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INTRODUCTION

1) This Agreement is made under Section 1 of the Academies Act 2010, between the
Secretary of State for Education (“the Secretary of State”} and Wise Owl Trust
(the “Company™.

2) The Company is a company incorporated in England and Wales, limited by guarantee
with registered Company rumber 8053283

3) The Company intends to establish and maintain, and to cary on or provide for the
carrying on of a number of Academies in accordance with this Agreement and the
Supplemental Agreements.

4) This Agreement and the Supplemental Agreements will apply in respect of an Academy
from such time as a Suppiemental Agreement relating to that Academy shalt have been
entered into between the Secretary of State and the Company.

5) The following expressions used in this Agreement have the respective meanings
assigned fo them by the numbered clauses of this Agreement referred to immediately
after the reference fo the expressions -

a) “Academies Financial Handbook” - clause 67;
By “Accounting Officer” - clause 62;

¢} “"Annuai Letter of Funding” - clause 80;

dj "GAG" - clause 38;

e) "Capital Expenditure” - clause 37:

7} “Capital Grant’ — clause 37;

g) "EAG"- clause 386;

h) “Lpcal Govermning Body™ ~ clause 15;

i}  “Recurrant Expenditurs” -- clause 38;

D) “Start-up Perjod” - clause 50;

8) I this Agrsement the following words and expressions shall have the following
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7) The Interpretation Act 1978 shall apply for the iriterpretation of this Agreement and any
Suppiemental Agreement as it applies for the interpretation of an Act of Parliament.

8} Expressions defined in this Agreement shall have the same meaning where used in any
Annex to this Agreement or Supplemental Agreement,

9) Questions arising on the interpretation of the arrangsments in this Agreement shall be
resofved by the Secretary of State after consultation with the Company

10) Section 1 (3) of the Academies Act 2010 states that -

(3) An Academy agreement is an agreement between the Secretary of State and
the ofhier party under which-

(a) the other parly gives the undertakings in subsection (8), and

(b} the Secretary of State agrees to make payments 10 the other party in
consigeration of those undertakings.”

LEGAL AGREEMENT

11) In consideration of the Company undertaking to establish and maintain, and to camy on
or provide for the camying oh of of a number of independent schools in England
specially organised to make special educational provision for pupils with SEN (‘the
Special Academiés") or having the characteristics referred to in clause 17 {“the
Mainstream Academies”), the Secretary of State agress 0 make payments fo the
Company in accordance with the conditions and requirements set out in this Agreement
and Supplemenial Agreéments. If it is agreed between the Secretary of State and the
Company that the Company will establish and maintain, and {o camy on or provide for
the carrying on of an Academy, the parties will enter into a Supplemental Agreement in
relation to that Academy. For the avoidance of doubt, any obligations imposed upon or
powers given to an Academy by this Agreement or any Supplemental Agreement are
also imposed-upeon the Company.

CHARACTERISTICS OF A MAINSTREAM ACADEMY

12) The characteristics of a Mainstream Academy are as set down in Section 1A{1) of the
Acadernies Act 2010;

a; }tis an independent school,
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‘DfE” means Department for Education;

“Further Directors® means Directors who may be appointed by the Secretary of State
under the Articles of Association if a Special Measures Termination Event, as defined
in the refevant Supplemental Agreement, OCoUrs;

"LA" means the Locat Authority in the area in which the refevant Academy Is situated:

“Mainstream Academy” means an Academy having the characteristics referrad to in
clause 12;

“Memorandurm” and “Articles” means the Memorandurm and Articles of Association of
the Company for the time being in force, a copy of the cument version of which is
annexed 1o this Agreement as Annex A;

“parents” means parents or guardians;
‘persons” inciudes a bedy of persons, corporate or incorporate;
“Principal” means the head teacher of an Academy;

“Principal Regulator” means the body or person appointed as the Principal Regulator
under the Charities Act 20086,

references to "school” shall where the context so admits be references to a Academy;

“SEN” means special educational needs, and the expressions “special educational
needs” and “special educational provision” have the meaning set out in section 312
of the Education Aci 1996;

‘Special Academy” means an Academy specially organised to make speciaf
educationat provision for pupils with SEN;

“Supplemental Agreement” means an agreement supplemental to' this Agreement,
substantialiy in the form set out in Schedulz 1 to this Agreement to be entered into by
the Secretary of State and the Company pursuant to which the Company agrees to
establish and maintain, and to camy on or provide for the carrying on, and the
Secratary of State agrees i fund, an Academy in accordance with the terms ang
conditions of that Supplemental Agreement and this Agreement;
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meanings:-

“Academy Financial Year” means the year from 1% September to 31% August or such
other periad as he Secretary of State may from time to time specify by nofice in
writing to the Company:

“Additional Directors” means Directors who may be appoinied by the Secretary of
State under the Articles of Association:

‘Academy” means a Mainstream Academy or a Special Academy in respect of which

& Supplemental Agreement has been entered inte between the Secretary of State
and the Company and the expression “Academies” shall refer to all or any of such
Academies;

‘admission requirements” — are annexed to the relevant Supplemental Agreament;

“this Agreement’ means this agreement and its annexes and a reference in this
Agreement {0 2 numbered clause or annex is a reference to the clause or annex of
this Agreement hearing that number or letter as the same may be amended or
supplemented from time fo time;

“‘Business Day” means any day other than a Saturday, Sunday, Christmas Day, Good
Friday or a day which is a bank holiday with the meaning given fo that expression in
the Banking and Financial Dealings Act 1671;

“Control” in relation to a body corporate (‘Entity’) means sither the legat ar beneficial
ownership of 30 per cent or more of the issued shares in the Enﬁty ordinarily having
voting rights or the power of a person (‘A otherwise to secure -

(a) etther by means of the holding of shares ir that Entity or having an interest
conferring voting rights at general mestings of the membership of the Entity or of
any other body comorate; |

(b} by virtue or any powers conferred by the articies of association or other document
regulating that Entity or any other Entity or parinership including, without
fimitation, the power to appoint or remove a majority of the goveming body
thereof, or

(¢} by virtue of any agreement, understanding or arrangement between any person
OF PErsons,

that the affairs of the first-mentioned Entity are conducted in accordance with the

wishes of & and "Controig” shall be construed accordingly:
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b) it has a cumriculum satisfying the requirements of section 78 of the Education Act
2002 (balanced and broadly based curricutum),

€) it provides education for pupils of different abifities!

d) it provides education for pupils who are wholly or mainly drawn from the area in
which the school is situated, and

€} itis not an altsmative provisions Academy.

CONDITIONS OF GRANT
General

13) Other conditions and requiraments in respect of an Academy, unless specified otherwise
in & Supplemental Agreement, are that:

@) the schoal will be at the heart of is community, protnoting community cohesion and
sharing facilities with other schools and the wider community,

b) there will be assessments of pupils periormance as they apply to maintained schools
and the opportunity to study for relevant guaiifications in accordance with dlause 30 {dy;

¢) in respect of Mainstrearn Academies, the admissions policy and amangements for
the school will be in accordance with admissions faw, and the DfE Codes of Practice, as
they apply to maintained schoois;

d) teachers’ fevels of pay and conditions of sarvice for all employees will be the
responsibiiity of the Company;

€) there will be an emphasis on the needs of the individuz! pupils including pupils with
SEN, both those with and without statements of SEN:

f) there will be no charge in respect of admission to the school and the schooi will only
charge pupils where the law allows maintained schoois to charge.

" This clause will rot apply to any Supplemental Funding Agreement ertered into in relation to an
Academy which is a “selective schoo!” within the meaning of Section 6]4} of the Academiss Act 2010
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g) the Company shall as soon as reasonably practicable establish an appropriate
mechanism for the receipt and management of donations and shail use reasonable
endsavours to procurs donations through that mechanism for the purpose of the objects
specified in the Articles.

13A Clause 13f) does not prevent the Company receiving funds from a local authority or a
charity in respect of the admission of a pupil with special educational needs to an Academy.

Governance

14) Each Academy will be governed by the Company. The Company shall have regard to
(but for the avoidance of doubt shall not be bound by} any guidance as fo the governance of
Academies that the Secretary of State may publish.

15) The Company shall establish, for sach Academy, an Advisory Body, whose role shall be
to provide advice to the Company in relation to the functioning of that Academy. The role of
the Advisory Body and the membership of it shall be for the Company to decide, but the
Company will, as a minimur, ensure that:

) a minimum of two parents of a pupil at the Acadermly (to be slected by the parents of
registered pupils of the Academy) shall be a member of the Advisory Body,

b) [up to two employees at the Academy (to be elected by employees of the Academy)
shail be a member of the Advisory Body}®

C) [a representative of the focal authority for the area in which the Academy is situated
shall be a member of the Advisory Body}®:

d) any advice of the Advisory Body is brought to the attention of the Directors of the
Company;

e) to the exient that the Company may, in accordance with the Arficles, choose to
establish 2 Local Governing Body, then the Company may additionally constitute the
Advisory Body as the Academy’s Local Governing Body.

Conduct

16} Each Academy shall be conductad in accordance with:

* Delete if riot required.
? Defete i not required.
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a) the Articies, which shall not be amended by the Company without the written consent
of the Secretary of State, such consent not io be unreasonably withheld;

b) all provisions by or under statute which confer fights or impose obligations on
Academies including, without limitation, the independent schools standards prescribad
under section 157 of the Education Act 2002 to the extent they apply to the Academy

¢} the terms of this Agreement and the relevant Suppiementat Agreement,
Criminal Records Bureau Checks

17) The Company shall comply with the requirements of the Education (Independent School
Standards) (England) Regulations 2010 (or such reguiations as may for some time being be
applicable) in relation to carryving out enhanced criminal records checks, obtaining enhanced
criminai records certificates and making any further checks, as required and appropriate for
members of staff, supply staff, individual Directors and the Chair of the Local Governing
Body.

Pupils

18) Each Mainstream Académy will be an alf ability inclusive® school whose reguirements
for:

a) the admission of pupils fo the Academy are set out in the relevant annex to the
Supplemental Agreement

b} the admission to the Academy of and support for pupils with SEN and with disabilities
(for pupils whe have and who do not have statements of SEN) are set out in Annex B
1o this Agreement;

G) pupil exclusions are set cut in regulations made by virtue of section S1A of the
Education Act 2002 (as may be amended or modified from time to fime, and includes
any successor provisions),

18AA) Each Special Academy will be a special schoo! whose requirements for:

* If one of the Mainstream Academies is a “selective school” within the meaning of Section 6(4} of the
Academies Act 2010 ther the Supplemental Funding Agreement for that Academy will provide that

that Academy is ot required to be an ali ability inclusive school.
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a) the admission of pupits to the Academy are set out in the relevant annex to the
Supplemental Agreement:

b} pupil exclusions are set out in regulations made by virlue of section 51A of the
Education Act 2002 (as may be amended or madified from time to time, and indudes
any successor provisions).

Designated Teacher for Looked after Children

18A) The Company wilt in respect of each Academy act in accordance with, and be bound
by, all relevant statutory and regulatory provisions and have regard fo any guidance and
codes of practice issued pursuant to such provisions, as they apply at any fime to a
maintained school, relating to the designation of a perscn to manage the teaching and
learning programme for children who are locked after by an LA and are registered pupils at
the school. For the purpose of this clause, any reference to the goveming body of a
mamtained school in such statutory and regulatory provisions, or in any guidance and code
of practice issued pursuant to such provisions, shall be deemed to be references o the
Directors of the Company.

Teachers and other staff

19) Subject to clause 20, the Company shall not employ anyone under a contract of
employment or for services to carry out pianning and preparing tessons and courses for
pupils, defivering lessons to pupils, assessing the development, progress and attainment of
pupils, and reporting on the development, progress and attainment of pupils (“specified
work”) who is not either-

a) a quglified teacher within the meaning of regulations made under section 132 of the
Education Act 2002; or

b) otherwise eligible to do specified work under the Education (Specified Work and
Registration) (England) Regulations 2003 {81 200371663}, which for the purpose of this
clause shall be construed as if the relevant Academy were a maintained school.

