every twelve months The membership of any committee of the
trustees may include persons who are not trustess, provided that a majonty of members of any
such commitiee shall be trustees The trusiess may determime that some or all of the members of
a committee who are not trustees shall be entitled to vote n any proceedings of the committee

No vote on any matter shall be taken at a meeting of a committee of the trustees unless the

majonity of members of the committee present are trustees

PRINCIPAL

84

87A

Subject to article 84A, the trustees shall appomt the Prncipal of the Academy Subject to these
articles, the Principal shall be responsible for the internal organtsation, management and control
of the Academy, the implementation of all polictes approved of by the trustees and for the

direction of the teaching and curnculum For these purposes the trustees shall delegate those

powers and functions required by the Principal

Before appownting the first Principal of the Academy pursuant to arbcle 84, but not any
subsequent Principal, unless that subseguent Principal I1s also appainted pnor to the opening date
of the Academy, the trustees shall consult the member appointed by the Secretary of State about
any person whom the Trust ts considering appointing as Principal and shall take into account any
views which they may express i that regard For this purpose, such member shall be givan due

rotice of any meeting of the Board at which this appointment ts an item on the Agenda, in
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accordance with the notice. provisions applying to directors herein and shall be entitled to attend

and speak at such meeting

MEETINGS OF THE TRUSTEE BOARD

85

86

87

88

89

90

a1

Subject o these articles, the trustess may requlate their proceedings as they think fit
The trustee board shall hold at teast one meeting In every school termt Meetings of the trustee
board shall be convened by the clerk In exercising his funchions under this articte the clerk shall

comply with any direction

{(a) given by the trustee board, or

{b) given by the chairman of the trustee board or, in his absence or where there s a vacancy

in the office of chairman, the vice-chawman of the trustee board, so far as such direction

15 not Inconsistent with any direction given as mentioned in (a)

Any three trustees may, by nofice in writing given to the clerk, requisition a meeting of the trustee

board, and it shall be the duty of the clerk to convene such a meeting as soon as Is reasonably

practicable

Each trustee shall be given at ieast fourteen clear days before the date of a meefing

(a) nofice in wnting thereof, signed by the clerk, and sent o each trustee at the address

provided by each trustee from time to time, and

(b} a copy of the agenda for the meeting,

provided that where the chairman or, 1n his absence or where there 1s a vacancy in the office of
chairman, the vice-chairman, so determings on the ground that there are matters demanding
urgent consideration, 1t shall be sufficient if the written notice of a meeting, and the copy of the

agenda therefore are given within such shorter perod as he directs

The convening of a meeting and the proceedings conducted thereat shall not be invafidated by

reason of any individual not having received written notice of the meeting or a copy of the agenda

therefore

A resolution to rescind or vary a resolution carried at a previous meeting of the trustee board shall
not be proposed at a meeting of the trustee board unless the consideration of the rescission or

variation of the previous resolution 1s a specific item of business on the agenda for that mesting
A meeting of the trustees shall be terminated forthwith it

(a) the trusiee board so resolve,

22

document number 90000/1-CH- 1655272



92

g3

94

a5

96

a7

98

99

the_number of trustees present ceases to constitute a quorum for a meeting of the

(b) rum for @ meet

trustees In accordance with article 94, subject to article 85

Where in accordance with article 91 a meeting 1s not held or s terminated before all the matters

specified as ttems of business on the agenda for the meeting have been disposed of, a further

meeting shall be convened by the clerk as soon as Is reasonably practicable, but in any event

within seven days of the date on which the meeting was ongmnally to be held or was so
terminated

Where the trustee board resolve n accordance with article 92 to adjourn a meeting before all the
{tems of business on the agenda have been disposed of, the trustee board shall before doing so
determine the time and date at which a further meeting 1s to be held for the purposes of

completing the consideration of those items, and they shall direct the clerk to convene a meeting

accordingly

Subject to article 95 the quorum for a meeting of the trustee board, and any vote on any matter
thereat, shall be any three trustees, or, where greater, any one thurd (rounded up o a whole

number) of the totai number of trustees holding office at the date of the meeting

