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Company no. 06995649
PRIVATE COMPANY LIMITED BY GUARANTEE
WRITTEN RESOLUTION

of
OUTWOOD GRANGE ACADEMIES TRUST
(the "Company”)

Whtten resolution of the Company pursuant to chapter 2 part 13 of the Companies Act
2006 proposed by the dicectors of the Company, proposed as a spectal resolution as
detailed below

SPECIAL RESOLUTION

The Secietary of State having gven conseot as required by clause 9 of the Company’s
memorandum and arncles of associauon oa 11, 15 and 17 August 2011 and the Chany
Comumission having pives consert o the regulaied alieratons pursuant to section 64 Chantes
Act 1993 on 15 August 2011, IT 18 RESOLVED 1o delete the Company’s currint
memorandum and articles of association m thewr enurety and to rephce them with the
memorandum and aricles ot assoctanon attached to this resolution

For the avoidance of doubt, IT IS NOTED that both the current articles of assoaation and
the replacement articles of association are separated into two documents called ‘memotandum
of assoctation” and ‘arncles of assocaton’

Circulation date: 18 August 2011

Registered office:

Potovens Lane

Qutwood

Wakefield

West Yorkshire WRI GLEY S
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NOTES TO MEMBERS
1. Nature of wntten resclution
i This document contmns & proposed winitin resoluton of the Company for approval by you 254

¥ oypropem G Siheoh i -i',: it et o Soeme -nn"j(}a ¥ i nange Arnderues Trostvmesslanons WX AL wntien te
amwend jracles.dac 2

member of the Company A tesol.ton pioposed as an ordinary resohiton requres sliyrble
members together holding 2 sunple majonty of the wisl vyorog nghts ol members enntled to wote
on it o vote 1 favour of 1t 10 be passed A resolibon propasced as n special resolubon requ res
eligtble maembers together hotdmp, act less than 75 per eent of the total vofing nphts of members
cntitled 10 vote on it (o voie i favonr of it to be passed

12 The fofowng documents srlating (o the resoluaons are supplied with this resoluton

»  proposed new arucles of associanon {ca¥ed memorandum wd a:tcles of ssotanoen, w
keepmp with the castung forman)

Period to approve written resolution

If the Company bax nor recowed the necessary lovel of members’ agreement to pass the resohiton by the
dnie faling 28 days from the date the rescheuon was first arcdated 10 members, the resclotion will apse
The agrrement of v memnber to 2 cesalution 15 incffecuve of sigruficd after the expary of that penod

Eligible Members

For each resclunon, the ebgible members are those sembers of the Company who wuuld have been
entrled to vole o the sesoluaon

{a} on the cucwlaton date of the resolutron, and

)] at the nme that the first copy of the resolnton 13 sent or subputted to 3 member for agreement.
If the petsonss enmiied 0 vore on 2 tesoluton change drang the conrse of the resolunon’s arculation, then
it 15 possible thim the ehgible members will welude someone who s no longer » member at the poat tha
the sesolunons pre actually pasacd (which ss the pomt ot whach the requuced majortty 15 reached)

Action required if yon wish to approve the resolution:

Please sigwmfy your ageezment 10 the resolution by corapletng your detals and sigaing end daung the
document i the boxes provided and renwerung 1t 10 the Company ;n one of the folowing ways

3t by delivenng your «gned and dated document by hand or by post 1o the Company's regustered
achdress marked "ot the suirntion of the Comyeny secrosasgy”, or

32 by suwing youm signed wud dated domement, atpching # 10 an emadl and sending v 1o
wieuestBontyood con

Once you have sgmrfied yous sgrecinent ta the resotunon, you cannot covoke Ut
Action requiced if you do not wish to agree to the tesolution:

You fdo st have o Jdo anything Fadure t sespond will not b treated as agrecment o the tesohation
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Agreement to written resolution

We, the undersigned, being all the persons entiled to vote on the above resolution,

yrevocably agree to such resolunon

Name of member | James Walkden
Signed: M /
Date.

1%-2%7 /1
Name of member | Michael Wilkins

Signed

Date

. 18lofy

Name of corporate
member

Outwood Grange Education (company
number 06913901)

Name and positon
of signatory.

S 2L e,

Signed by
authonsed person
on behalf of

corporate member

PN —

Date.

------

]
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THE COMPANIES ACTS 1985 AND 2006

A COMPANY LIMITED BY GUARANTER

AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
OF
OUTWOOD GRANGE ACADEMIES TRUST

On behalf of the Jzantu Commission
Jor Eagland and Voles,

conrsent is hereby o yen under
section 64 of the Chaittees Act 1693
to these proposcd amerdments,

ke

AUTHORISED OFFICER
$leg | zon
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THE COMPANIES ACTS 1985 AND 2006

A COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE
CAPITAL

MEMORANDUM OF ASSOCIATION OF
OUTWOOD GRANGE ACADEMIES TRUST

1 ‘The Company’s name 1s Outwood Grange Academies Trust (and 1n this
docement 1t 1s called “the Company”)

2 The Company’s registered office 1s to be situation 1n England and Wales.
3 ‘The Company’s objects (“the Objects™) are for the public benefi.

31 o advance education in the United Kingdom, m partcular but without
prejudice ro the generality of the foregomng by

311 estabbshing, mantammg, carrymg on, managing and developing
schools (“the Acadermies™),

312 offermng a broad curniculum with a strong emphasis on, but 1 no
way hmuted to either one, or a combmnsaton of the specialism(s)
specified m the Relevant Funding Agreements,

32 to promote for the benefit of the inhabitants of areas where the Company
runs the Acadernies and the surrounding areas the provision of facilities for
recreaznion or other lersure ttme occupation of individuals who have need of
such facilittes by resson of ther youth, age, mfirmuty or disablement,
financial hardship or social and economuc arcumstances for the pubhc at
large 1n the interests of soaal welfare and with the object of improving the
condition of life of the said mhabitants

4 In Rartherance of the Objects but not further or otherwise the Company may
exescise the followmg powers - '

{a} to dtaw, make accept, endorse, discount, execute and
1ssue  promussoty notes, bills, cheques and other
mstruments, and to operate bank accounts m the
nzme of the Company,

(b)  to rase funds and 10 wvite and recewe contributions
proﬂdedlthﬂt m rase funds the Company shall not
undertake any substanual permanent trading activines

g2 rand shall conform to any  rekvanr  stansory
rcgulauons,
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{k)

)

to acqutre, alter, improve and (sub—)cct to such
consents as may be required by law) to charge or
otherwise dispose of property;

subject to clause 5 below to employ such staff, as are
necessary for the proper pursuit of the Objects and
to make all reasonable and necessary provision fot
the payments of penstons and superannuation to staff
and thew dependants,

to establish or support, whether financally or
otherwise, any charitable trusts, assodatons or
instituttons formed for all or any of the Objects,

to co-operate with other charttes, other independent
and mamtained schools, voluntary bodies and
statutory authonties operatng i furtherance of the
Objects and to exchange information and advice with
them,

to pay out of funds of the Company and costs,
charges and expenses of an nadental to the
formation and registtation of the Company,

to establish, mamntam, carry on, manage and develop
the Acadermies at locations to be deterrmined by the
Durecrors,

to offer scholarships, exhibstions, prizes and awards
to puptls and former pupils, and otherwise to
encourage and assist pupils and foxmer pupils,

to provide educatonal faciliues and setvices to
students of all ages and the wider community for the
public benefit;

io carry our research mito the development and

applcation of new techmques 1n educatton m
patticular o relation to the areas of curticnlar
speciglisation of each of the Academrwes and to therr
approach to curricelum development and delivery
and to pubbsh the results of such research, and to
develop means of benefinng from apphcation of the
expenence of industry, commerce, other schools and
the voluntary sector to the education of pupts m
academnies,

subject 1o such consents as may be requited by law
and/or by any contract entered into by or on behalf