20; Clause 19 does not apply to anyone who:

2) was transferred to the employment of the Compary by virtue of the Transfer of
Undertakings (Protection of Employment) Regulations 2008; and

b) immediately prior to the transfer, was employed 10 do specified work; and
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¢} immediately prior to the ransfer, was not:

i a qualified teacher within the meaning of reguiations made under section 132
of the Education Act 2002 and registered with full registration with the
appropriate body, or

i eligible to do specified work under the Education {Specified Work and
Registration) (England) Regulations 2003 {S1 20023/1663)

("transferred staff member”). The Company shall use its best endsavours to snsure that
any transferred staff member who undertakes spacified work and does not meet ths
requirements of either clause 19(a) or ci_ause 19(b) meets such reguirements as soon as
pessible.

21) The Company shall ensure that all teachers empioyed at each Academy have accass to
the Teachers Persion Scheme and, in so doing, will comply with the statutory provisions
underlying the scheme.

22) The Company shall ensure that all employees at each Academy other than teachers
have access to the Local Government Pension Scheme.

Curriculum, curriculum development and delivery and RE and collective worship

23} The curriculum provided by each Academy to pupils up to the age of 15 shall be broad
and balancad.

23A) Not used,

23B) The Company shall publish information in relation o the current curmculum provision at
each Academy. Such information shall include details relating to:

a} the content of the curricutum;

b} its approach to the curricuium:

¢) the GCSE option {and other Key Stage 4 qualifications) cffered by each Academy;
d) the names of any phonics or reading schemes in operation for Key Stage 1; and

&) how parents {including prospective parents) can obtain furiher information in refation
to the curricuium at each Academy.
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23C) Subject to the requirements of clauses 23 to 284, the curdeulum wili be the
responsibility of the Academy Trust.

24) The Company shali ensure that the broad and balanced cumiculum includes English,
Mathematics and Science.

24A) Sections 42A (provision of careers guidance) and 45A (guidance as to discharge of
duties) of the Education Act 1997 shall be deemed fo apply to sach Academy with the
following modifications:

a) each Academy shall be freated as falling within the meaning of “a school” under
section 42A (2);

b) the Company shall be deemed to be the ‘responsible authorities” for the purposes of
subsection 42A(3); and

c) references to registered pupils shali be treated a¢ references to registered pupils at
each Academy

25) The Company shall make provision for the teaching of religious education and fof a daily
&ct of collective worship at each Mainstream Academy,

26) Where a Mainstream Academy is designated with a religious character® in accordance
with section 1248 of the School Standards and Framework Act 1998 or further to section
8(8) of the Academies Act 2010:

a) subject to clause 28, and paragraph 4 of Scheduls 19 to the Schoo! Standards and
Framework Act 1998 which shall apply as if the Academy were a voluniary gided
school with a religious character, the Company shall ensure that provision is made
for refigious education to be given to all pupils at the Academy in accordance with the
tenets of the specified religion or religious denomination of the Academy;

b} subject to clause 28, the Company shall comply with the requirements of section
70(1) of, and Schedule 20 to, the School Stanidands and Framework Act 998 as if
the Academy were a foundation school with 2 religious character or a voluntary
school, and as if references to ' the required collective worship' were references io
collective worship in accordance with the tenets and practices of the’

% Altemative provisions ars avafiabie and would be potentially appropriate for non-denominztional faith
schools,
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specified religion or raligious denomination of the Asademy;

c) the Company shalf ensure that the quality of refigious education given to pupils at the
Atademy and the contents of the Academy’s collective waorship given in accordangs
with the tenets and practice of the specific refigion or religious denomination are
inspected. Such inspection shall be conducted by a person cfiosen by the Company
and the Azademy shall secure that such ingpection shall comply with the
requirements set out in any statutory provision and regulations as if the Acadamy
were & foundation or voluntary schoo! which has heen designated under section
89(3) of the Schoot Standards and Framework Act 1098 as having a religious
character.

27} Where a Mainstrearn Academy has not been designated with a2 religious character in
accardance with section 1248 of the School Standards and Framework Act 15998 or
further to Section 6(8) of the Academies Act 2010

a) subject to clause 28, the Company shall ensure that provision shall be made for
refigious education to be given to all pupils at the ACademy in atcordance with the
requirements foragreed syllabuses in section 375(3) ofthe Education Act 1896 and
paragraph 2(5) of Schedule 19 o the Schotl Standards and Framework Act 1998;

b) subject to clause 28, the Company shali ensure that the Academy complies with the
reguirements of section 70(1) of, and Schedule 20 o, the School Standards and
Framework Act 1998 as if it were a community, foundation or voluntary school which
does not have a refigious character, except that the provigiens of paragraph 4 of that
Schedule do not apply. The Academy may apply to the Secretary of State for consent to
be relieved of the requirement imposed by paragrapy 3(2) of that Schedule, the
Secretary of State’s consent to such an application not to be uhreasonably withheld or
delayed.

¢y the Company®,

(1) agrees that before making an application pursuant to the Religlous Character of
Schools (Designation Procedure) (Indepsndent Schools) (England) Regulstions 2003
for sach Academy to be designated as a school with religicus character it shall seek
the prior written consent of the Secretary of State;

¥ This is required in ofder to ensure that the process by which an Academy becomes designated as a
scheol with a religious character is comparable to that which applies for maintained schools.
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(2) hereby acknowledges that the Secretary of State may in his absolute discretion
refuse or consent to the Company making such an application.

28) Bection 71(1) ~ () and (8} of the School Standards and Framework Act 1998 shall apply
as if each Academy were a community, foundation or veluntary school, and as #
references to “religious education” and o “reiigious worship” in that section were
references to the religious education and religious warship provided by each Academy in
accordance with clauses 26 or 27 as appropriate.

29) The Company shall have regard fo any guidance issued by the Secretary of Siate,
further to section 403 of the Education Act 1995, on sex and relationship education to
ensure that children at sach Academy are protected from inappropriate teaching
materials and they learn the nature of marmiage and iis imporiance for family life and for
bringing up chiidren. The Company shall also have regard to the requirements set outin
section 405 of the Education Act 1996 which shali apply to each Academy as if it were &
maintained school.

29A The Company agrees to act in accordance with Sections 406 (Political indoctrination)
and 407 (Duty to secure balance treatment of political issues) of the Education Act 1966
as if it were a maintained school, subject o the folio'wmg modifications:

a) references to any maintained school shail be freated as references fo each
Acadermy;

B} references to registered pupils shal! be treated as references to registered pupils at
each Academy;

cj references to the governing body or the local authority shall, in each case, be treated
as references to the Company; and

d) references fo the head teacher shall, in each case, be ireaied as refetences to the
Principal of sach Academy.

Assessment

30) The Secretary of State will notify the appropriate body for 2ssessment purposes about
each Academy.

&} Tre Company shall ensure that the Academy compiies with any guidance issued by
the Secretary of State from fime to time to ensure that pupﬂs take partin
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assessments and in teacher assessments of pupil's performance as they apply to
maintained schools.

b) The Company shall report to any body on assessmeants under clause 30 as the
Secretary of State shall prescribe and shall provide such information as may be
required by that body as applies to maintained schools,

¢) In respect of all Key Stages, the Company wili submit each Academy to monitoring

and moderation of its assessment aangemants as prescribed by the Secretary of
State.

d) The Company may not offer courses at any Academy which lead to relevant
qualifications, as defined in section 96 of the Learning and Skills Act 2000, unless the
Secretary of State gives specific approval for such courses,

30A) The Company shall ensure that the following information is published on the website
for each Mainstream Academy;

a) The school's most recent key stage 2 results as published by the Secretary of State

under the following column headings in the Schoo! Performance Tables published on
the Department for Education’s website:

(i)  “% achieving Level 4 or above in English and Maths™;

(i) "% making expected progress”;
(i) in relation to English, “% achieving Level 5 or above”; and
{iv)  in relation to Maths, “%achieving Level 5 or above'.

b} The schoo!'s most recent key stage 4 results as published by the Secretary of State
under the following column headings in the School Performance Tables published on
the Department for Education's website:

(I "% achieving 5 + A*- C GCSEs (or equivalent) inciuding English or
fdaths GCSEs™

(i "% achieving the English Baccalaureate™: and
{i) "% of pupils making expected progress”.

¢} information as to whare and by what means parents (inciuding prospective parents)
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may access the most recent report about the school published by her Majesty's Chief
inspsactor of Education, Children’s Services and Skills.

d) Information as to where and by what means parents (inciuding prospective parents)
may access the School Performance Tabies published by the Secretary of State on
the Department for Education’s website.

Exclusions Agreement

31) In respect of Mainstream Academies, the Company shall, if invited to do so by an LA,
enter into an agreement in respect of an Academy with that LA, which has the effect that
where:

a) the Company admits a pupil to the Acadery who has been permanently excluded
frorm a maintainad school, the Academy iself or another Academy with whom the LA
has a similar agreement; or

b) the Company permanently excludes a pupil from the Academy payment will flow
between the Company and the LA in the same direction and for the same amount
that it would, were the Academy a maintained schoal, under Regulations made under
section 47 of the Schoo! Standards and Framework Act 1508 relating to the addition
or deduction of a maintained school's budget following a permanent exclusion or the
admission of & permanently exciuded pupil. At the date of this Agreement, the
appiicable Regulation is Regulation 23 of the School Einance {Engiand) Regulations
2011.

School Meals

32) The Companty shall, if requested to do so by or on behalf of any pupils at any Academy,
provide school iunches for thuse pupils unless it would be unreasonable for it to do so.
Subject to the provisions of clause 23 charges may be levied for lunches, bui the
Company shali otherwise fund the cost of such school lunches from its GAG.

33} In relation to 2 pupll whe is himself or whose parents are in receipt of benefits mentioned
in section 512ZB of the Education Act 1996 (or equivalent provision goveming the
entitiement fo free school lunches of pupils at maintained schools), the Company shail
ensure that 2 school funch is provided for such a pupil free of charge fo be furided out of
the Company’s GAG, ‘

Charging
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34} Sections 402 (Obligation to enter pupils for public examinations), 450 - 457 {charges),
458 (regulations about information about charges and school hours) and 4850 {voluntary
confributions), 461 {recovery of sums as civil debt) - 462 (Interpretation re charges) of
the Education Act 1996 {including, for the avoidance of doubt, any secondary legistation
made further to those provisions) shall be deemed to apply to each Academy with the
following modifications:

a) references to any maintained school shall be treated as references to an Academy;

k) references to registerad pupiis shall be treated as references to registered pupils at
an Academy;

c) references to the governing body or the local education authority shall, in each case,
be treated as references to the Company;

d) the charging and remissions policies required to be determined under section 457,
and any amendment thereto, shall require the approvat of the Secretary of State; and

&) the Company may charge persons who are not registered pupils at an Academy for
education provided or for faciliies used by them at that Academy.‘

Internationat Education Surveys

34A The Secretary of State may, by notice in writing to the Company, require the Company
o participate in an intemational education survey and the Company shall, upon receipt
of such netice, participata in that survey and provide to the Secretary of State or to those
carying out the survey all such assistance and information as may reasohably bz
required for the purpeses of the Academy's participation in that survey.

Pupil Premium
34B The Company shall publish in each Academy Financial Year information in relation 1o

a} the amount of Pupil Premium allocation that it will receive during the Academy
Financial Year;

b} onwhatitintends to spend the Pupil Premium aliocation;

¢} enwhat it spent its Pupil Premium in the previous Academy Financial Year,
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d) the impact in educational attainment, arising from expenditure of the previous
Academy Financial Year's Pupil Premium.

DURATION OF SCHOOL DAY AND YEAR

34C) In respect of Mainstream Academies, the duration of the school day and year will be
the responsibility of the Company.”

GRANTS TO BE PAID BY THE SECRETARY OF STATE
Genearai

35} The Secretary of State shall pay grants towards Capital and Recurrent Expenditure for
each Academy. Except with the Secretary of State’s prior agreement, the Company
shall not budgst for its expenditure in any Academy Financial Year in excess of expected
income. The Company shall not enter into commitments which are fikely to have
substantial implications for future levels of grant, or for the pericd for which grant may be
required. No decision by the Company shall commit the Secretary of State fo paying any
particular amount of grant.