The trustees may act notwithstanding any vacancies In their number, but, If the numbers of
trustees Is tess than the number fixed as the quorum, the continuing trustees may act only for the

purpose of filling vacancies or of caliing a genera! masting

The quorum for the purposes of

any vote on the removal of a member of the trustee board in accordance with article 50,

(a)

(b} any vote on the removai of the chairman of the trustee board In accordance with articles
50 and 67

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

trustees entitled to vote on those respeciive matters

Subject to these articles, every question to be decrded at a meeting of the trustee board shall be

determined by a majority of the votes of the members present and voting on the question

Subject to articles 91 to 83, where there 1s an equal division of votes the chairman or, as the case

may be. the person who s acting as chairman for the purposes of the meeting, shall have a

second or casting vote

The proceedings of the trustee board shall not be invahdated by

(a) any vacancy among therr number, or
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100

101

102

102

104

105

any defect in the election, appointment or nomination of any trustee

{b)
A resolution 1n writing, signed by all the trustees entitled lo receive notice of a meeting of trustees

or of a committee of trustees, shall be valid and effective as if # had been passed at a meeting of

-
[~}

trustess (or as the case may be) a committee of trusiees duly convened and held Such

resolution may consist of several documenis 10 the same form, each signed by one or more of the
trustees

Subject to this articie, the trustee board shall ensure that a copy of

the agenda for every meeting of the trustee board and Local Governing Body,

(a)

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

{b)
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 meefing,

are, as soon as I1s reasonably practicable, made available at the Academy to persons wishing to

inspect them
There may be excluded from any ttem required to be made avallable mn pursuance of article 101,
any materal relating to

a named teacher or other person employed, or proposed to be employed, at the

(a)

Academy,
(b a named pupil at, or candidate for admission to, the Academy, and
(c) any matter which, by reason of its nature, either the trustees or the Local Governing

Body (as the case may be) are satisfied should remain confidental

Any trustee shall be able to partictpate In meetings of the trustee board by teiephone provided

that he has given notice of his intentron te do so detalhing the telephone number on which he can

be reached at the time of the meeting at least 48 hours before the meeting

Any trustee who has any duty or pecuniary interest {(direct or indirect) which conflicts or may
conflict with his duties as a trustee shail disclose that fact to the trustee board as soon as he

becomes aware of it, and shall absent himself from any discusston of that interest by the trustee

board
Without prejudice to the generality of articie 104 a trustee shall be treated as having @ pecuniary

interest in a contract or proposed contract or other arrangement with the Trustif
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he Is a director or member hoiding more than one per cent of the 1ssuea share capital of

(a)
a company with which the contract or a_rranéeme_nt was made or 18 proposed to be made
or which has a direct pecuniary interest in the matter under consideration, or

(b) he 1s a partner in a partnersnip or a member of an unincoroorated associatton or any
other body with whom the contract or arrangement was made or 1s proposed to be made
or which has a direct pecuniary interest in the matier under consideration, or

{c) he, or a partner of his, 15 In the employment of a person with whom the contract was

made or 1s proposed to be made or who has a direct pecuniary interest mn the matter
under considerauon

For the purposes of articies 104 and 105 an interest of a person who 1s, within the meaning of

106
section 346 of the Act, connected with a trustee shall be treated as an interest of the trustee Thts

shall include

that trustee's spouse, cvil partner, child or stepchild, or

(a)
a body corporate with which the trustee 1s associated (1€ If that trustee and persons

(b)
connected with him together are interested m shares compnsing at least one fifth of the

share capital of the company or are entitfed to exercise more than one fifth of the voling

power at any general meeting of that company), or

a person acting in his capacity as trustee of any trust the beneficianes of which inciude