_C.—‘:Dmumcnt;nnd Scrttngs\ablahe €73 ARDORM 03\ Locn Secungs\ Lumporan Intesnct
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(m)

()

(o)

()

of the Company, to botrow and raise money for the
fortherance of the Objects in such manner and on
such secutty as the Company may think fit,

to deposit or mvest any funds of the Company not
immeduately requied for the furtherance of s
objects (but to mvest only after obtaning such advice
from a financial expert as the Drrectors consider
necessary and having regard to the suitabiny of
mvestments and the need for divetsification),

to delegate the management of mvestments to a
financial eapert, but only on terms that

(1) the mvestment policy 1s set down mn writing
for the financial expert by the Directors,

()  every wansaction Is reposted promptly to the
Duirectors; the performance of the mvestments
1s reviewed wath the Directs;

()  the Directors are enatled to cancel the
delegation arrangement at any tume,

(w} The investment pohcy and the deleganon
arrangement are reviewed at least once a year;

(v}  all payments due to the financal expert are on
a scale or at a level which 15 agreed 1n advance
and are notified promptly to the Directors on
recetpt, and

(vi)  the financal expert much not do anything
outside the powers of the Directors,

to arrange for investments or other property of the
Company to be held 1n the name of a nomunee
company acting under the control of the Directors or
of a financial expert actng under thexr instructions,
and 1o pay any reasonable fee required

to provide wdemty msurance 1o cover the labiny
,of Directors which by wirtue of 2ny rade of laws
would otherwise attach 10 them m respect of any
neghgence, default, breach of wrust or breach of dury
of which they may be gulty m relanon to the
Company Prowvided that any such insurance shall not
extend to aay clam amsmg from any act or omission
which the Directors knew to be a breach of trust or

[ \lincuzmnn nd Suunhs_\abhh CHARDOM 03\ Local Serting\ lemporan Incernce
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breach of duty or which was committed by the
Directors n reckless distegard of whether 1t was 2
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 criminal
prosecutton brought against the Directors in theur
capacity as Directors

{9  to establsh subsidiary companies to carry on any
trade or business for the purpose of rasing funds for
the Company

€3] to do all such other lawful things as are necessary for
or are madental to or conducive to the achievement

of the Objects

51 The ncome and property of the Company shall be applied solely towards
the promouon of the Objects

52  None of the income or property of the Company may be pad ot
transferred directly or indirectly by way of dividend bonus or otherwise by
way of profit 1o any member of the Company Nonetheless a member of
the Company who 1s not also a Director may

521 benefit as a beneficiary of the Corapany,

522 be pad reasonable and proper iemuneration for any goods ot
services supplied to the Company,

523 be patd rent for premuses let by the member of the Company f the
amount of the rent and other terms of the letung ate reasonable and
pLoper, and

524 be pad mterest on money lent to the Company at a reasonable and
propet rate, such rate not to cxceed 2 per cent per annum below the
base lendmg rate of 2 UK cleanng bank selected by the Directors,

53 Director may beaedit fiom any wndemnity msurance purchased ar rhe
Company's expense to cover the liability of the Director, which by virtue
of any rule of law would otherwie atach to then i tespect of any
negligence, defanlt or breach of trust or breach of dury of which they may
be guilty in relation to the Company Provided thar any sudh insyrance
shall not extend o any clam ansmg fiom aov sct or orussion which
Durectors knew to be a breach of trust or breach of duty o1 which was
committed by the Directors in reckless dissegard to whether 1t was a
breach of trust or breach of duty or not and provided also that any such
wnsurance shall not extend to the costs of any unsuccessful defence to 2
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criminal prosecution brought against Directors i their capacity as directors
of the Company

54 A compzny, which has shares bsied on a recogmsed siock exchange and of
which any one Dirertor holds no more than 1% of the issued capital of ~
that comnpany, may recewe fees, remunerauon of other bencfit in money or
money’s worth from the Company

5.5 A Director may at the diseretion of the Direcions be rembursed from the
propesty of the Company for reasonable expenses propetly incursed by
him or her when acung oa behalf of the Cempany, burt excluding expenses
m connection with foreign travei

56  No Drector may
56.1 buy any goods or setvices from the Company; '
562 sell goods, sexrvices, or any mterest in land to the Company;
563 beemployed by, or receive any remuneration from the Company;
564 recetve any other financial benefit from the Company,
unless

5.64 1she pagment 5 pernutied by clanse 5.7 and the Directors
follow the procedure and observe the condmons set out
clausc 5 8; or

561 2the Duectors obtain the pnor wntten approval of the
Chanty Commusston and fully comply with any procedures 1t
prescribes,

57  Subject to clause 5.8, a Director may

571 Recawve s bencfu from the Company a the capacity of a beneficiary
of the Company.

572 Be employed by the Company ot enter into a contract for the
supply of poods or services o rhe Company, other than for acting
as a Director,

573 Reccive interest on moncy lent te the Company at a teasonable and
proper rate not exceeding 2% per annum below the base rate of a
clearing bank to be selected by the Directors

574 Receive rent four prerruses ket by the Ditertor to the Company if the

amourt nf the rens ard the mvhet toems of the lease are rezsonable
and propu,
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The Company and sts Directors may only rely upon the authority provided
by clause 5.7 of each of the following condstions 1s satisfied.

* 581

582

583

584

385

586

The remuneration or other sums pard to the Director do not exceed
an amount that 1s reasonable 11 all the circumstances

The Director 1s absent from the part of any meecting at which there
1s discussion of

5821his or her employment, remunerauon, or any matrer
concerning the contract, payment or benefit, or

5822hs or her performance m the employment, or his or her
performance of the contract, or

5 8 2.3 any proposal to enter into any other contract or arrangement
with hum or her or to confer any benefit upon him or her
that would be permitted under clause 57; or

5824 any other mattet relating to a payment or the conferring of
any benefit permutted by clause 5.7

The Drector does not vote on any such matter and 1s not to be
counted when calculating whether 2 quorum of Darectors 1s present
at the meeting

The other Durectors are sausfied that it 1s i the mterests of the
Company to employ or to contract with that Director rather than
with someone who is not a Director. In reaching that decision the
Diarectors must balance the advantape of employing a Director
agamst the disadvantages of dong so (espectally the loss of the
Duyrector’s services as a result of dealing wath the Directot’s conflict
of mterest).

The reason for thewr deasion is recorded by the Directors m the
minute book.

A majonty of the Dircctors then m office have recervied no such
payments or heneftt : ’

Tn clauses 5 2-5 9. '

591

" company” shall mclude any company m which the Company
5911 holds more than 50% of the shares, or

59 1.2 controls more than 50% of the voting rights attached to the
shares, or

Is \-Do:umcms and Sn.m%s\abl-d.; CHARDOM (03\Lned Snung\Temparan, Intcract
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10

5913 has the nght to appoint one or more Directors to the Board
of the company

592 “Director” shall include any child, stepchild, parent, grandchild,
grandparent, brother, sistet ox spouse of the Director or any person
living wnth the Durector as his or her partner,

593 The employment ot remuneratton of a Director includes the
engagement oOr remuneration of any firm or company m which the
Director 15:

5931 a partner,
59 3 2 an employee,
5933 a consultant,
5934 a director,
5935 a member, or

5936 a shareholdet, unless the shares of the company are hsted on
a recognised stock exchange and the Director holds less than
1% of the 1ssued capital

The hability of the membess of the Company 1s hrmited.