38) “Recurrant Expenditure” means any expenditure on the establishment, conduct,
administration and maintenance of the Academy which doss not fall within the categories
of capital expenditure set out at clause 37. The Secretary of State shall pay two
separate and distinct grants in respect of recurrent expenditure: General Annual Grant
("GAG") and Earmarked Annual Grant {"EAGM.

Capital Grant
37) “Capital Expenditure” means expanditure on:
&) the acguisition of tand ang buildings;

b) the erection, enlargement, improvement or demolition of any building ncluding fixed
plant, instaltation, wall, fence or other structure, or any piayground or hard standing;

c) the installation of slectrical, mechanical or other services other than necessary
replacements, repairs and maintenance due fo normal wear and tear;

"n respect of Special Acaderies, regulations made under section 551 of the Education Act 1986
apply {curently the Education (Schoo! Day and Schoot Year} Engiand) Regulations 1986},

28 May 2012 w8




d} the purchase of vehicles and other self-propelied mechanical equipment;

e) the installation and equipping of premises with fumishings and equipment, other than
necessary raplacements, repairs and maintenance due o normal wear and fear;

f} the installation and equipping of premises with computers, networking for computers,
operafing software and information and communication technology equipment, other
than necessary updates or necessary replacements, repairs and maintenance due to
normail wear and tear;

g} the provision and quipping of premises, including playing fields and other facifiies for
social activities and physical recreation other than necessary replacements, repairs and
maintenance due to normal wear and tear;

h) works of a permanent character other than the purchase or replacement of minor day-
o day items;

i} any major repairs or replacements which are specified as constituting capital
expenditure in any grant letier relating to them;

i} such other ftems (whether of a like or dissimilar nature e any of the foregoing) of a
substantial or enduring nature as the Secretary of State may agree shall constitute
capiial expenditure for the purposes of this Agreement:

k) all professionat fees properly and reasonably incurred in connection with the provision
of any of the above;

) VAT and other taxes payable on any of the above.
“Capital Grant” means grant paid to the Company in respact of Capital Expenditure.

38) Where an Academy is to open in new premises, or where existing premises are to be
substanfially refurbished or remodelied to enable the Academy to open in such premises,
the Secretary of State, may, in his absolute discretion be respensible for mesting the
incurred Capital Expenditure for that Academy. To that end, the Secrstary of State will
<ansider providing funding in accordance wifih any arrangements as he considers
appropriate.

39) Any Capital Expenditure incurted in respect of each Academy on which Capital Grant
paymenis are sought from the Secretary of State will require the specific prior written
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agreement of the Secretary of State, which agreement shall not be unreasonably
withheld or delayed.

40) Any payment of Capital Grant to the Company under this Agreement is subject to the
fulfiment of the foliowing conditions:

a) such grants are used solely to defréy expenditure approved by the Secretary of State;

b) the Company certifying and providing evidence that alt planning and other consents
necessary for the development and all related infrastucture to be completed have been
obiained or put in place.

¢) Any other conditions that the Secretary of State may specify

Arrangements for Payment of Capital Grant

41) Capitai Grant will be paid by the Secretary of State to the Company on the basis of
claims for grant submitted to the Secretary of State in the notified farmat with supporting
inveices and cerlificates as required by the Secretary of State. If & dispute arises as to
whether a claim is or is not acceptable both parties undertake to attempt 1o resolve it in
good faith. In the event of such a dispute, the Secretary of State shall pay to the
Company so much of the claim as shall not be in dispute.

Implementation Grant®

41A) “Implementation Grant” means payments towards Recurrent Expenditure incurred for
the establishment of an Academy prior fo it cpening.

41B) The Secretary of State may enter inio an agreement with a third parly (“Project
Management Company™} for the provision of project management services to assist in
the establishment of an Academy. Where such an agreement has been entered inte, the
Secretary of State shafl pay Implementation Grant to the Project Management Company
in accordance with that agreement.

41C) If the Secretary of State has indicated that Implementafion Grant will be payable, the
Company shall prepare and submit to the Secretary of State az budgst, for each
Academy, showing expected Recurrent Expenditure to be incurred by the Company
before the Academy operis and for which grant is sougnt. This budget must eithar be

® Note that the Secretary of State will not pay Implementation Grant pursuant fo these clauses in
refation to schools applying to convert further to the Academies Act 2610,
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agreed to or modified by the Secretary of State as he considers appropriate (“Approved
Implementation Budget”),

41D} Both parties recagnise that as the project develops it may be necessary to revise
individual costs in an Approved Implementation Budget and to move costs between
budget headings in order to eénsure that the project remains within its approved budget,
Where the Company wishes to make such an adjustment of over £10,000, the reason for
the change and a revised budget must be submitted to the Secretary of Siate for
approval,

41E) The Secrstary of State will pay Implementation Grant to the Comparty on the basis of
claims for grant submitted to the Secretary of State in accordance with the Approved
Implementation Budget and in the nofified format with supparting invoices, receipts and
documents as required by the Secretary of State. f the grant claim is acceptable, the
Secretary of State undertakes 1o pay e amount due within 21 days from the day on
which it was received. If a dispute arises over whather a grant ciaimh or part of it is
acceptable, both parties undertake to attempt to resoive the dispute in good faith.

41Fy Any amount in the Approved Impiementation Budget in respect of which the
expenditure has not been incurred by the Company by the date on which the applicable
Academy opens will lapse and no Implementation Grant will be payable in respect of that
part of the Approved Implementation Budget. Any amount of Impiementation Grant
which has been paid but remains unexpended on relevant expenditure by the date on
which the applicable Academy apens will, without prejudice io any other mode of
recovery, be taken inte account in determining the total amount of grant to be paid to the
Company in respect of the applicable Academy after that Academy has opened. Any
amount of Implementation Grant which is found %o have been used on ineligibie
expenditure will, without prejudice 1o any other mode of recovery, be taken into account
in determining the total amount of grant to be paid io the Company.

General Annual Grani

42) Clauses 42A to 54 apply in respect of Mainstream Academies only.
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424) GAG will be paid by the Secretary of State to the Company in order to cover the normal
running costs of each Mainstream Academy. These will include, hut are not limited to:

a}

b)

)

€)

g)

teachers' salaries and related costs (includding full and part time teaching staff and
seconded teachers);

non-teaching staff salaries and related costs (including pension contributions,
educational support staff, administrative and clerical staff and manual and premises
related staff);

employees' expenses:

the purchase, maintenance, repair and replacement

() of teaching and leaming materials and other educational equipment, including

books, stationery and ICT equipment and soffware, sports equipment and
laboratory equipment and materials;

(il of other supplies and services:
examination fess;

repairs, servicing and maintenance of buildings (including redecoration, heating,
plumbing, lighting ete); maintenance of grounds (including boundary fences and
walls}; cleaning materials and contract Cleaning; water and sewage; fue! and light
{incleding fuel off, solid and other fuel, eleciricity and gas): rents; rates; purchase,
maintenance, repairs and replacement of fumiture and fittings;

insurance, provided that the Secretary of State shall not be cbliged fo pay GAG in
refation to insurance to the extent that insurance andior comparable arrangerentis
are made available to the Company {whether st a cost to the Company or otherwise
and whether made avzilable by andfor on behalf of the Secretary of State or
otherwise) save that, fo the extent that such insurance andfor comparabie
arrangements as may be made available constitute a cost for the Company, the
Secretary of State shail provide 2 contribution through GAG in refation to such cost:

medical equipment and supplies;
staff development (inciuding in-servics training);

curticuium developmant:
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K) the costs of providing school meals for pupils {including the cost of providing free
school meals to pupils who are eligible to receive them), and discretionary grants to
pupils to meet the cost of pupii support, including support for pupils with special
educational needs or disabilities (taking account of the fact that separate additionat
money will be available for pupils with statements of special educational needs)

f} administration;
m) establishment expenses and cther institutional costs.

43) Subject to clauses to 5152, GAG for each Academy Financial Year for each
Mainstream Academy will include;

& funding equivalent to that which would be received by a maintained school with
similar characteristics, determined by the Secretary of State and notified in the Annual
Letter of Funding or its equivalent, taking account of the number of pupils & each
Academy;

b} funding in respect of functions which would be carried out by the LA if each Academy
was a maintained schoot,

44) The GAG for each Academy Financial Year for each Mainstream Academy will aiso
include, payahle on a basis equivalent to that applied to maintained schools:

i) funding for matters for which it is necessary for that Academy to incur extra costs, for
as long as those costs are deemed necessary by the Secretary of State; and

0} payments in respect of further, specific grants made avallable to maintained schools,
where the relevant Academy meets the requisite conditions and criteria necessary for
a maintained school to receive these grants.

43) Subject to clause 47, the hasis of the pupil number courtt for the purposes of determining
GAG for the Academy Financial Year in which a Mainstream Academy opens shall be
the same baslis as that used by the Local Authority for determining the budget share of
the predecessor maintained school as adjusted by numbers counted in any subsequent
Schoots Census, as determined by the Secretary of State. In subsequent years the
hasis of the pupil count will be as determined by the Secretary of State.
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48) Subject to clause 47 the basis of the pupll number count for the purpose of determining
GAG for 2 Mainstream Academy for Academy Financial Years after the Academy
Financial Year in which the Academy opens will be:

a) for the pupil number count for pupils in Year 11 and below, the Schools Census
which is used to fund maintained schools for the financial year overfapping with the
Academy Financial Year in question; and

b) for the pupii number count for pupils in Year 12 and above, the formula which for the
time being is in use for maintained schools for the caleuiation of pupil numbers for pupits
in Year 12 and above for the purpose of calculating their level of funding.

47) Where either of tﬁe following conditions applies in respect of an Academy Financial
Year, the basis of the pupil count shall be determinad by the Secretary of State, taking
account of any diseconomiss of scale that the Academy will be under as a result of such
condition(s) applying. The conditions are:

a} not alt planned Year-groups will be present at the Academy {that is, not ali the pupil
cohorts relevant to the age-range of the Academy will have some pupils present); or

b} the total number of pupils as measured in the Scheois Census which is used to fund
maintained schools for the financial year overtapping with the Academy Financial
Year in question is less than 90% of the planhed fina! size of the Academy, as
specified in the Aéademy’s Supplemental Agreement, and has not at any previous
time been greater than 90% of that number.

48) For any Academy Financial Year in which GAG for 2 Mainstream Academy has been
calcutated in accordance with clause 45, no adjustment shall be made to the following
Academy Financial Year's formula funding element of GAG for that Academy to
recognise variation from the pupil count basis used.

49} For any Academy Financial Year in which GAG for a Mainstream Academy is
calcutated in accordance with clause 48, no adjustmert will be made to the formulz
iunding efement in the following Academy Financial Year's formula funding element of
GAG unless the Company demonstrates to the satisfaction of the Secretary of State that
there has been a significant impact on costs, such as an extra class. For any other
element of GAG the Secretary of State may make adjustments to recognise 2 variation in
pupil numbers from that used to calculate the element of grant in guestion; the basis of
these will be set out in the annual Ietter of funding.
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50) The Secretary of State recognisas that:

a} in refation fo Mainstream Academies which open with intakes reprasenting only a
proportion of the final planned size of the Academy, paymenis hased simply upon the
number of pupils present are unlikely to be sufficient fo meet the Academy's needs in
the Academy Financial Years before all age groups are present at their planned size
(the "Start-up Period") because of 2 lack of economies of scale. The Secretary of
State may pay an appropriately larger GAG in the Start-up Period than would be
justified solely on the basis of the methods set out in clauses 43-49, in order to
enable the Academy 1o operate effectively®;

b) inrelation to Mainstream Academies which open with pupils transterred from one or
more maintained schools which have closed, additional GAG resources may be
required to take account of transitional costs including any costs associated with
supporting the integration of pupils from the closed schools and, where necessary, to
offer a dual curriculum. K the Secretary of State has indicated that such additional
GAG will be payable, the Company will make a bid for this additiorr to GAG based
upon need and providing appropriate supporting evidence.