{c)
(1) the trustee, his spouse, civil partner or any children or stepchildren of his,

or

(2) a body corporate with which he 1s associated, or

(3) a person acting m his capacity as a partner of that trustee or of any

person who, by virtue of paragraphs (a), (b} or (c) ahove, s connected

with that trustee

PATRONS AND HONORARY OFFICERS

The trustees may from time to time appoint any person whether or not a member of the Trust to

107
be a patron of the Trust or to nold any honorary office and may determine for what period he 1s {o
hoeld such office

THE SEAL

108 The seal shail only be used by the authonty of the trustees or of a committee of trustess

authonsed by the trustees The trustees may determine who shall sign any instrument to which
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the seal 1s affixed and unless otherwise so determined it shall be signed by a trustee and by the

clerk or by a second trustee

ACCOUNTS

109 Accounts shall be prepared in accordance to the provisions of Part Vil of the Act

ANNUAL REPORT

The trustees shall comply with thewr obligations under the Charnties Act 1993 (or any statutory re-

110
enactment or maodification of that Act) with regard to the preparation of an annual report and its

transmisston to the Commissioners

ANNUAL RETURN

111 The trustees shall comply with therr obligations under the Chanties Act 1993 (or any statutory re-

enactment or modification of that Act} with regard to the preparation of an annual return and its

transmssion to the Commissioners

NOTICES

112 Any notice to be given to or by any person pursuant to the articles shall be in wrtting except that a

notice calling a meeting of the trustees need not be In writing

113 A notice may be given by the Trust to a member either personally or by sending 1t by pastin a
prepaid envelope addressed to the member at hus registered address or by leaving it at that
address A member whose registered address s not within the United Kingdom and who gives to
the Trust an address, within the United Kingdom at which notices may be given to him 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 Trust

114 A member present in person at any meeting shall be deemed to have received notice of the

meeting and, where necessary, of the purposes for which 1t was called

Proof that an envelope containing a notice was properly addressed, prepaid and posted shall be

115
conclusive evidence that the notice was given A notice shall be desmed to be given at the

expiration of 48 hours after the envelope containing it was posted

INDEMNITY

118 Subject to the provisions of the Act every trustee or other officer or trustee or auditor of the Trust
shali be indemnified out of the assets of the Trust against any lrability incurred by him in that
capacity in defending any proceedmings, whether cwil of cnminal, 1 which judgment 1s given in

favour or In which he 1s acquitted or In connection with any applicafion in which rehef is granted to
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him by the court from kability for negligence, default, breach of duty or breach of trust n relation

to the affairs of the Trust

The trustees may from time to tme make such rules or bye faws as they may deem necessary or

expedient or conventent for the proper conduct and management of the Trust and for purposes of

prescribing classes of and conditions of membership, and in particular but without prejudice to the

generaiity of the foregoing, they may by such rufes or bye laws regulate

RULES
117
(a)
(6)
(c)
(d)
()
118

the admission and ciasstication of members of the Trust (including the admussion of
orgamisations to mempership) and the rights and privileges of such members, and the

condittons of membership and the terms on which members may resign or have therr

membership terminated and the entrance fees, subscriptions and other fees or payments
to be made by members

the conduct of members of the Trust in relation to one another, and to the Trust's
employees,

the setting aside of the whole or any part or parts of the Trust's premises at any paricular

fime or times or for any particuiar purpose or pUrposes,

the procedure at general meetings and meetings of the trustees and commitiees of the

trustees and meetings of the Local Governing Body in so far as such procedure 1s not
regulated by the articles,

generally, all such matters as are commonly the subject matter of company rules

The Trust in general meeting shall have power to alter, add or to repeal the rules or bye laws and
the trustees shall adopt such means as they think sufficient to bring to the notice of members of

the Trust all such rules or bye laws, which shall be binding en all members of the Trust Provided

that no rule or byelaw shali be inconsistent with, or shall affect or repeal anything contamned in,

the memorandum or the articles
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