Every member of the Company undertakes to contribute such amount as may be
required {not exceeding £10) to the Company’s assets 1f it should be wound up
while he or she 1s 2 member or within one year after he or she ceases to be a
member, and of the costs, charges and expenses or winding up, and for the
adjustment of the rights of the contriburories among themselves

If the Company 1s wound up or dissolved and after all tts debts and habihues
{including any under section 483 of the Education Act 1996} have been sausfied
there remams any property 1t shall not be paid to or distributed among the
members of the Company, but shall be gtven or transfetred to some other charity
or chantes having objects similar to the Objects which prohibits the disttbunon
of 1ts or their ncome and property to an extent at least as great as 15 imposed on
the Company by clause 5 above, chosen by the members of the Company at or
before the time of dissolution and if that cannot be done then to some other
chartable object

No alternation or addinon shall be made to or in the provisions of the
Memorandum or Articles of Assocatton without the exphernt consent of the
Secretary of State

No alternapon or addiuon shall be made to or m the provisions of the
Memorandum or Arucles of Assoctation which would have the effect (a) that the

C \Documents and Settingshoblake LITARDOR 003\ Loca berungs\ lemporan Interne:
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Company would cease to be a company to which section 30 of the Companies
Act 1985 apphes, or (b} that the Company woulll cease to be a charity.

11 Words or expressions contained 1n this Memorandum of Assocation shall, unless
the context requires otherwise, bear the same meaning as the Arucles of
Assoaation of the Company
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WE, the persons whose names and addresses are wntten below wish to be formed

inte a company under this Memorandum of Associaton

Names and Addresses of Subscribers

Signature

On behalf of Outwood Grange Education
Name

Address

Witness to the above signatuse

Name-

Address

- Dated

Sigriature

Name:

Address

Witness to the above signature
Narne

Address

Dated:
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THE COMPANIES ACTS 1985 and 2006

A COMPANY LIMITED BY GUARANTEE

AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF OUTWOOD GRANGE ACADEMIES TRUST

Company Number 06995649

As amended by speclal resolution dated 18 August 2011
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THE COMPANIES ACTS 1985 AND 2006
A COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL
ARTICLES OF ASSOCIATION
OF

QUTWOOD GRANGE ACADEMIES TRUST

INTERPRETATION
In these Articles -

a "the Academles” mesans all the schools referred to in clause 4{h} of the
Memarandum and established by the Company (and “Academy” shall mean any one
of those schools),

b "Additional Directors” means the Directors appointed pursuant to Articles 51, S1A
or 51C who, in the case of appomtments pursuant to 51C, shall fulfil the roles notified
to the directors by the Secrotary of state m accardance with Articles 510,

¢ “the Articles” means these Articies of Association of the Company,

d. “clear days” in relation to the period of a notice meaas the period excluding the day
when the notice is given or deemed to be given and the day on whicht is given or on
which it s to take effect;

e “Chief Execytive” means such person as may be appoinied by the Directors as the
principal officer of the Company,

“the Company” means the campany intended to be regulated by these Articles;

f "the Directors” means the directors of the Company {and “Director” means sny one
of those directors);

g. "DFE Prinoipal Agreement” means the prncipal agreement entered into by the
Secretary of State, the Company and the LA on or around she date hereof,

"DFE Principal Agreement Warming Notice” means any warning notice given to the
Company by the Secretary of State deahing with any of the matters hsted i Article
518;

*Executive Pnnoipal” means such person as may be appeinted by the Direttors 35 o
deputy chief msecutlve o1 surh umilar senvor manager of the Company with oversight
for such number af Academies as may be determined by the Directors;

“Existing Direclors” means any Diector of the Company excluding Additional

Directors,

o



“financial expert” means an ndividual, company or firm who 15 authornsed to give
mvestment advice under the Financtal Services and Markets Act 2000;

h. "Further Directors” means the Directors appointed pursuant to Article 52;

i “the LAs" means all the local authorties covering the areas in which the Academies
are sltuated {and “the LA” shall mean any one of these local authorities);

i “Local Authority Associated Persons” means any person associated with any local
guthonty withm the meaning given In section 69 of the Local Government and
Housmg Act 1989,

k “Local Goverming Bothes” means the commitiees appointed pursuant to Articles 90-
94 {ard "Local Goverrung Bady” means any ane of these committees);

I "Member” means ¢ member of the Company and someone who as such is bound by
the undertaking contained in clause 7 of the Memorandum,

m “the Memorandum” means the Memorandum of Assorration of the Company;

n. "Norma! Payment Matters” has the meaning given (o it the OFE Principal
Agreement;

“Offlce” means the registered office of the Company;

o “Printipal Regulator” means fihe body or person appointed as the Prnincipal
Reguiator under the Charlties Act 2006,

p “Principal Sponsor” means Qutwood Grange Education (a company hmited by
guarantee with company number 6913901), a subscriber to the Memorandum and
Articies;

g. "PFi Academy” means an academy which forms part of a scheme procured pursuant
to the Government's Private Finance lnitiative,

“Relevant Funding Agreements” means the agreement or agreements entered into by
the Company and the Secretary of State under section 482 of the Education Act 1996
for the establishment of each Academy, including any vanation or supplemental
agreements thereof,

r "the seal” means the common seal of the Company f 1t has one,

5. "School Agreement” means the schoo! agreement entered into by the Company and
the relevant local authormty for the area in which the PRI Acaderny 1s situate on or
around the date of adoption of these amended articles refating to the prowvision of
facilities and services to the PFt Academy,

“Secretary” means the secretary of the Company or any other person appointed to
perform the duties of the secretary of the Company, mcludng 3 jomt, assistant or
deputy secretary,



-

t “Secretary of State” means the Secretary of State for Children, Schools and Famihies
O SUCCESSOT;

u “Sponsor Directors” means the Directors appomted in accordance with Articles 3%
or 41 and “Sponsor Director” shall mean any one of these Directors,

v. “teacher” means a person employed under a contract of employment or a contract
for services or otherwise engaged to provide his services as a teacher at one or more
Academies,

w “the United Kingdem” means Great Britain and Northern Ireland;

x "Academy Pnncaipals” means the head teachers of the Acadermies, whether assigned
to such posts temporanly or appointed permanently to that post {and “Academy
Principal” means sny one of these Academy Principals),

y words importing the masculine gender only shall include the feminine gender,
Words importing the singutar number shall include the plural number, and vice versa;

2. subject as aforesand, words or expressions contamned n these Articles shall, unless
the context requires otherwise, bear the same meaning as i the Companies Act 1585
or the Companies Act 2006, as appropriate;

aa any reference to a statute or statutory provision shafl include any statute or
statutory provision which replaces or supersedes such statute or statutory provision
including any modification or amendment thereto

OBIECTS

The Company s established for the Objects expressed m the Memorandum
MEMBERS

The Members of the Company shall comprise

a The Pringipal Sponsor,

b up to two {2) persons appointed by the Principal Sponsor,

¢ 1 person appointed by the Secretary of State, in the event that the Secretary of
State apponts a person for this purpose,

d the chairman of the Directors, and
e any person appointed under Article 7;

Each of the persons entitled 1o appoint Members in Articte 3 shali have the right from
time to time by wntten notice delvered to the Office to remove any Member
appomnted by them and to appont a replacement Member to fill a vacancy whether
resulting from such removal or otherwise

il
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it any of the persons entitled to appoint Members in Article 3¢
a) w the case of an Indiidual, die or become legally incapacitated,

b) in the case of a corporate entity, cease t0 exist and are not replaced by a
successor institution: or

c} becomes Insolvent or makes any arrangement or composition with ther
creditors generally,

their right to appolnt Members under these Articles shall vest i the remamning
Members

Membership will terminate automatically if

al a Member (which s a corporate entity) ceases to exist and 1s not replaced by a
successor instrtttion,

b} a Member (which is an individual) dies or becomes incapahie by reason of
mental disorder, iliness or injury of managing and admmstering his or her
own affairs; or

) a Member becomes insolvent or makes any arrangement or composition with
that Member's creditors generally.