51) During the Start-up Period or during the period when year groups are present who have
transferred from a predecessor school or schools, the Secretary of State will pay a
further element of GAG addifional to that calculated in accordance with ihe methods set
outin clauses 43-49 to allow the relevant Mainstream Academy to:

a} purchase 2 basic stock of teaching and learning materials {including fibrary books, text
books, software, stationery, science equipment and equipment for physical _educaiion)
and other consumable materials;

b) meet the costs associated with the recruitment and mduction of additional teaching
and other staff,

After the Start-up Period these costs will be met through the ordinary GAG.

52) The Secretary of State recognises that if he serves notice of intention o terminate a
Supplemental Agreement under that agreement the intake of new pupils during the
netice period is fikely to decline and that in such circumstances payments based simply

¥ Note that 2 targer GAG for the Stari-Up Period is orily applicabie to Academies with approved
Exprassions of interest.
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upan the number of pupils attending the relevant Mainsiream Academy are unlikely fo
be sufficient to meet the Academy’s needs during the notice period. The Secretary of
State undertakes to pay a reasonable and appropriately larger GAG with respect to that
Academy in the notice period than would he justified sclely on tﬁe basis of the methods
set out in clauses 43-49, in order to enabie the Academy to operate effactively.

53) The Secretary of Siate also recognises that if this Agreement or a Supplemental
Agreament is terminatad for any reason by either party the number of pupils at the
relevant Mainstream Academy or Academies is likely to decline. In these
circumstances both parties undsrtake to attemnpt to resoiva issues arising from such
termination in good faith and with the aim of protecting the interests and the education of
the pupils at the Academy.

54) Subject to clause 73, GAG_ paid by the Secretary of State in respect of 2 Mainstream
Academy shali only be spent by the Company towards the normal running costs of that
Academy.

Earmarked Annual Grant

55) Earmarked Annual Grant {("EAG™} shall be paid by the Secretary of State to the Company
in respect of either recurrent or Capitat Expenditure for such spscific purposes as may
from time to time be agreed between the Secretary of State and the Company and as
described in the relevant funding letter. The Company shali only spend EAG in
accordance with the scope, terms and conditions of the grant set out in the relevant
funding letter.

58) Where the Company is seeking a specific EAG in relation to any Academy Financial
Year, it shall submit a letter outlining its proposals and the reasons for its request o
Academies Division, Sanctuary Buildings, Great Smith Street, London SW1 P 3BT,

Arrangements for Payment of GAG and EAG

57) The Secretary of State shali notify the Company at 2 date preceding the start of each
Academy Financlal Year of the GAG and EAG figuras in respect of each Academy
which, subject to Pariiamentary approval, the Secretary of State plans for that Academy
Financial Year and of the assumptions and figures on which these are based,

58) if GAG or EAG is calculated incorrectly due fo a mistake of the Secretary of State then:

a) if thiz [zads to an underpayment of GAG, the Secretary of State will corect the
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undermpayment in subsequent Academy Financial Years;

b) if this leads to an overpayment of GAG, the Secretary of Stafe reserves the right to
recover any overpaid grant in subsequent Academy Financial Years, as appropriate,
having considered ali the reievant circumstances and taking into account any
representafions from the Company.

59) If GAG or EAG is calculated incorrectly because the Company provides incorrect
information to the Secretary of State then;

a) if this ieads fo an underpayment of GAG, the Secretary of State may correct the
underpayment in subsequent Academy Financial Years;

b) if this leads to an overpayment of GAG, the Secretary of State reserves the right to
recover any overpaid grant in subsequent Academy Financial Years, as appropriate,
having considered all the relevant circumstances and taking info account any
represenitations from the Company.

60) The amounts of GAG for an Academy Financial Year will be determined annually by the
Secretary of State. The amount of GAG for each Academy for the initial Academy
Financial Year will be nofified to the Company in a funding letter at a date preceding that
year. For subsequent years the amount of GAG will be notified to the Company in a
funding letter preceding that Academy Financial Year (the “Annuai Letter of Funding").
The Annual Letter of Funding will not include the amount that the Company wilf receive
in respect of grants for which information to enable timely calculation is not avaitable or is
incomplete, such grants will be notified as soon as practicable later in the year, Amounts
of EAG will be nofified to the Company wherever possible in the Annual Letter of
Funding or as soon as practicable thereafter.

€1) The Secretary of State undertakes to pay GAG in monthly instalments on or before the
twenty fifih day of each month, each such instaiment to fund the salaries and other
payroll costs for the relevant month of all monthly paid emplovees and all other costs
payabie during the next fellowing month. The detalled amrangements for payment will be
set out in the Annuai Letier of Funding.

Uther relevant funding

62} The Company may apply to the Secretary of State for financial assistance in relation
to proposed redundancies that it may make. On an application to the Secretary of Staie,
he may (at his absolute discretion) agree to meet a proportion of the Company's costs
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arising from the inclusion of Academies in the Schedules to the Reduridancy Payments
(Continuity of Employment in Locaf Government)(Modification} Order 1989, In response
to an application for financial assistance, the Secretary of State rmay agree to meet the
costs of the employees’ prior eligible service, being service prior to opening of the
Academy, but the Company will be required to meet the costs of service after the
opening of the Academy.

63) The Secretary of State may meet costs incurred by the Company in connection with the
transfer of amployees from any predecessor school under the Transfer of Undertakings
{Protaction of Employment) Regulations 2006, Payment of grant in respect of such coste
is to be agreed between the parties on a case by case basis and the Company shall not
budget on the basis that it will receive any grant in respect of such costs unless it is
specifically notified that such grant will be paig.

84) The Company may also receive funding from an LA in respect of the provision detailed in
statements of SEN for pupils attending an Academy in accordance with the provisions of
Secfion 483A of the Education Act 1998 and regulations made under that section. The
Company shall ensure that all provision detailed in statements of SEN is provided for
such pupils, ' |

£5) Mot used
FINANCIAL AND ACCOUNTING REQUIREMENTS
Gengral

86) The Company shail appoint an Accounting Officer and shalt notify the Secretary of State
of that appointment.

§7) In relation to the use of grant paid 1o tl*ne'Company by the Secrefary of State, the
Company shall abide by the reguirements of and have regard to the guidance in the
Academiss Financial Handbook published by the DIE and amended from time io time
and as modified to take account of the fact that the Company manages more than one
Aczdemy, which sets out in detail provisions for the financial management of each
Academy including guidance on finangial systemns and controls and accounting and
reperting requirements, in so far as these are not inconsistent with any accounting and
reporting requirements and guidance that it may be subject tc by virtue of ite being a
charity.
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68) The formal budgei plan must be approved sach Academy Financial Year by the
Directors of the Company.

89) Any payment of grant by the Secretary of State in respect of each Academy is subject to
his being satisfied as to the fulfiiment by the Company of the following conditions:

2)

in its conduct and operation it shall apply financial and other controls which conform
to the requirements both of propriaty and of good financial management:

b} arangements have been made fto maintain proper accounting records and that

¢

d)

€)

g}

h)

statements of income and expenditure and balance shests may be produced in such
form and frequency as the Secretary of State may from time to time reasonably
direct:

in addition tv the obligation to fulfil the statutory requirements referred to in sub-
clause f) below, the Company shall prepare its financial statements, Directors’ report,
Annual Accounts and its Annual Retum for each Acadsmy Financial Year in
accordance with the Statement of Recommended Practice as if the Company was a
non-exempt Charity and/or in such form of manner and by such date as the
Secretary of State may reasonably direct and shall file these with the Secretary of
State and the Principal Regulator each Academy Financia! Year,

2 statement of the accounting policies used should be sent to the Secretary of State
with the financial statements and should carry an audit report stating that, in the
opinion of the auditors, the statements show 2 true and fair view of the Company's
affairs and that the grants were used for the purposes intended;

the Company shalt ensure that its accounts are audited annually by independent
audiors appointed under arrangements approved by the Secretary of State:

the Company prepares and files with the Companies Registry such annual accounts
as are required by the Companies Act 2006;

the Company shali publish on its website its Annual Accounts, Annual Report,
Memorandum and Arficles of Association, Funding Agresment and a list of the
names of the Directors of the Company;

the Company insures or procures insurance by another person of ifs assets in
accordance with normal commercial pracﬁce or under the terms of any subsisting
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leases in respact of the leasehold interest of the site upon which each Academy is
situated;

70) in addition, and at his expense, the Secretary of State may nstruct auditors to report to
him on the adegquacy and effectiveness of the accouniing systerns and internal controls
maintained by the Company to standards determined by the Secretary of State and to
make recommendations for improving the financial management of the Company.

71) The books of accounts and all relevant records, files and reparis of the Company
including those relating to financial controls, shall be open at all reasonable times to
officials of the DfE and the National Audit Office and to contractors retained by the DfE or
the Nationai Audit Office for inspection or the carrying out of value for money studies;
and the Company shall secure that those officials and contractors are given reasonable
assistance with their enquiries. For the purposes of this clause 'relevant means in any
way relevant to the provision and use of grants provided by the Secretary of State under
this Agreement.

72) The Company shall submit indicative budgets relating to each Academy tc the Secretary
of State by not later than 15 February before the start of sach Academy Financiat Year.
Such budgets shall set out clearly the prospective incoms and expenditure of the
relevant Academy and shall differentiate, and give adequate detaifs of:

a) a statement of expected income for that Academy Financial Year including cash
donations and gifts in kind from sources othsr than GAG, EAG and grants from the
Secretary of State towards capital and revenus expenditure, distinguishing between
income from public funds including the national jottery and income from other
sources, Income from cash donations and gifts in kind from sources other than GAG,
EAG and grants from the Secretary of State towards capital expenditure will riot be
taken into account by the Secretary of State in the calculation of GAG;

b) a statement of proposed recurrent expenditure for that Academy Financial Year;
c) a statement of proposed capital expenditure for that Academy Financial Year.

73} At the beginning of any Academy Financial Year the Company may hoid unspent GAG
for any Academy from previous Academy Financial Years amounting to such percentage
{if any) as the Secretary of State may specify by notice in writing to the Company prior to
the beginning of that Academy Financial Year of the total GAG payable for the Academy
in the Academy Financial Year just ended or such higher amount as may from time to

25 May 2012 v5




time be agreed. The Company shall use such camied forward amount for such purpose,
or subject to such restriction on its use, as the Secratary of State may specify by notice
in wriing to the Company.

74) Notwithstanding clause 73 any additional grant provided over and above that set out in
clauses 43-4¢ and made in accordance with clauses 50-52 may be carried forward
without fimitation or deduction untii the Start-up Period or the circumstances set out in
clause 52 come to an end.

78) Any savings of GAG not aflowed to ba carried forward under dauses 73-74 will be taken
into account in the payment of subsequent grant.

76) The Company may also accumuiate funds fom private sources or public sources other
than grants from the Secretary of State for application to the benefit of an Academy as it
sees fit. Any surpius arising from private sources or public sources other than grants
from the Secretary of Stale shall be separately identified in the Company's balance
sheet,

77) The Company shall not, in rejation to assets or property funded {whether in whole or in
part) by the Secretary of State, without the prior written consent of the Secretary of State
which shall not be unreasonably withheid or delayed:

a) except such as are given in normal contractual relations, give any guarantses,
indemnities or letiers of comiort;

b) write off any debis or liabilites owed to it above a value for the time being specified
by the Secretary of State nor offer to make any ex gratia payments;

) make any sale or purchase of freehold property; or

d) grant or take up any feasshold or tenancy agreement for a term exceeding three
years,

= 78) The Company shal provide 30 days notice to the Secretary of State, whether or not the
circumsiances require the Secretary of State’s consent, of its intention to:

a} give any guarantees, indemnities or iefters of comfort;
b) write off any debis owed to it or offer fo make any ex gratia payments;

¢} make any sals or purchase of freehold property; or
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d} grant or take up any leasenhold or tenancy agreement for a term exceeding three
years.

79} Each discovered loss of an amount exceeding the amount for the fime being specified by
the Secretary of State and arising from suspected theft or fraud, shall be reported by the
Company to the Secretary of State at the earliest opportunity.

80) It is the responsibility of the Company $o0 ensure that each Academy balances its budget
from Academy Financial Year to Academy Financial Year. For the avoidance of doubt,
this does not prevent the Company from:

a) camrying a surplus from one Academy Finarciat Year to the next; or

b) carrying forward from a previous Academy Financial Year or Academy Finaricial
Years a sufficient surplus or sufficient cumulative surpluses on grants from the
Secretary of State to meet an in-year deficit on'such grants in a subseguent financial
year; or

¢} incurving an in-year deficit on funds from sotirces other than grants from the Secretary
of State in any Academy Financial Year, provided it does not affect the Company's
respansibility to ensure that the Company halances its overall budget from Academy
Financial Year to Academy Financial Year.

80A The Company shall abide by the requirements of and have regard to the Charity
Commission's guidance to charities and charity trustees and in particular the Charity
Commission's guidance in the Protecting Charities from Harm ('the compliance foolkit).
Any references in this documeant which require charity frustess o report to the Charity
Commission should instead be interpreted as references to report fo the Principal
Regulator.

Borrowing Powers

81) The Company shall not borrow against or so as to put at risk property or assets funded
{(whether in whole or in part) by the Secretary of Siate without specific approval of the
Secretary of State, such approval may only be granted in limited circumstances. The
Company shali not operate an cverdraft except to cover ireguiarities in cash flow. Such
an overdraft, and the maximum amount to be borrowed, shail require approval by the
Company in Generai Mseiing and in writing by the Secretary of State, and shall be
subject to any conditions which the Secretary of Staie may reasonably impose.
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82) The Company shall provide 30 days notice to the Secretary of State of jts intenfion to
borrow, whether or not such borrowing requires the Secretary of State’s approval under
clause 81 above.

Disnosal of Assets

83) Where the Company acquires assets for a nil consideration or at an under vaiue it shall
be treated for the pumpose of this Agreement as having incurred expenditure equal to the
market value of those assets at the time that they were acquired. This provision shall not
apply o assets transferred to the Company at nil or nominal consideration and which
were previously used for the purposes of an Academy and/or were transferred from an
LA, the vaiue of which assets shall be disregarded. |

84) The sale or disposal by other means, or reinvestment of procaeds from the disposal, of a
capital asset by the Company shali require the consent of the Secratary of State, such
consent not to be unreasonably withheld or delayed, where:

a) the Secretary of State pald capital grant in excess of the value for the time peing
specified by the Secretary of State for the asset; or

b} the asset was transferred to the Company from an LA for o or nominal consideration.

85) Furthermore, reinvestment of a percentage of the proceeds of disposal of a capital asset
paid for with a capital grant from the Secrstary of State shall require the Secretary of
State’s consent in the circumstances set out above and reinvestment exceeding the
vaiue for the time being specified by the Secretary of State or with other special features
will be subject to Parliamentary approval. The percentage of the procesds for which
consent is neaded is the percentage of the initial price of the asset which was paid by
capital grarit from the Secretary of State.

86) This clause applies in the event, during the lifetime of this Agreement, of the disposal of
& capital asset for which capital grant of any amount was paid by the Secretary of State,
whers the asset was acquired by the Company. in this event, the Company shall repay
1o the Secretary of State the same proportion of the proceeds of the disposal as equates
with the proportton of the original cost met by the Secrstary of State, unless the
Secretary of State agrees o some or all of the proceeds baing retained by the Company
for iis charitable purposes.

87 Thiz clause applies in the event, during the iifetime of this Agreement, that the Secretary
of State consents {c the disposal of an asset which was fansferred to the Company from
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an LA for no or nominal consideration. In this event the Secretary of State may give
consent on the basis that all or part of the proceeds of the disposal should be made over
to the LA from which the asset was transferred, taking into account the amount of the
proceeds fo be reinvested by the Company. The Secretary of State will have regard to
any representations from the Company and the LA from which the asset was fransferred
before giving consent under this clayse.

58) Except with the consent of the Secretary of State, the Company shall not dispose of
assets funded (whether in whole or in part} by the Secretary of State for 2 consideration
less than the best price that can reasonably be obtained, such consent not to be
unreasonably withheld or delayed.

89) The Company shall provide 30 days notice to the Secretary of State of its intention o
dispose of assets for a considerafion less than the best price that can reasonably be
obtained, whether or not such disposal requires the Secretary of State’s consent under
clause 88 above.

TERMINATION

90) This Agreement shall commence on the date hereof and continue until terminated in
accordance with clause 91 or until all Supplemental Agreements have terminated.

91) The Secretary of State may at any time by notice in writing terminate this Agresment and
each of the Supplementa!l Agreements forthwith on the occurrence of any of the following
events:-

a) the Company calls 2 meeting of its creditors (whether formal or infarmal) or enters
into any composition or arangement (whether formal or informai) with its creditgrs; or

bj the Company proposes 2 voluntary arrangement within Section 1 of the Insolvency
Act 1986 (as amended); or

c) the Company is unable to pay its debts within the meaning of Saction 123 of the
Insclvency Act 1988 provided that, for the purposes of this Clause, Section 123 (1)(a) of
the Insolvency Act 1986 shall have effect as if the amount of £10,000 was substituted for
£750. The Company shall not be deemed unable to pay is debts for the purposes of this
clause i any such demand as is mentionsd in the sald Section is being contested in
good faith by the Company; or
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d) the Company has a receiver and manager (with the exception of Receivers and
Managers or interim Managers appainted by the Charity Commission under the Charities
Act 1993 or any subsequent re-enaciment of that Act), administrator or administrative
receiver appointed over all or any part of its undertakings, assets or income; or

e) any distraint, execution or other process is levied of enforced on any of the
Company’s property and is not paid out, withdrawn or discharged within fifteen Business
Days; or

f) the Company has passed a resolufion for its winding up; or
g) an order is made for the winding up or administration of the Company.

The Company shall notify the Secretary of Siate as soon as possible after receiving any
petition which may result in an order for the winding up or administration of the Company
and shall provide an explanation to the Secretary of State of the circumstances giving
rise to the service of such a petition.

92} If, following the exercise of the Secretary of State’s powers to appoint Additional
Directors or Further Directors, pursuant to the Articles of Association the Members pass
an ordinary or special resolution fo remove one or more of those Additional or Further
Directors appoinied by the Secretary of State, the Secretary of State may give the
Company 12 months, of such lesser period as he considers appropriate in the
circumstances, written nofice to terminate this Agreement or, as the Secretary of State
may in his absolute discretion decide any of the Supplemental Funding Agreement's.

93) The Secretary of State’s right to terminate this Agreement under ciause 52 shall cease if
he removes any of the Additional Directors or Further Directors which he has appointed
pursuant to the Articles of Association.

Change of Control of the Comipany

§3A) The Secretary of State may at any time by notice in writing, subject to clause 93C)
below, terminate this Agreement forthwith (or on such other date as he may in his
absolute discretion determine) in the event that there is a change:

(a) in the Controt of the Company;

(b) in the Control of a legal entity that Controls the Company.

Provided that where a person (7'} is a member of director of the body comporate (as a
corporation soie or otherwise) by virtue of an office, no change of Coniro! arises merely
by F's successor becoming @ member or director in P's place.
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93B) The Company shali, as soon as it is reasonably practicable to do so after it has
become aware of any change or proposed change of Control within the meaning of
clause 93A), give written notice to the Secretary of State of such change or proposed
change of Gondrol.

93C) When notifying the Secrétary of State further to clause 93B), the Company may seek
the Secretary of State's agreement that, if he is satisfied that the person assuming
Control is suitable, he will not in those sircumstances exercise his right 1o terminate this
Agreement further to clause 034).

Effect of Termination

94) In the event of the termination of this Agresment however occuming the Secretary of
State shall procure that his nominee (if any) shall resign as a member of the Company
and shall co-operate in making any associated amendments fo the Articles of
Association.

GENERAL
information

95) Without prejudice to any other provision of this Agreement, the Secretary of State acting
reasonably may from fime to ime call for information or, inter alia, any Academy's:

a} curriculum;
b) arrangements for the assessmerit of pupils;

) teaching staff including numbers, qualifications, experience, salaries, and teaching
loads;

d) class sizes;
g} ouireach work with other schools and the locat community;

f) operation of the admission criteria and over subscripiion amangements for the
Academy including numbers of applications for piaces and the number and
characteristics of pupils accepted for admission — for Mainsfream Academies only,

g) numbers of pupils excluded (including permanent and fxed term exclusions);
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h) levels of authorised and unauthorised attendancs;

i) charging and remissions policies and the aperation of those policies;

j) organisation, operation and building management;

k) financial conirols; and

) membership and proceedings of the Company and the Local Goveming Bady.

96) The Company shall make such information available to the Secretary of State, in such
form and manner and at such times as may reasonably be required. The Secretary of
State shall provide the Company with such information as it may reasonably require of
him for the running of an Academy.

Access by the Secretary of State's Officers

97y The Company shall allow access 1o the premises of any Academy at any reasonable
fime to DIE officials. All records, files and reports refating to the running of the Company
and each Academy shall be available to them at any reasonabie time. The Company
shall provide the Secretary of State in advance with papers relating to each Academy
prepared for meetings of the Local Govemning Body, of the Company’s directors and of
the members of the Company. Two DIE officials shall be entitied 1o attend and to speak
at all such meetings, but shall withdraw from any discussion of an Academy’s or the
Company’s relationship with the Secretary of State or any discussion of bids for funding
in the Secretary of State. The Company shall take any steps which are required to
secure its compliance with the obligations Imposed by this clause of this Agreement.

88) The Company shall ensure that.

a) the sgenda for every meeting of the relevant Local Goveming Body and the
Company's directors,

p} the drafi minutes of every such meeting, if they have been approved by the person
acting as chairman of that meeting;

¢} the signed minutes of every such meeting; and

¢} =zny report, document or other paper considered at any such meetng, are made
available for inspection by any interested party at the relevant Academy and, as soon
a2s is reasonably praciicabie, sent tc the Secretary of State.
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98) There may be excluded from any iiem required to be made available for inspection by
any interested pariy and to be sent o the Secretary of State by virtue of clause 98, any
material relating to:

a) a named ieacher or other person employed, or proposed to be employed, at any
Academy;

b) anamed puplf at, or candidate for admission o, any Academy; and

¢) any matter which, by reascn of its nature, the Campany is safisfied should remaih
confidential.

Notices

100) Any notice or other communication conceming this Agreement or a Suppiemental
Agresment shall be sertt, In the case of & notice or communication from the Secretary of
State to the Company at its registered office or such other addressee/address as may be
notified in writing from time to fime by the Company and, in fhe case of a nofice or
commuriication from the Company to the Secrefary of State to Head of Academies
Division, Department for Education, Sanctuary Buildings, Great Smith Street, L.ondon
SW1P 3BT: or such other address as may be notified from time to fime by the Secretary
of State and where any such nofice or communication is sent by post, uniess the
contrary is proved, it shall be deemed, subject © satisfactory proof of posting, to be
effected at the time at which the letter would be received inthe prdinary course of post.

101) The service by the Secretary of State of a notice of termination of a Supplemental
Agreement shall not prejudice the ability of the Company if it wishes to do $0) during the
notice pericd 1o admit pupils fo the relevant Academy in accordance with the provisions
of this Agreement and the relevant Supplemental Agreement and to receive GAG and
EAG in respect of them.

Appointment of Additional or Further Directors by the Secrefary of State

102) The Secretary of State undertakes o the Company not to axercise the powers under
the Articles to appoint Addifional Directors or Further Directors in the following

circumsiances:-
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a) if the matters giving rise to the appointment of the Additional or Further Dirsctors.
relate, in the reasonable opinion of the Secretary of State, o the affairs of only one
Academy; and

b) if the Company has delegated, and continues o delegate, to a Local Goveming Body
of such Academy all decisions and powers that the Secretary of Siate reasonably
considers are necessary to enable such Local Governing Body to address the maiters
that gave rise to the appointment of the Additional or Further Directors and to ensure that
the relevant Local Goveming Body is capable of properly conducting the affairs of the
relevant Academy on the Company’s behalf,; and

c) if the Company replaces such members of the 1ocal Governing Body andfor appoints
additional members of that Local Goveming Body as, in either case, the Secretary of
State may by notice in writing to the Company specify; and

d) provided that such delegation is not subsequently revoked or, without the prior written
consent of the Secretary of State, varied in any materiai respect.