The Members may agree unanimously in wnting to appoint such addittonal Members
as they think fit and may unanimously (save that the agreement of the Member{s) to
be removed shall not be required) mn writing agree to remove any such addional
Members,

Every person nominated to be a Member of the Company shaill either sign a written
consent to become a Member or sign the register of Members on hecomming a
Member,

Any Member may resign provided that after such resignation the number of Members
15 not less than three A Member shall cease to be one immediately on the receipt by
the Company of a notice in writing signed by the persan or persons eatitled 10 remove
him under Arucles 4 or 7 provided thar no such notice shall take effect whea the
number of Members is less than three unless it coatains or is accomparued by the
appointment of a replacement Member

GENERAL MEETINGS

‘The Comparny shail hold an Annual General Meeting each year 1n addition to any other
meetings in that year, and shall specify the meeiing as such in the notices calling It;
and not more than fifleen manths shali elapse beteeen the date ol one Annual
General Meeting of the Company and that of the next Provined that so loag as the
Company holds Wts first Annual General Meeting within eighteen months of its
tncarporabion, 1t need not hold 1t tn the year of its incorporation or n the folfowing

5
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year The Annual General Meeting shall be held at such time and place as the
Dyrectors shalf appoint All general meetings other than Annual General Meetmgs shalt
be called Extraordinary General Mestings

The Directors ray call general meetings and, on the requisition of Members pursuarit
to the provistons of the Companies Act 2006, shali forthwith praceed to convena a
general meeting In accordance with that Act If there are not withim the United
Kingaom sufficlent Directors to call a general meeting, any Dwrectar or any Member of
the Company may call a general meeting

NOTICE OF GENERAL MEETINGS

General meetigs shall be called by at least fourteen clear days’ notwe but a general
meeting may he called by shorter notice if it 15 5o agreed by a majonty i number of
Members having a nght to attend and vote

The notice shalt specify the time and place of the meeting and the general nature of
the business to be transacted and, i the case of an Annval General Meeting, shail
specify the meeting as such The notice shall also state that the Member Is entitied to
appoint a proxy

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

The actidental onission to give notice of a meeting to, or the non-receipt of notice of
a meeung by, any person entitled to receve notice shall not wvalidate the
proceedings at that meeting

PROCEEDINGS AT GENERAL MEETINGS.

No business shall be transacted at any meeting unless a3 quorum 1s present A Member
counts towards the guorum by belng present efther i person or by proxy. Two
persons entitled to vote upon the business to be transacied, each being a Member or
a proxy of a3 Member or a duly authorised representative of a Member organisation
shiall constitute a quorutn,

Hf a quorum s not present within half an hour from the time appointed for the
meeting, or if dunng 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 time and place as the Directors may determine

The chairman, ¥ any, of the Directors or in his absence some other Director nominated
by the Directors shall preside as chawman of the meeting, but f aelther the chawman
not such other Director {if any) be present within fifteen minutes after the time
appointed for holding the meeting and withng to act, the Directors present shall elect
one of their number to be chairman and, If there 15 only one Director present and
wilfing to act, he shall be the chairman
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20.
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if no Director 15 wilhing to act as chairman, or If no Director is present within fifteen
minutes after the time apponted for holding the meeting, the Members present and
entitled to vote shall choose one of their number to be charrman,

A Director shall, notwithstanding that he 15 not a Member, be entitled to attend and
speak at any general meeting

The charman may, with the consent of a majority of the Members at a meeting at
whith a quorum 1s present {and shall 1f so directed by the meetng), adjourn the
meeting from time to time and from place to place, but no husiness 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 When 2
meeting 15 adjourned for fourteen days or more, at least seven clear days’ notrce shall
be given specifying the time and place of the adjourned maeting and the general
nature of the business to ba transacted. Gtherwise it shall not be necessary to give
any such notrce

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 rasult of the show of hands, a poll 15 duly
demanded Subject to the prowisions of the Companies Act 2006, a polf may be
demanded -

{a} by the chairman, or
{b} by at least two Members having the right to vote at the meeting

{c) by a Member or Members representing not less than one-tenth of the total voting
rights of all the Members having the nght to vote at the meeting

Unless a poll I1s duly demanded a declaration by the charrman that a resolution has
been carned or carned unammously, or by & particular majority, or lost, or not carried
by a particular majority and an entry to that effect in the minutes of the meeting shali
be canclusive 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 poll may be withdrawn, before the poll 15 taken, but only with the
consent of the chairman The withdrawal of a demand for a poll shall nat avalidate
the result of a show of hands declared before the demand for the poll was made

A poll shall be taken as the chairman directs andthe may appoint scrutingers (who
need not be Members) and fix a time and place for declaring the results The result of
the poll shall be deemed to be the resolution of the meeting at wineh the poll was
demanded

A poll demanded on the election of the chalrman or on a question of adjourament
shail be taken immediately A poll demanded on any other question shall be taken
either immediately or at such time and place as the chairman directs not being more
than thirty days after the poll is demanded The demand for a poll shall not prevent

7
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28
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30,

31

32

continuance of a meeting for the transaction of any business other than the question
on which the poll 1s demanded If a poll Is demanded before the declaration of the
result of a show of hands and the demand is duly withdrawn, the meeting shall
continue as if the demand had not been made.

No notice need be given of a poll not taken immedately If the time and place at which
it Is to be taken are announced at the meeting at which rt1s demanded In other cases
at least seven clear days’ notice shall be given specifying the ttme and place at which
the poil 15 to be taken

A resolution in writing agreed by such number of members as required If it had been
proposed at a general meeting 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
Iike form each agreed by one or more Members

VOTES OF MEMBERS

On the show of hands every Member present in person shall have ane vote Ona poll
every Member present in person or by proxy shail have one vote

Not used

No Member shall be entitled to vote at any general meeting unless all moneys then
payable by him to the Company have been paid

No objections shall be raised ta the quahfication of any person to vote at any general
meeting except at the meeting or adjourned meeting at which the vote objected to 1s
tendered, and every vote not disalfowed at the meeting shall be valid Any objection
made i due time shall be referred to the chalrman whose decision shall be final and
conclusive

An Instrument appointing a proxy shall be in wrting, 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 1n any other form which is usuval or which the Directors may

approve) -
“MWe, ... , of . , being a Member/Members of the above named Company,
hereby appoint of ., orin his absence, of . asmy/our proxy to vote In

my/our name[s] and on my/our behalf at the annual/extraordinary general meeting of
the Company to be held on . .20{ ], and at any adjournment thereof.

Signedon  20{}”

Where it 15 desired to afford Members an opportunity of instructing the proxy how he
shall act the imstrument apponting a proxy shal! be in the following form {or in a form
as near thereto as crcumstances allow or In any other form which 1s usual or which
the Diectors may approve)-



33

34,

"ifWe,. .. ,of ..., being s Member/Members of the above-named Company, hereby
appoint . . of . ..., or in W5 shsence, . . of . |, a5 my/our proxy te vote in myfour
nameis] and on my/our behalf at the annual/extracrdinary general meeting of the
Company, to be heidon . . 20(}, and 2t any adjourniment thereof

This form is 1o be used in respect of the resplutions mentioned below as follows.
Resolution No 1 *for * agamnst

Resolution No. 2 *for * against.

* Stnike out whichever is not desied

Unless otherwise [nstructed, the proxy may vote as he thinks fit or abstan from
voting

Signed on ... 201 "

The instrument appomnting a proxy and any authority under which it 15 signed or a
copy of such authority certifted by a notary or in some other way approved by the
Birectars may -

{a} be deposited at the Office or at such pther place within the United Kingdom as is
specified in the notice convening the meeting or in any instrument of proxy sent out
by the Company in relation to the meeting not {ess than 28 hours befgre the ume f{or
holding the meeting or adjourned meeting at which the person named in the
instrument proposes o vote, or

(b} in the case of a poll taken more than 48 hours after it s demanded, be deposited
as aforesald after the poll has been demanded and not less than 24 hours before the
time appointed for the taking of the polt,

{c) where the poll 1s not taken forthwith but 15 taken not more than 48 hours after
was demanded, be delvered at the meeting at which the poll was demanged 10 the
chairman or to the Secretary or to any Director;

and an instrument of proxy which 15 not deposited or delivered i a manner so
permitted shall be invalid.