Complaints

102A) If a complaint is made about matters arising in whole or in part prior to the opening of
any Academy , as referred to in clause 2.4 of the relevant supplemental agreement, and
all or part of that compiaint was being or had been investigated by the Local Government
Ombudsman under Part HI or the Local Government Act 1974 {Part Ul or that complaint
in whole or in part could have been investigated under Part M had the school the
Academy replaced remained a maintained schoa, the Company.

a) will abide by the provisions of Part ill as though the Academy were a maintained
schooi;

b} agrees that the Secretary of State shall have the power to investigate the matter
complained of as if it had taken place after CONVersion;

¢) agrees to act in accordance with any recommendation from the Secretary of Siate as
though that recommendation had been made under Part {ll and the Academy were a
maintained school.

402B) If the Secretary of State could have given an order andfor a direction under section
498 andjor section 497 of the Education Act 1998 to the governing body of the schooi the
Academy replaced {as referred (o in clause 2 4 of the relevant supplemental agreement) and
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that order andfor direction related to matters ccouming within the 12 months immediately
prior to conversion, the Company agrees:

a) the Secretary of State may give orders and/or directions to the Cornpany as though
the Academy were a maintained school and sections 496 and 497 applied to the
governing body of that maintained school;

b) to act in accordance with any such order and/or direction from the Secretary of State.
Generai
103) This Agreement shall not be assignable by the Company.

104) The Secretary of State and the Company recognise the ditficuliies in catering in this
Agreement and the Supplemental Agreements for all the circumstances which may arise
in relation %o the Acadermies and undertake in good faith to conduct such consultations
as may from time to ime be desirable in order tc promote the interests of the Academies
throughout the currency of this Agreement.

This Agreement was executed as a Deed on <o Z( 2012

Executed on behalf of by:

in the presence 01”.& EMMA, (O NS

Witness..

address. . 39 AVUNDALE ROAD, STOCPOEX, s3ouD
Occupation.... RSSISTAR T~ HEADTERCHER

Birector Director/Secretary

25 May 2012 w5




R

The Corporate Seal of the Secretary of State for Education, hereunto affixed is authenticated
by :

Duly Authorised'
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CERTIFICATE OF Fn\icmpomnon
PRIVATE LIMITED COMPANY

Company Number. 8053288
The Registrar of Companies for England and Wales, hereby certifies that

WISE OWL TRUST

is this day incorporated under the Companies Act 2006 as a private COmpany, that the

company is limited by guarantee, and the situation of its registered office is in
England and Wales.

Given at Compénies House, Cardiff, on 1st May 2012,

- THEOFFICIAL SEAL-DE THE
[AERISTRAR OF COMPANIES.

CompiariesFiose
e g reoond

The zhove information was communicated by electronic means and authenticated by the
Registrar of Companies under section 1115 of the Companies Act 2006

[ p————

£
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MEMORANDUM
AND ARTICLES OF
ASSOCIATION OF

Wise Owl Trust

Incorporated: 01 May 2012

Registration Number: 8053288

Incorporated under the Companies Act 2006
as a private company limited by guarantee

25 YEARS OF EXCELLENCE [N COMPANY
FORMATION AND PROPERTY SEARCHES

White Rose House - 28a York Place - Leeds - LS1 282 -
DX 264386 Lesds Park Sguare
Tel: 0113 224 53450 - Fax: 0113 224 5438 -
varkplace@vyorkplace.co.uk - www.yorkplace.co.uk




COMPANY NOT HAVING A SHARE CAPITAL
Memorandum of Association of

Wise Owl Trust

Each subscriber o this mernarandum of associofion wishes fo form a company under
the companies Act 2006 and agress io become o member of the company.

Name of each subscriber Sighariure
- Lisa Marks Hectronic
lan Chodwick Electtonic

David Sovage ‘ Electronic ‘7

Graham Larder Eleciroric

Dated: 01 May 2012




THE COMPANIES ACT 2006

COMPANY LIMITED BY GUARANTEE

ARTICLES OF ASSOCIATION

OF

Wise Owl Trust
INTERPRETATION

1. Inthese Arficles-

a. e Academies” means cil the schools referred fo in Article 5(h) and
estabiished by the Compony (and “Academy” shall mean any one of
those schools);

b, “Academy Ffinancial Year” means the ccademic year from 1t of
Sepiemberfo 31¥ of August in any year

c. “Academy Directors” mearns the Directors appointed pursuant fo Articles
51-52 and Academy Director shall mean any one of those Direciors;

d.  “"Additional Direciors” means the Directors appointed pursuani fo Aricle
&) and 814;

e ‘“the Arlicies” i'necns these Arficles of Associalion of the Company:

i “Chiaf Executive Officer” means such peson os may be appeoinfed by
the Directors as the Chief Execuiive Officer of the Company;

g. “Chief inspecior” means Her Mdjesty's Chief inspec?or of Educalion,
Chiidren's Services and Skills or his successor;

h. “cleor days" in retation to the perod of ¢ nofice means the perod
excluding the day when ihe nofice is given or deemed to be given and
the day on which it is given or on which if Is fo icke sffect:

i “the Company” means save as oiherwise defined at Arficle 6.9 the
company infended to be reguicted by fthese Arficles and referred 1o in
Arficle Z;

I8 “the Direclors” means save as otharwise defined af Anicle 4.9 the directors
of the Company [and "Director™ means any one of thase dirsctors);

k. “financial expert” means an individual, company or firm who 8 outhorized

o give investment advice undsr the Fnancial Services and Markeis Act
2000;



&.6

6.7

4.8

her when aciing on behaif of the Company, but exciuding expenses in
connection with forgign travel,

Mo Director may:

{a} buy am} goods or services from the Company;

sell goods, services, or any inferest in fond fo the Company;

be employed by. or receive any remuneration from the Company {other
than the Chief Executive Officer whose employment and/or remuneraiion
is subject to the procedure and conditions in Arficle 6.8); :
receive any ofher financict benefit from the Company;

unless; :

it ihe poyment is permitied by Ariicle 4.7 and the Directors follow the
procedure and cbserve the conditions set outin arficle 4.8; or

i} the Dieciors obtdin the pror written approval of the Chaity
Commission and fully comply with any procedures i prescribes.

Subject to Article 4.8, a Dirsctor may:

(<)

{o]

(el

fa)

receive a benefit fom the Company in the capacity of a beneﬁcitrry of
the Company.

be employed by the Company or enter info & contract for the supply of
goods or services to the Company, other than for acting as @ Director.

receive interest on money lent fo the Company at a reasonable and
proper rafe not exceeding 2% per annum below the bose rate of a
cClearing bank o be selected by the Directors, or 0.5%, whichever is the
higher.

receive rent for premises let by the Direcior to the Company if the amount
of the rent and the other terms of the lease are reasonabie and proper.

the Company and ifs Directars may oniy rely upon the authority provided by
Arficle 4.7 # each of the follewing conditions is safisfied:

{ai

=)

the remuneration or other sums paid fo the Director do nat exceed an
amount that is recsonable in ol the clreumstonces.

the Director is absent fom the part of any meefing at which there s
discussion of:

{ii  his or her employmeni, remunerction, or any mafter concerming ine
contraci, payment or banefit; or

{i}  his or her performance n the employment, or bis or her performancs
of the contract; or

i)  any proposal fo enter info any other contract or c:mﬁngemenf with
him or her or to confer any benafit upan him or her that would be
permifted under Arficle 6.7; or




()

(f)

(iv) any other maiter relating to- o payment or the confering of any
" benefli paermitted by Arficle 6.7,

the Director does not vote on any such matter and is not o be counted
when calcuiating whether o guorum of Directiors i present of the meefing.

save in relafion to emploving or confracting with the Chief Executive
Officer (o Director pursuant to Article 57} the other Direciors are safisfied
that it is in ihe interesis of the Company 1o employ or to contract with that
Director rather than with somecne who 5 not a Direcior. In reoching that
decision the Direclors must balance the advaniage of employing a
Director against the disadvaniages of doing so {especially the kss of the
Director's services as a result of dealing with the Direcior's confilct of
interest),

the reason for thelr decision is recorded by The'Direc‘rors in the minute
book.

A majority of the Directors then in office have received no sUch payments
or benefit.

$8A The provision in Arficle 6.4 (¢} that no Director may be employed by of receive
any remuneration from the Company {other than the Chief Executive Officer}
does not apply to an empleyee of the Company who is subseguently elected
or appoinied as a Director save that this Arficle shall only allow such a Director
to receive remunerafion or benefit from the Compony in his capociy a5 an
smployee of the Company and provided that the procedure os set ou‘r n
Articles 4.8{bif). (i) and 4.8 (¢} is followed.

£.9

in Articles 6.2-6.9;

{s}]

“company” shall include any company in which the Company:
. holds mere thon 30% of the shares; or
» controls more than 50% of the voting rights attached 1o the shares; or

. has the right 1o appoint one or more Directors o the Board of the
company.

“Director”  shall inciude any child, stepchild, parent, grandehild,

grandparent, brother, sister or spouse of the Director or any person living

with ihe Direcior as his or her pariner

the emplovment or remuneration of a Dirsctor includes the engugement
or remuneration of any firm or company in which the Director is.

il aparner

fiii anemployee;
i} o consulfant;
livl o direcion

(¥} amemier or



10.

T

Vi) a shareholder, unless fhe shares of the company are fisted on Q
recognised stfock exchange and the Direcior holds less than 1% of
the Bsued capital :

The fiabiity of the members of the Company is fimited.

Every member of the Company undertakes to contribute such amount as may
be required [not exceeding £10) fo the Compaony's assets if if should ba wound
up white he or she is @ member or within one yeor affer he orshe ceases to be o
member, for paymeni of the Compony’s debts and abilifies before he or she
ceases fo be a member, and of the costs, charges and expensas of winding up,
and for the adjusiment of the righis of the confributories among themselves.

If the Company is wound up or disscived and offer dll iis debfs and liabilitiss
{including any under section 483 of the Educotion Act 1996} have been safisfied
there remuoins any proparfy it shall not be paid to or distibuted among the
members of the Company, but shall be given or fransferred o seme other
charity or charffies hoving objects similar fo the Object which prohibiis the
distribution of its or their income and property to an extent at least as greaf as is
imposed on the Compuany by Arficle é above, chosen by the members of the
Company at or before the time of dissclution and i that cannot be done then
1o some cther charitable object.

No atteration or addifion shall be mode 1o or in the provisions of the Arficles
without the wrilten conseni of fhe Secretary of Siale.

No alteration or addition shall be made fo or in the provisions of e Aricles
which would have the effect {g} thot the Company would cease 10 be ¢
company to which seciion 40 of the Companias Aci 2006 applies; or (b that
the Company would cease fo be a charty.

MEMBERS

12.

The Members of the Company shall comprise
a. thesignotores to the Memorandum;

b. 1 person appointed by the Secretary of State, in the event thal the
Secretary of 3iate appoinis ¢ peson for this pupose;

c.  the chalrnan of the Direciors; and

d.  any person appoinfed under Ariicle 16;

Each of e persons enfiled o appoint Members in Aricie 12 shal have the
fAght from fime to Hime by writien nofice delivered to the Office tc remove any
Member appointed by them ond to appoint o replocement Member fo il a
vacancy whether resutiing from such removdl or otherwise,

I¥ any of the persons enfiled to appoint Members in Ardicie 12:

la)  in the cose of an individual. dis or become leguolly incapociiated;

{b) in the case of a corporate entliy, ceass fo exist and are noireplaced by O
suceessor institution; or




15.

[1:3

i7.

18,

2.

20.

{c] becomes insolvent or makes any arangement or composition with iheir
creditcrs generafly

their right to appoint Members under these Arficies shall vest in the remoining
Members, ' '

Membership wil ferminate automaticdly it

(@) o Member jwhich is a corparaie endity) ceases 1o exist and is not replaced
by o successor insitufion:

th) a Member {which is an individugd) dies or becomes incapable by reason
of mental disorder, #iness or injury of managing and administering his or her
own affcirs; or

{c) o Member becomes insclvent or makes any arangement or compaosition
with that Memiber's creditors generailly.

The Members may agree unanimously in wiiiing fo appoint such addifional
Members as they think fit and may vnanimousty {save that the agreement of
the Member(s} to be removed shall not be required) in wiiting agree to remove
any such additional Membears.

Every person nominafed to be a Member of the Company shall either sign o
written cansent fo become a Member or sign the regisier of Members on
becoming & Member. '

Any Member may resign provided that offer such resignation the number of
Members is not less than three. A Member sholl cease te be one immediately
on the receipt by the Company of o nofice in wrifing signed by the person or
persons enfitled 1o remove him under Articles 13 or 16 provided that no such
nofice shall fake effect when the number of Members is less than three unless i
contains or is accompanied by the appeiniment of a replocement Membar.

- GENERAL MEETINGS

The Company shall hold an Annual General Mesting ecch year in addition fo
any other meetings in thot year, and shall specily the meeting as such in ihe
nofices cafing it; and not more than fifteen months shall elopse befween tha
date of one Annual General Mesiing of the Company and that of the next.
Provided that so long as the Company holds i's firsf Annual General Meeting
within eighteen months of ifs incorparation, it need nol ol it In the year of fis
incorporaiion or in the following yeor. the Annudl Genera] Meeting shall be haid
at such fime and place as the Directors shall oppoirnt. All generdl meefings other
mon Arnual General Meetings shall be called General Meetings.

The Directors may coll general meetings and, on the requisifion of Members
pursuant fo the provisions of the Companies Act 2004, shall forthwith proceed {0
convene a general meefing in accordance with thaf Act. If there are not within
the United Kingdom sufficient Directors 1o cal a general meaaiing. any Direcior
or any Membear of the Company may call o genercl meefing.

NOTICE OF GENERAL MEETINGS

91,

Gensral meefings shall be calied by of least fourteen clear days’ nofice but o




generdl meeting may be cdlled by shorter notice if it is so agreed by o majority
in number of Members having a dght to atfend ond vote ond togeiher
representing nof less than 90% of the totat voting rights af that meefing.

The notice shall specify the fime and place of the mesting and fhe general
nature of ihe business 1o be fransacied ond, in the case of an Annual Generdl
Meeting, shall specify the meefing as such. The nofice shall also state thai the
Member s enfifled o appoini a proxy.

The notice shall be given o all the Members, to the Directors and audifors.
The accidenial omission to give notice of o meefing to. or the non-receipt of

nofice of o mesting by, any person eniled fo receive nofice shall not
invalidate the procsedings of that mesiing.

PROCEEDINGS AT GENERAL MEETINGS.

23

24.

25,

24,

27.

28.

29.

No business shali be framsacted at any meesting unless o quorum is present. A
Member counis fowards the gquorum by being present either in person or by
proxy. Two persons enfifled o vote upon the business fo be transacied, each
being a Member or a proxy of a Member or a duly authorised representafive of
a Member organisation shall constifute a quosum.

If a quotum is not prasent within ha!f an hour from the jime appointed for the
meeting, or If during @ mesting a quorum ceases o be presend, the meefing
shall stand adjourned io the same day in e next week af the same fime and
place or to such fime and place s the Directors may defermine.

The chairnan, ¥ ony, of the Directors or in his absence some ofher Direcior
nominaied by the Direciors shall preside as chairman of the meeting, but |
neither the chaiman nor such other Direcior (if any} be present within fiftsen
minutes after the fime appoinied for holding the meefing and willing fo act, the
Directors presend shall elect one of their number fo be chairman and, if fhere is
only one Director present and willing te oct, he shall be the chairman.

¥ no Director i5 wiling tc act os chaiman, or ¥ no Director s present within
fiteen minutes affer the fime appeinted for holding the mesfing. the Members
present and enfifed o vote shall choose one of thelr number {o be chalrmuan.

A Directar shall, notwithstanding that he is not o Member, be entified fo altend
and speak at any general meeting.

The chairman may, with the consent of o majority of the Members at ¢ meefing
at which a quorum Is prasent lond shail if so directed by the meeting], adjoum
the mesiing from fime 1o fime and from place to place, but no business shall be
fransacted ot any adioumed meeting other than the business which might
properly have been fransacted ot the meeting had the adjoumment not taken
place. When o meefing is adjoumed for fourteen days or more, ot least seven
ciear days' rofice shall be given specifying fhe time and ploce of the
adjoumed meeling and fhe generai naturs of the business o be transacied.
Otherwise it shalt not be necessary to give any such notice.

A resolution put fo fhe vote of the meeting shall be decided an a show of hands
Unless befare, or on the dedlaration of the resulf of the show of hands, a poll i
duly -demanded. Subject to the provisions of ins Companies Act 2006, o poll

may be demondsd-




30.

3.

32,

33.

34.

335,

{a) by the chairman; or
(b} by aileast two Membets having the right to vote at the meeting: or,

{c) by a Member or Members representing not less than one-tenth of ihe foial
voting rights of all the Membars having the right to vote af the meeiing.

Unless a poll is duly demanded a declaration by the chairman that a resoluiion
has been caried or caried unanimously, or by a particular majordty, or lost, or
not carmied by a parficular majority and an eniry fo that effect in the minutes of
the meeting shal be conclusive evidence of the faci without proof of the
number or praporfion of the voles recorded in foavour of or agoinst such
resotuiion.

The demand for a polt may be withdrawn, before the poll is jaken, but only with
the consent of the chairman. The withdrawal of a demand for ¢ poll shaf not
invalidate the resuli of a show of hands declared before the demand for the
poll was made.

A poll shall be taken as the chaiman directs and he may appeint scrulinestrs
fwho need nof be Members) and fix g fime, date and place for declaring the
results. The result of the poll shall be deemed o be the resclution of the meeting
at which the pol was demanded.

A poll demanded on the election of the chaimon or on a aquestion of
adjoumnimient shall be foken immediaisly. A polt demanded on any ofher
guestion shall be taken either immediotely or ot such fime. dale and place as
the chairman diects not beaing more than fhifty days offer ihe polt is
demaondad. The demand for a poll shall not preveni continuance of @ mesting
for the fransaction of ary business other than the guesfion on which the poll is
demanded. If a poll is demanded before the declaration of the resuit of a show
of hands and the demand i duly withdrawn, the meefing sholl confinue s if
the demand had not been made.

No notice need be given of & poll not taken immediately f the time and ploce
at which ¥ is fo be token are announced at the mesfing at which it s
demanded. In ofher cases at least seven clear days' nofice shall be given -
spacifying the fime and piace at which the poll is to be foken.

A resolution in writing ogreed by such number of members as required if i had
been propased at a genercl meeting shall be as effectudd os if it had been
passed at o general meeting duly convened and held provided that a copy of
the proposed rasolufion has been sent 10 svery Member. The resolution may
cansist of several instuments in jhe ke form sach ogreed by one of Mors
Members,

WwOTES OF MEMBERS

On the show of hands every Member present in person shall hove one voie. On
a poll avery Member present in persen of by proxy shall have one voie.

Not used.

NG Member shall be eniiiied jo vote ot any general meeting unless all monesys
then payabile by him fo ihe Company have been naid.



39,

40.

43,

a2

No objections shall be raised fo the gqudification of any person fo vate af any
general meeiing except at the meeting or adjoumed meeting of which the
vofe objected o s tendered, and every vote not disalliowed at the meeiing
shall be valld, Any objection made in due time shall be refered o the chairman
whose decision shall be final and conclusive,

An irstrument appointing a proxy shali be in wiiting, signed by or on behalf of
the appointer and shall be in the following form {orin o form os near thereio as
circumsiances aliow or in any other form which is usual or which the Directors

may approve} -,

IWE, e OF i being o Membear/Members of the above named
Company, hereby appoint ... of ....... of in his agbsence, ........ of e fal;
my/our proxy fo vole in my/our namels] and on my/our behali at the
annual general meeting/ general meeting of the Company fo be held on
....20] 1, ond at any adjcurnment thereof.

Signedon ....20[ 1"

Where it i desired to afford Membears an opporfunity of instrucfing the proxy
how he shall act the instrument appointing a proxy shall be n the following form
{orin a form os near thereto as circumstances allow or in any oiher form which is
usual or which the Directors may approve)-

“YWe, ... of o , being o Member/Members of the above-named
Company, hereby appoint ... of ....... , or in his gbsence, ... of ..., 05
my/four proxy fo vate in my/our name{sf and on my/our behalf at the
annual general meeting/ general meeting of the Company, to be held on
e 200 1, and ot any adjournment thersof.

This form Is fo be used in respect of the resolutions mentioned below o5

follows:

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

+ Strike out whichever is not desired.

Unless oiherwise instrucied, the proxy may vote as he frinks fii or abstain from
voiing. '

Signed on ....20f 1"

The instrument appointing o proxy and any authority under which it is signed or
o copy of such authority cerfified by ¢ notary or in some other way approved
by the Direciors may -

i) be deposiied af the office or of such other place within the Uniied

Kingdom as is specifisd in the nofice convening the meefing or in any -
instrument of proxy sent out by the Company in relation io the meeting
not less tHon 48 hours before the fme for holding the meefing or
adjournad meeting ot which the person nomed in the nsirument proossas
to vote, or '

b} In the case of a poll taken more than 48 hours afier it is demanded, be
deposited as aforesaid offer the polt has been demanded and not less




44,

than 24 hours before the fime oppointed for the taking of the poll;

{c] where the pall is not faken forfhwith but is taken not more than 48 hours
after it was demanded, be deiivered af the meeting at which the poll was
demanded o the chairman or fo the Secreiary or to any Diractor;

and an instrument of proxy which is not deposited or delivered in o manner so
permitied shafi be invalid.

A vote given or poll demonded by proxy of by the duly authorsed
represeniative of a corporation shall be valid notwithstanding the previous
determination of the authority of the person voting or demanding o palt unless

" notice of the determination was received by the Company at the office or af

such other place atf which the insfument of proxy was duly deposited before
the commencement of the meseting or adjoumed meeiing at which the voie
given or the pell demanded or [or in the case of a poll taken otherwise than on
the same day as the meeting or adjouned meeting} the fime appointed for
taking the pol.

Any organisation which & a Member of the Company may by resolution of iis
board of girectors or ofher goveming body authorise such person as it thinks fit
to act o ifs representaiive at any mesting of the Company, and the person so
authorised shall be enfited to exercise the same pOwers on behaif of the
organisaition which he represents as that orgarisation could exercise if it were
an ingividual Member of the Company.

DIRECTORS

45.

48,

The number of Directors shall be not less than three but {unltess otherwise
determined by ordinary resolufion) shall not be subject to any maxmum.

Subject fo Arficles 48-4% and 63, the Company shall have the following Directors:

ta)  up fo 10 Drectors, appointed under Article 50:

(b} any Staff Directors, i appointed under Arficle S0A;

[c} Acodemy Directors appointed under Arficle 51 or Article 52
(d) the Chief Executive Officer;
{e) o rmirmum of 2 Parent Direciors appointed under Aricles 53-56 ;

i} Any Additional Directors, if appoinied under Article 61, 61A oF 7N
[g) Any Further Directors, if appointed under Adicle 62 or Arficte 674;

in}  Up fo 2 Directors. it appoinied by the Secretary of State In accordance
with the ferms of any of the Relevont Funding Agresments following the
provision of a notice by the Company o terminate that Relevant Funding
Agreement. :

The Company may alse have any Co-opted Director appointed under Aricle
58.

The first Direciors shall be those persons named in the staternsnt defivered
pursuant o seciions 7 and 12 of the Companies Act 2004



49.

Fuiure Directors shail be appointed or elecied, as the case may be, under these
Articles. Where it is not possible for such o Director to be appainted or slectzd
due to the fact that an Acadsmy has nof yef been established for the Chiel
Executive Officer has not been appointed], then the relevant Aricle or par
thereof shall not apply. '

APPCINTMENT OF DIRECTORS

50.

The Membears may appoint up to 10 Directors.