A vote given or poll demanded by proxy or by the duly authonsed representative of a
corporation shat he vahd notwithstanding the previous determination of the authority
of the person voting or dernanding a poli unless notice of the determination was
recelved by the Company at the Office or at such other place a: whuch the instrument
of proxy was duly deposited before the commencement aof the meeting or adjourned
meening at which the voie given or the poll demanded or {or m the case of a poll waken
otherwise than on the same day as tne mecting or adjourned meeting) the time
appomnted for taking the pol
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Any organisatton which is 8 Member of the Company may by resolution of is 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 autharised shall be
entitled to exercise the same powers on behalf of the organisation which he
represents as that organisation could exercise if it were an indwidual Member of the
Company

DIRECTORS

The number of Directors shall be not less than three but (unless otherwise determined
by ordinary resolution} shall not be subject to any maxmmum

Subject to Articles 39-40 and 53, the Company shall have the foillowing Directors
a the Principal Spansor,

b. the Chief Executive,

¢ up to eight (8} Sponsor Directors, appointed under Article 39 or 41,

d not used,

e one (1) Directar appointed by the Secretary of State in the event that the Secretary
of State appolnts a person for this purpose,

f Any Additional Directors, if appolnted under Article 51, 51A, 51Cor 57A,
g. Any Further Directors, if appointed under Article 52,

h Up te 2 Directors, if appomted by the Secretary of State wn accordance with the
terms of any of the relevant funding agreements following the provision of a notice by
the Company to termmnate that refevant funding agreement

The Company may also have any co-opted Director appointed under Article 48,

The number of Directors who are employees of the Company shall not exceed one
third of the total number of Directors including the Chief Executive

Future Directors shall be appointed or elected, as the case may be, under these
Articles Whaere 1t is not possibie for such a Director to be appointed or elected due to
the fact that an Academy has not yet been established or the Chief Executive has not
been appointed, then the relevant Article or part thereof shall not apply

SPONSOR DIRECTORS

The Principal Sponsor shall appoint the Sponsor Directors and may appoint co-opted
Directors m accordance with Article 48

PRINCIPAL OFFICER

The Chief Executive shall be a Director for as long as he remains in office as such

16
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43

44

45

47.

47

48

49

PARENT DIRECTORS
There shall he 1 Parent Director for every 10 or fewer Academles.

Parent Dlrector(s) shall be elected by the Parent members of the Local Governing
Bedies {who shall themselves have been elected or appomted in accordance with the
terms of reference detecrnined by tha Dwectors from tume to time) from amongst thetr
number The elected Parent Director(s} must be a parent of a registered pupil at one
of the Academies at the time when he s elected.

The number of Parent Directors required shall be made up by Parent Directors
appowtted by the Duwrectors if the number of parents standing for election is less than
the number of vacancies.

The Dwectors shall make all necessary arrangements for, and determine all other
matters relating ta, an election of the Parent Directors, including any question of
whether a person is a parent of a registered pupil at one of the Academies Any
election of the Parent Direclors which is contested shall be held by secret ballot

In appointing a Parent Director the Directors shall appownt a persan whe 15 the parent
of a registered pupil at an Academy, ar where it 15 not reasonably practical to do so, a
nerson who s the parent of a chuld of compulsory school age.

At any time where no Parent Director is appointed as 2 diractor pursiant to Articles 36
- 47 the Directors shall make provtsions for the appomntment of parents to the local
governing body of each Academy

CO-OPTED DIRECTORS

The Principal Sponsor may appoint up to 3 co-opted Directors A ‘co-opted Director’
means a person who 13 appomted 1o be a Director by being co-opted by the Principal

Sponsor

APPOINTMENT OF ADDITIONAL DIRECTORS

The Secretary of State may give a warning notice to the Direciors where -
{a) he s satisfied—

i} that the standards of performance of pupils at any of the Academies are
uhacceptably low and are fikely 10 remain so unless the Secretary of Stawe
exercises his powers under Article 51, ar

1i) that there has been a serious breakdown in the way any of the Academues are
managed or governed which is prejudicmg, or hikely to prejudice, such standards
of performance, or

m) that the safety of pupils or staff of any of the Academies is threatened
{whether by a breakdown of disciphne or otherwise), and

T
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50,

51

51A

518

{b} the Secretary of State has previously mformed the Directors of the matters on
which that conclusion is based, and

{c} those matters have not been remedied to the Secretary of State’s satisfaction
within a reasonable period

For the purposes of Article 49 a ‘warming notice’ i5 a notice In writing by the Secretary
of State to the Company delivered to the Office setting out—

{a) the matters referred to in Article 49(a),

{b) the action which he requires the Directors to take In order to remedy those
matters, and

(¢} the period within which that action is to be taken by the Directars (‘the compliance
penod’}

The Secretary of State may appomnt such Additional Directors as he thinks fit if the
Secretary of State has

(a) given the Directors a warning notice in accordance with Artlcle 49, and

{b) the Directors have failed to comply, or secure compliance, with the notice to the
Secratary of State’s satisfaction within the compliance period, and

(c} the Secretary of State has given reasonable notice In writing to the Directors that
he proposes to exercise hls powers under this Article,

The Secretary of State may also appoint such Additional Directors where followmg an
inspection by the Chief Inspector In accordance with the Education Act 2005 {an
"Inspection”} an Academy receives an Ofsted grading (bemng a grade referred to in The
framework for School Inspection or any modification or replacement of that
document for the time being in force) which amounts to a drop, either from cne
Inspection to the next inspection or between any two Inspections carrled out within a
5 year period, of two Ofsted grades For the purposes of the foregolng the grade
received by the predecessor school as defined in the Relevant Funding Agreement
shall be regarded as the grade received by the Academy

The Secretary of State may give a DFE Principal Agreement Warming Notice to the
Caompany, each of the Directors and the members of the tocal Governing Body where:

a} the Secretary of State 1s under a hahility to make payment to the LA pursuant to
the DFE Principal Agreement in respect of any Normal Payment Matters, or

b} the Secretary of State considers that in the wnmediately preceding 12 month
penod, the aggregate of payments made by the Company andfor the PFI
Academy to the LA pursuant to the DFE Principal Agreement i respect of Normal
Payment Matters has reached a level which the Secretary of State considers to be
excessive and which may {assessed objectively) cause the PFl Academy material

12
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b}

c)

g}

e)

financial dfficulties, or
NQOT USED, or

the Secretary of State considers {acung reasonably) that there has been 2
Persistent Breach of the School Agreement and/or the DFE Principal Agreement
tikety to materially and adversely impact on the provison of educational services
at the PF) Academy and for the purposes of tms Article S18{d} "Persistent Breach”
means:

{t} a particular breach {ncluding, but not Umuited to, 3 breach which relates to
contract management and co-operation) which has recurred three [3) or more
times in any calling s {6) moach peried, or

{) the occurrence of five (3) or more different breaches (including, but not
hrted to, breaches which refates to contract management and co-operation} in
any rothng six {6} month period; or

the Company and/or the PFi Academy has committed 2 material breach of the
Schools Agreement and/or the DFE Princinal Agreement

The Secretary of State may appolnt Additional Directors to the Company at any
time and as he thmks fit If

the LA has recovered any sums {rom the Secretary of State pursuant to the DFE
Principal Agreement, or

the Company andfor PFI Academy has recewved a DFE Principal Agreement
Warning Notice pursuant to Article 518 and the Company has not, withuin 10
waorking days of such notice provided a remediation plan' {I} setting out the
Company's proposals to improve compiiance with the Schoal Agreement and/or
the DFE Principal Agreement, (i} selting out a response by way of explanation to
the description of the breach or other circumstances which gave rise to the DFE
Principal Agreement Warning Natice and Dii} dealing with such other matters as
may be the subject of the relevant DFE Printipai Agreement Warning Notice, such
plan to be acceptable to the Secretary ol State {acting reasonably), of

the Company has faded to comply with ¢ materal recommendation of the
auditors appointed by the Secretary of State under clause 97 of the Master
Funding Agreement where such recommendation relates to the impiementstion
of any statement of any recommended accounting practice required to be
adopted by the Company, or

if the Company and/or the PF! Academy has commiited 2 oreach of the School
Agreement and/or the DFE Principal Agreement which causes an Authorlty
Defavit {as defined in the Project Agreement); ot

the circumstances eavisaged by clauses 5 17 or 5 18 of the Supplements! Funding

Agreement w respect of EAG funding and are appiicable,
13
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52,

53

54,

55.

56

57,

57A

provided that the Secretary of State may only appoint such Additional Directors if to
do so Is in the interests of the PFI Academy. For the avaidance of doubt, except in
relation to the circumstances detasled in Article 51C(b}, the Secretary of State Is not
reguired to serve @ DFE Principal Agreement Warning Notice prior to appointing
Additional Directors under Article 51C.

The Secretary of State shall notify the Directors of the roles and duties to be
fulfilled by the Additional Directors

The Existing Directors acknowledge and agree that the Additional Directors shall
be entitled to fulfil such roles and duties and the Existing Directors shall co-
operate with the Additional Directors 5o as to enable them to perform thelr roles
and duties,

The Secretary of State may also appoint such Further Directors as he thinks fit if a
Special Measures Termnation Event {as defined in the relevant Funding Agreement)
occurs in respect of any Academy

Within 5 days of the Secretary of State appointing any Additional or Further Directors
in accordance with Articles 51, 51A, 51C or 52, any Sponsor Directors holding offlce
immediately preceding the appointment of such Directors, shall resign immediately
and the Prinapal Sponsor’s power 1o appoint Directors under Article 41 shall cease

TERM OF OFFICE

The term of office for any Director shall be 4 years, save that this time limit shall not
apply to either the Chief Executive or the Principal Sponsor Subject to remalning
eligible to be a particular type of Director, any Director may be re-appomted or re-
elected A Parent Director will cease to become a Director «f he ceases to be a parent
of a registered pupil at one of the Academies

RESIGNATION AND REMOVAL

A Director shall cease tg hold office (f he resigns his office by notice to the Company
{(but only if at least three Directors will remain m office when the notice of resignation
is to take effect).

A Drrector shali cease to hold office if he is removed by the person or persans who
appointed him This Article does not apply in respect of a Parent Director

Where a Director resigns his office or Is removed from office, the Director or, where
he is removed from office, those removing him, shall give written notice thereof to the
Secretary

Where an Additional or Further Director appointed pursuant to Articles 51, 51A, 51C
or 52 ceases to hold office as a Director for any reason, other than being removed by
the Secretary of State, the Secretary of State shall be entitled to appoint an Additionat
or Further Director in his place

14
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62,
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64

65,

DISQUALIFICATION OF DIRECTORS

No person shall be qualified to be a Directar unless he is aged 18 or over at the date of
his election or appointment. No current pupl of any of the Academles shall be a
Derector

A Director shall cease to hold office if he becomes incapable by reason of mental
disarder, fliness or Injury of managing or administering his own affairs

A Directar shall cease to hold office (f he is ahsent without the permission of the
Directors from all their meetings held within a period of six months and the Directors
resolve that his office be vacated

A person shall be disqualified from holding or continuing to hold office as a Director
-

{a) 15 estate has been sequestrated and the sequesiration has not been discharged,
annulted or reduced, or

{b) he 1s the subject of a bankruptcy restrictions grder or an Intenm order

A person shall be disquaified from heiding or continving to hold ofiice as a Director at
any time when he is subject to a disquabfication order or a disqguabfication
undertaking under the Company Directors Disqualification Act 1986 or to an order
made under section 429(2)(b) of the lnsolvency Act 1986 (faillure to pay under county
court admimistration order).

A Duector shall cease to hold office if he ceases to be a Director by virtue of any
provision in the Companies Act 1985 or the Companles Act 2008 or is disqualified from
acting as a trustee by virtue of sectlon 72 of the Charities Act 1993 {or any statutory
re-enactment or mod:fication of that provision)

A person shalf be disquehfted from holding or continuing 10 hold office as a Director o
he has been removed from the office of charity trustee or trustee for a chanty by an
order made by the Charity Commusslan or the High Court on the grounds of any
musconduct 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
factiitated

A person shall be disgquahfied from holding or from continumg 1o hold office as 2
Director at any ttme whenhe 15

(8) Included in she fist of teachers and workers with children o young persons whose
employment 15 prohibited or restricted under section 1 of the Protection of Children
Act 1999, or

(b} disqualified from working with ¢children under sections 28, 28, 29A and 298 of the
Crimunal Justice and Court Services Act 2000

1%
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63,

70

71,
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73,
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A person shall be disqualified from holdmg or continuing to hold office as a Diector if
he 15 a person i respect of whom a direction has been made under section 142 of the
Education Act 2002

A person shall be disquabfied from holdng or continuing to hold office as a Director
wherz he has, at any time, been convicted of any vriminal offence, excluding any that
have been spent under the Rehabihtation of Offeaders Act 1974 as amended, and
excluding any offence for which the maxinumm sentence 1s a fine or a fesser seﬁ{ence
except where a person has been convicted of any offence which falls under sectign 72
of the Chanties Act 1993

After the first Academy has opened, a person shall be disquabified from holding or
contimung to hold office as a8 Drector of he has not providen 1o the chalrmnan of the
Dwrectors a criminal records ceruficate at an enkanced disclosure leve! under section
1138 of the Police Act 1997, In the event that the certificate alscloses any information
whith woult in the opinion of eithes the chairman or the Chief Executive confirm theis
unsuitabitity 1o work with children that pérson shall be disqualified It a dispute arises
as to whether a person shall be thsqualified, a referral shall ve made to the Secretary
of State 10 determine the matter, The determination of the Secretary of State shall be
finaj

Where, by virtue of these Articles a person becomes disqualified from holding, or
continuing to hold office as a Director; and he 15, or is proposed, to become such a
Director, he shall upon becoming so disqualified give written notice of that fact to the
Secretary.

Articles 58 to 69 and Articles 87-88 also apply to any member of any committes of the
Directors, including a Local Governing Body, whe is not a Director

SECRETARY TQ THE DIRECTORS

The Secretary shall be appointed by the Directors for such term, at such remuneration
and upon such conditions as they may think fit, and any Secretary so appointed may
be removed by them The Secretary shall not be a Director or an Academy Principal.
Notwithstanding this Article, the Directors may, where the Secretary fads ta attend a
meeting of theirs, appoint any one of thewr number or any other person to act as
Secretary for the purposes of that meeting

CHAIRMAN AND VICE-CHAIRMAN OF THE DIRECTORS

The Directors shail each school year, at thew first meeting n that vear, elect a
charrman and a vice-chairman from among their number A Director who is employed
by the Campany shall not be ehgible for election as chairman or vice-chairman

Subyect to Article 74, the chairman or vice-chairman shall hold office as such untd his
successar has been elected In accordance with Artlcle 75
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75.

78

77,

78,

75,
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a1,

82

The chalrman or yice-chairman may at any time resign his office by gving nobice in
writing to the Secretary The chawman or wice-chawman shall cease to hold office if—

{a} he ceases to be a Director,
{b; he 1s employed by the Company,
{e) he s removed from office in accordance with these Articles; or

{d} m the case of the wice-chafrman, he is elected in accordance with these
Articles to fiti a vacancy in the office of chairman

Where by reason of any of the matters referred toin Article 74, a vacancy arises in the
office of chawman or vice-chairman, the hrectors shall at their rext meeting elect one
of thelr numbes to filf that vacancy

Where the ¢hairman 1s absent from any meetlng or there Is at the time a vacancy In
the office of the chairman, the vice-charrman shalf act as the chalr for the purposes of

the meeting

Where in the crcumstances referred to 1 Articie 76 the vice-chawman is also absent
fromr the meetng or there 15 3} the time a vacancy in the office of vice-chairman, the
Directors shall elect one of their number to act oy o chalrman for the purposes of that
meeting, provided thot the Diector elected shall not be a person who Is employed by
the Company

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

Any etection of the chairman or vice-chairman which s contested shall be held by
secret batfot

The Directors may remove the chairman or vice-chawman from office i accordance
with these Articles

A resolution to rempve the chairman or vice-chaivman from office which s passed at a
meetng of the Directors shall not have effect unbess—

1 it 15 confirmed by a resolution passed at a second meeting of the Directors held not
less than fourteen days after the first meelng, and

i) the matter of the charman’s or vice-chairman’s removal from office s specified as
an item of business on the agzenda for each of thase meetings

Before the Directors resolve at the relevant meetng on whether to confirm the
resolution to remove the chawrman or wice-chawrman from office, the Director or
Directors proposing his removal sholl at that meceting state their reasons for doing so
and the chairman or vice-chalrman shall be given an opportunity ta make a statement

n response.
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POWERS OF DIRECTORS

Subject to provisions of the Companies Act 1985 and the Companies Act 2006, the
Memorandum and the Articles and to any directlons given by special resolution, the
busmess of the Company shall be managed by the Directors who may exercise all the
powers of the Company No alteration of the Memorandum or the Articles and no
such direction shall ivalidate any prior act of the Directors which would have been
vahd 1f that alteration had not been made or that direction had not been given The
powers given by this Article shall not be himited by any special power given to the
Directors by the Articles and a meeting of Directors at which a quorum is present may
exercise all the powers exercisable by the Directors.

in addition to all powers hereby expressly conferred upon them and without
detracting from the generality of their powers under the Articles the Dwectors shall
have the following powers, namely

(a) to expend the funds of the Company n such manner as they shall consider
most beneficial for the achievement of the Objects and to mvest n the name of the
Company such part of the funds as they may see fit and to direct the sale or
transpositson of any such investments and to expend the proceeds of any such sale in
furtherance of the Gbjects,

{b) to enter into contracts on behalf of the Company

In the exercise of their powers and functions, the Directors may constder any advice
given by the Chief Executive and any other executive officer

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 signatories authonsed
by the Directors

CONFLICTS OF INTEREST

Any Director who has any duty or personal interest {including but not hmited to any
Personal Financial Interest) which conflicts or may conflict with s duties as a Director
shall disclose that fact to the Directors as soon as he becomes aware of 1t A Director
must absent humself from any discussions of the Directors in which it Is possible that a
conflict will anse between his duty to act solely in the interests of the Company and
any duty or personal interest (including but not hmited to aay Personal Financial
Interest)

For the purpose of Article 87, a Director has a Personal Fancral Interest in the
employment or remuneration of, or the provision of any other benefit to, that
Director as permitted by and as defined by clauses 5,5-5 9 of the Memgarandum

THE MINUTES
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The mnutes of the proceedings nf 4 mecung of the Directors shall be drawn up and
entered into 7 book kept for the purpose by the person acting as Secretary 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
The minutes shall mclude a record of.

{aj all appontments of officers made by the Drrectors; and

{b) all proceedings at meetings of the Company and of the Directors and of
committees of Directors including the names of the Directors present at each such
meeting,

COMMITTEES
Subject to these Articles, the Directors,

a} may appownt separate committees to be known as Local Governeng Bodies {er such i
other name as the Directors may designate from time to time) for each Academy, and

b} may establish any other committee,

Subject to these Articles, the constitution, membership and proceedings of any
commuittee shall be determined by the Directors The establishment, terms of
refarence, constitution and membership of any committee of the Duectors snall te
reshgwed at least onee in every twelve months, The membership of any committee of
the Dirertors may Include persons who are not Directors

Not used
Not used

The functions and proceedings of the Local Governing Bodies shall be subject to
regulations made by the Directors from time to time. o

DELEGATION

The Directors may delegate to

a any Direcior; - -
b any committee {including any Local Governing Body) or any sub-committee thereof,

¢ the Chief Executive;

d an Executive Principal;

e an Academy Principal,

f any employee of the Company, or

g any combmation of the above,
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such of their powers or functions as they consider desirable to be exercised by them
Any such delegation shall be made subject to any conditions the Directors may impose
and may be revoked or altered

Where any power or function of the Directors has been exercised by any committee,
person or group of persons {as permitted under the terms of these articles), the
committee, person or group of persons shall report to the Directors n respect of any
action taken or decssion made with respect to the exercise of that power or function
at the meeting of the Directors immediately following the taking of the action or the
making of the decision

PRINCIPAL OFFICER AND ACADEMY PRINCIPALS

The Dsrectors shall appoint the Chief Executive, Executive Principal and the Academy
Principals of the Academies and (without prejudice to the general power of delegation
under article 95) may delegate such powers and functions as they consider are
required by the Chief Executive, Executive Principal and Academy Principals for the
internal organisation, management and control of the Academles {Including the
Implementation of all pohicies approved by the Directors and for the direction of the
teaching and cusriculum at the Academies} For the avoidance of doubt, where powers
or functions have been delegated to the Chief Executive, Executive Principal or an
Academy Princigal they may, subject to any constraints imposed by the Board of
Directors, delegate the said power or function as appropriate and only so fer as is
reasonable 1o any employee of the Company, the Chief Executive, Executive Principal
or Academy Principal (as appropriate) remaining answerable to the Board of Directors
in respect of any action taken under the delegated power or function

MEETINGS OF THE DIRECTORS

Subject to these Articles, the Dwectors may regulate thewr proceedings as they think
fit

The Directors shall hold at least three meetings in every school year Meetings of the
Directors shall be convened by the Secretary In exercising his functions under this
Article the Secretary 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 chatrman, the wvice-chairman of the Directors, so far as such direction is
not inconsistent with any direction given as mentioned in (a)

Any three Directors may, by notice in wriing given to the Secretary, requisition a
meeting of the Directors, and 1t shail be the duty of the Secretary to convene such a
meeting as soon as i1s reasonably practicable

Each Director shall be given at least fourteen clear days before the date of 8 meeting -
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1} notice thereof, in writing or using electroric communications to an address provided
by each Director from time to time, and

it} a capy of the agenda for the meeting,

provided that where the chairman or, in his absence or where there is a vacancy m the
cffice of charman, the vice-charman, so determmes on the ground that there are
matters demanding urgent consideration, it shall be sufficent 1f the notice of a
meeting, and the copy of the agenda thereof are given withm such shorter period as
he directs

The convening of a meeting and the proceedings conducted thereat shall nat be
invahdated by reason of any individual not having received notice of the meeting or a
copy of the agenda thereof

A resolution to rescind or vary a resolution carried at a previous meetmg of the
Directors shail not be proposed at a meeting of the Directors untess the consideration
of the rescission or variation of the previous resolution is a specific item of buslness on
the agenda for that meeting

A meeting of the Directors shall be terminated forthwith if—
{8} the Dwectors so resolve, or

{b) the number of Directors present ceases to constitute a quorum for a meeting of
the Directors m accordance with Article 107, subject to Article 109

Where m accordance with Article 104 a meetmg s not held or is terminated before all
the matters specified as items of business on the agenda for the meeting have been
dlsposed of, a further meeting shall be convened by the Secretary as soon as s
reasonably practicable, but in any event within seven days of the date on which the
meeting was oniginally to be held or was so terminated

Where the Directors resolve in accordance with Artile 104 to adjourn a meeting
before ali the ftems of business on the agenda have been disposed of, the Directors
shall before doing so deternnne the time and date at which a further meeting Is to be
held for the purposes of complating the consideration of those items, and they shall
direct the Secreiary to convene a meeting accordingly

Subject to Articte 109 the quorum for a meeting of the Directors, and any vote on any
mattor thereat, shall he any three Directors, or, where greater, any ane thied {rounded
up to a whale mumber) of the total number of Directors holding office at the date of
the meeting. M the Secretary of State has appointed Additional or Further Directors
then a majority of the quorum must be made up of Additional or Further Directors

The Directors may act notwithstanding any vacancies in thewr number, but, If the
numbers of Directors is less than the number fixed as the quorum, the continwing
Duectors may act only for the purpose of filhng vecancies or of calling a general

meeting
21
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The quorum for the purposes of —
(2] appointing a parent Director under Article 45,
(b) any vote on the removal of a Director 1n accordance with Article 56,

{c} any vote on the removal of the chairman of the Directors In accordance with Article
80,

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

Subject to these Articles, every question ta be decided at a meeting of the Directors
shall be determined by 2 majonty of the votes of the Directors present and voting on
the question Every Director shall have one vote

Subject to Articles 107-109, where there is an equal division of votes, the chairman of
the meeting shall have a casting vote in addion to any other vote he may have

The proceedings of the Directors shall not be invalidated by
a any vacancy among thewr humber, or
b any defect in the election, appointment or nomination of any Director

A resolution in writing, signed by all the Directors entitled to recewe notice of a
meeting of Directors or of a committee of Directors, shall be vahid and effective as f it
had been passed at a meeting of Directors or (as the case may be) a committee of
Directors duly convened and held Such a resolution may consist of several documents
in the same form, each signed by one or more of the Directors

Subject to Article 115, 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 chawrman of that meeting,

¢ the signed minutes of every such meeting, and
d any report, document or other paper considered at any such meeting,

are, as soon as 1s reasonably practicable, made available at every Academy to persons
wishing to mspect them

There may be excluded from any item required to be made available in pursuance of
Article 114, any material refating to—

a a2 named teacher or other person employed, or proposed to be employed, at any

Academy,




116

117

118

119

120

121

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

¢ any matter which, by reason of its nature, the Directors are satisfied should remain
confidential

Any Director shall be able to participate in meetings of the Directors by telephone or
video conference provided that

a he has given notice of s intention to do so detaiing the telephone number on
which he can be reached and/or appropriate detals of the video conference suite
fram which he shall be taking part at the time of the meeting at least 48 hours before
the meeting, and

b the Directors have access to the appropriate equipment

If after all reasonable efforts it does not prove possible for the person to participate by
telephone or video conference the meeting may stil proceed with s busmess
provided It 1s otherwise quorate t

PATRONS AND HONORARY OFFICERS

The Directors may from time to time appolnt any person whether or not a Member of
the Company to be a patron of the Company or to hold any honorary office and may
determine for what period he is to hold such office.

THE SEAL

The seal, If any, shall only be used by the authority of the Directors or of a commiitee
of Directors authorised by the Directars The Directors may determine who shall sign
any instrument to which the seat s affixed and unless otherwise so determined it shali
be signed by a Director and by the Secretary or by a second Director

ACCOUNTS

Accounts shall be prepared n accordance with the relevant Statement of
Recommended Practice as if the Company was a non-exempt chanty and Parts 15 and
16 of the Companles Act 2006 and shall file these with the Secretary of State and the
Principal Regutator by 31 December each Academy Financial Year

ANNUAL REPORT

The Directors shall prepare its Annual Report In accordance with the Statement of
Recommended Practice as if the Company was a non-exempt charity and shall file
these with the Secretary of State and the Principal Regulator by 31 December each
Academy Financial Year

ANNUAL RETURN

The Directors shall comply with their oblgations under Part 24 of the Chanties Act
2006 (or any statutory re-epactment or modification of that Act} with regard to the
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preparation of an annual return to the Registrar of Companies and in accordance with
the Statement of Recommended Practice as if the Company was a non-exempt charity
and to the Secretary of State and the Principal Regulator by 31 December each
Academy Financral Year,

NOTICES

Any notice to be given to or by any person pursuant to the Articles {other than a
notice calling a meeting of the directors) shall be in writing or shall be given using
electronic communications to an address for the ttime belng notlfied for that purpose
to the person giving the notice In these Articles, “Address” i refation to electronic
communications, includes any number of address used for the purposes of such
communications.

A notice may be gven by the Company to a Member either personally or by sending it
by post in a prepawd envelope addressed to the Member at his registered address or
by leaving it at that address or by giving 1t 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 Urited Kingdom and 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 otherwlse no such Member
shall be entitled to recewe any notice from the Company.

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

Proof that an envelope containing 2 notice was properly addressed, prepaid and
posted shall be conclusive evidence that the notice was given. Proof that a notice
contained In an electronic commumication was sent in accordance with guwdance
issued by the Institute of Chartered Secretanes and Administrators shall be conclusive
evidence that the notice was given A notice shall be deemed to be given at the
expwation of 48 hours after the envelope contaming it was posted or, In the case of a
notice centamned (n an electronic communication, at the expration of 48 hours after

the time it was sent

INDEMNITY

Subject to the provisions of the Companies Act 2006 every Director or other officer or
auditor of the Company shall be indemnified out of the assets of the Company agamst
any habihty incurred by him in that capacity 1n defending any proceedings, whether
cwvil or criminal, in which judgment 1s given in favour or in which he is acquitted or In
connection with any apphcation i which relief 1s granted to him by the court from
hability for neghgence, defauit, breach of duty or breach of trust In relation to the
affairs of the Company

RULES
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The Directors may from time to tme make such rules or bye laws as they may deem
necessary or expedient or conventent 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

a the admission and classification of Members of the Company {including the
admission of orgamisations 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 n relation to one another, and to the
Company's servants;

¢ the setting aside of the whole ar any part or parts of the Company’s premises at any
particular time or times or for any particular purpose or purposes,

d the procedure at generat meetings and meetings of the Directors and committees
of the Directors and meetings of the Local Governing Bodies In so far as such
procedure 1s not regulated by the Articles;

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

The Company in general meeting shail have power to alter, add or to repeal the rules
or bye laws and the Directors shall adopt such means as they think sufficient to bring
to the notice of Members of the Company alf such rules or bye laws, which shall be
binding on ail Members of the Company Provided that no rule or bye law shall be
inconsistent with, or shall affect or repeal anything contamed in, the Memorandum or
the Articles

AVOIDING INFLUENCED COMPANY 5TATUS

Notwithstandmng the number of Members from time to Hime, the maximum aggregate
number of votes exercisable by Local Authonty Associated Persons shall never excead
15,9% of the total number of votes exercisable by Members in general meeting and
the votes of the other Members having a night to vote at the meeting will be Increased
on a pro-rata basis

No person who 1s a Local Authority Associated Person may be appointed as a Director
If, once the appointment had taken effect, the number of Directars whao are Local
Authornity 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 maxinum 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 nght to vote at the
meeting will be increased on a pro-rata basis
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No person who is a Local Authority Associated Person is eligible to be appointed to the
office of Director unless his appointment to such office is authonsed by the local

authority to which he 1s assoclated

i at the time of ether his becoming a Member of the Company or his first
appointment to office as a Director any Member or Director was not a Local Authority
Associated Person but later becomes so during his membership or tenure as a Director
he shall be deemed to have immediately resigned his membership and/or resigned
from his office as a Director as the case may he

If at any time the number of Directors or Members who are aiso Local Authonty
Assocrated Persons would {but for Articies 129 to 132 inclusive) represent 20% or
more of the total number of Directors or Members {as the case may be) then a
sufficlent number of the Directors or Members {as the ¢ase may be) who are Local
Authority Associated Persons 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 all times 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 he) Directors or Members (as the case may be) who are Local
Authority Assoclated Persons shall be deemed to have resigned n order of therr
appointment date the most recently appointed resigning first

The Members will each notsfy 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 authorlty (as described in section 69 of the Local Government and Housing Act)
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