50A. Tha Members may f:rppoihi Siaff Direclors through such process as they may

determine provided that the folal number of Directors including the Chief
Execulive Officer who are empioyees of the Company doas not excead one
third of the total number of Directors.

ACADEMY DIRECTORS

sl

52,

Subject fo Aricle 52, the chairman of each Local Governing Body shall be an
Academy Director for as long as he remains in office os such and shalt be
appoinied by the Directors of the Company but they shal appoint as the
chairrnan of a Local Govemning Body someane cther than the Chief Execulive
Officer. '

# the number of Academies exceesds 5, the chaimen of the Locol Governing
Bodies shall elect 3 persons from amongst thelr numbers o be the Academy
Directors. Any person elected in accordance with this Arficle shali only remain
an Acadsmy Director for as iohg as he remains chairman of a Local Goveming
Bedy. The Directors shall make ofl necessary arangemenis for, ond determine
all other motters relafing to. the elsction of the Academy Dieciors In
accordance with this Arficle. Any election of the Academy Direciors which is
contested shall be held by secret ballot.

PARENT DIRECTORS

53.

34,

There shall be o minimum of 2 Parent Directars for every 10 or fewer Academies.

Parent Direciors shall be elecied by the Poreni members of the Advisory
Rodies/Local Governing Bodies fwho shall themseives have been elected or
appoinfed in accordance with the femms of reference determined by the
Directors from fime o fime) from amongst their number. The elected Parent
Directors must be a parert of a registered pupil af ons of the Acodemies at the
fime whan he s elected.

. The number of Parent Directars required sholl be made up by Parent Direciors

appointed by the Direciors if the number of parents sfonding for election is less
thar the nurmber of vacancies, - :

The Diractors shall make all necessary amangemenis for, and deferming afl other

‘matters reloting 1o, an election of the Parent Directors, including ony guesiion of

wheiher a parson is a parent of a regisfered pupit of one of the Academies.
Any siection of fhe Parent Directors which is coniested sholl be hetd by secret
babol.

in appoiniing o Porent Director the Direciors shall appoint o persan who is the
oarent of o registered pugll af an Academy: or where i# s not reasoncbly




practical fo do so. ¢ parson who is The parent of a child of compuisory school
age. ‘

CHIEF EXECUTIVE OFFICER

57.

The Chief Executive Officer shall be a Direcior for as long os he rermains in office
as such.

CO-OPTED DIRECTORS

58.

The Directors may appoint up o {31 Co-opted Direciors. A ‘Co-optad Director
means a person who is appointed io be a Director by being Co-opted by
Directors who have not themselves been so appoinied. The Direcions may net
co-opt an employee of the Company as a Co-opted Director if thereby the
number of Directors who are emiployess of the Company wotld exceed ohe
ihird of the total number of Directors including the Chief Execuiive Officer.

APPOINTMENT OF ADDITIONAL DIRECTORS

59.

é0.

&1,

The Secretary of Stote may give o warmning nofice to the Directors where he &
satisfied-

) thal the standards of performance of puplls ai any of the
Acaderries are unacceptably low, of

fii ~that there has been © sefous breckdown in the way any of the
Academies are managed or governed, of

{fi)  that the saofety of pupis or stafi of any of fhe Acodemies i
threatenad {whether by o breakdown of discipline or otherwise],

For the purposes of Articie 59 o waming nolice’ is a nofice in writing by the
Secretary of State fo the Company delivered o the Office setling oul-

ja} the motters referred fo in Arficie 59;

{b) the action which he requires e Direciors to fake in arder to remady those
maotiers; and

{c) the perlod within which that action s fo be foken by the Direciors {'the
complionce period').

The Secrefary of State may appoind such Addifional Directors os he thinks fit i
the Secretary of Staie has:

(a} given the Directors @ warning notice In accordance with Arficle 59; and

nj the Directorns hove iailed fo comply, or secure compliance, with the natice
to the Secrefary of State's safisfoction within the compliance period.

The Secretory of Siole may clso appoinf such Addifional Direciors where
sollowing an inspection by ihe Chief irspactor In accordance with ihe
Educalion Act 2005 {an “inspeciion”) on Academy receives an Cfsted groding
ineing o grads refered to In The Framework for School inspection or any
madification or replacement of thal document for {he fime being in force)
which amounis to a drop, elther from one Inspection 1o the next Inspacion or



62,

between any fwo Inspections canied out within o 5 yeor pefied, of two Ofsted
grades. For the purposes of the foregoing the grade received by the
predecessor school as defined in the Relevant Funding Agresment shall be
regarded as the grade received by the Academy.

The Secrefary of State may also gppoint such Further Directors as he fhinks fif if o
Special Measures Termination Event {as defined in the Relevant Funding
Agreement} occurs in respect of any Academy.

within 5 days of the Secretary of State appointing any Additionat or Further
Directors in accordance with Arficles 61, 1A or 42, any Direciors appointed
under Arficle 50 and holding office immediotely preceding the appoiniment of
such Directors, shal resign immediately and the Members' power o appaint
Directors under Arficie 50 shall remain suspendad unilt the Secretary of Sigle
removes one or more of the Additional or Further Directars.

TERM OF QFFICE

64,

The term of office for any Direcior shall be 4 years [, save that this fime kmit shall
not apply to the Chief Executive Officer]. Subject fo remaining eligible to be o
pariicular type of Director, any Director may be re-gppointed or re-elected.

RESIGNATION AND REMOVAL

45,

&b.

YR

&7A.,

A Director shall cease to hold office i he resigns his office by notice 1o ithe
Company {but only if ot lecst three. Direciors will remain in office when the
notice of resignation is fo toke effect).

A Director shaolt cease fo hold office if he is removed by the person or porsons
who appoinied him. This Arficle does net apply In respect of a Pcrent Director
or Acadamy Director.

Where ¢ Director resigns his office or Is removed from office, the Direcior o,
where he is removed from office, those removing him, shail give wiitien nofice
thereof to the Secretary.

Where an Additional or Further Directar appoeinted pursuant fo Arficles 61, 61A
or 62 ceases to hold office as a Director for any reason, other than being
remaved by the Secretary of Siafe, the Secretary of State shall be enfiiled to
appoint an Addifionat or Further Director in his place.

DISQUALIFICATION OF DIRECTORS

&&.

59,

7t

No person shali be qualified fo be a Direcior unisss he is aged 18 or over at the
date of his siection or appointment. No curent pupll of any of the Academies
shall be o Director.

A Direcior shall cease to hoid office if he becomes incapable by reason of
meniol disorder, finess or injury of managing or administering his own affais.

A Director shail cease to hold office i he s absent without the permission of the
Direciors from all their meatings held within o perod of six months and ihe
Directors resolve thai his office be vacaied.

A person shall be disqudlified from holding or confirving fo hold office as ©
Director if-




72.

73.

74.

75.

77,

78.

{g) his esiate has been sequestrated and ihe sequestration has not: baen
discharged, annulled of reduced; or

{b] heis the subject of o bankrupicy restrictions order or an infeim order,

A person shall be disqudlified from holding or confinuing 1o hold office as <
Director af any time when he & subject to © disqualification order or @
disquadiification undertaking under the Company Directars Disqudlification Act
1984 or o on order made under section 429(2)(b) of the insclvency Act 1986
(failure to pay under county court adminisiration arder}.

A Director shalt cease fo hold office i he ceases 1o be a Director by viriue of
any provision in the Companies Act 2006 or is disgudiified from cciing as a
frustee by virtue of seciion 72 of the Chariiies Act 1993 lor any statutory re-
enactment or modificafion of that provision].

A person shall be disqualified from holding or confinuing o hold office as o -
Nirector if he has been removed fram the office of charity trustee or trustee fora
charity by an order made by ihe Charity Commission or fhe High Courf on the
grounds of any misconduct or mismonagement in the adminisiration of the
charity for which he was responsible of fo which he was privy, or which he by his
conduct coniributed to or focilifated.

A person shall be disqualified from holding or from confinuing to hoid office as o
Director of any time when he is:

[a) included in the list kept by the Secrefary of Stote under section 1 of the
Protection of Children Act 1999 of

{bj disqualified from working with children in accordanice with Section 35 of
the Crimiral Justice and Court Servicas Act 2000; or

{c} barred fom regulated activity reiciting to children {within fhe meaning of
section 3(2} of the Safeguarding Vulnerable Groups Act 2006}

A person shall be disqualified from holding or continuing fo hold office as ©

Director if he Is a person in respect of whom a direction has been made under
secfion 142 of the Sducation Act 2002 or I subjeci fo any prohibifion or
resiriction which tokes effect as if confained in such a dirgction.

A person shall be disqudiified from hoiding or coniinuing fo hold office as a
Director where he has, af any fime, been convicied of any chiminad offence,
excluding any thot have been spent under the Rehabilitation of Offenders Act
1974 as amended, and excluding ony offence for which the maxdimum
sertence 5 a fine of o lesser sentence except where a persen has been
convicted of any offence which falis under section 72 of the Charifies Act 1973,

Aher the fist Acodemy has opened, @ person shall be disqualified from holding
or cordinuing To hold office as o Director if he has not provided fo the chaiman
of ne Directors @ crimingl records ceriificate af on erhanced disclosure isvel
undar section 1138 of the Pofice Act 1997. i e event that the
cerficate discloses any information which would In the opinion of sither the
chairman or the Chief Execulive Officer confim their unsuitabitity 1o weork with
chilgren that perscn shall be disqualified. If dispuie arises as o wheiner a
person shall be disqualified, a referral sholl be mads o ihe Secretary of Sjate fo



79.

80,

determine the moiter. The determination of the Secretary of Stale shall be final.

Where, by virtue of these Arficies a person becomes disqualified from holding. or
confinuing fo held office as a Director; and he s, or is proposed, fo become
such a Direcior, he shall upen becoming so disquadiified give written nolice of
that fact o the Secretary.

Articles 68 to 79 and Arficles 97-98 also apply to any member of any commitiee
of the Directors, including a Local Governing Body, who is not o Director.

SECRETARY TO THE DIRECTORS

8.

The Secretary shall be oppointed by the Direciors for such term, ab such
remuneration and upon such conditions as they may think fit; and any Secretary
so appointed may be removed by them. The Secratary shall not be « Direcior,
or a Prncipal. Notwithsianding this Arficle, the Direcfors may, where ihe
Secretary falls fo ottend a mesting of theirs, appoint any one of sheir numiser or
any other person jo act as Secretary for the purposes of that mesting.

CHAIRMAN AND VICE-CHAIRMAN OF THE DIRECTORS

82.

83.

84.

85.

86,

B7.

The Directors shall each school vear, af thelr first meefing in that year. eleci a
chairman and o vice-chairman from among thelr numbar. A Director who s
employed by the Company shall nof be éligible for election as chairman oF
vice-chairman.

subject fo Arficle 84, the chairman or vice-chalman shatt hold office as such
urtl his successor has been slected In gccordance with Arficle 85,

The chairman or vice-chairman may af any fime resign his office by giving
nofice in wiiting 1o the Secretary. The chairman or vice-chairman sholl cease fo
hold office K-

{a) he cegses to be a Director;
(b}  heis emploved by the Company;
e} he s removed fom office in accordance with these Ardicies; or

{d] in the case of the vice-chairman, he is elected In accordance wilh these
Articies to fit o vacancy in the office of chaiman.

Where by reason of any of the maters referred fo in Arficle 84, o vacancy arises
in the office of chaimman or vice-chaiman, the Directors shall at their next
meeting elect cne of thelr number fo Till that vacancy.

Where the chaimnan iz absent from any mesting or there is at the lime o
vacancy in the office of the chairman, the vice-chairman shall act as the chair

for the purposes of the meaiing.

whers in the circumstances refarred o in Arficle 86 the vice-chairman i also
absent fom the meeting or there is ot the fime c vacancy in the ofiice of vice-
chairman, the Directors shalt elect one of thelr number fo act as ¢ choirman for
e purposes of that meeting, provided ihor the Director elected shall not be a
parson who is employed by the Company.




8s.

8%.

2C.

21.

92

The Secretary shall act as chalrman during that part of any meetfing oif which
the chairmary is elected.

Any eleciion of the chairman or vies-chairman which is contested shall be held
by secret baliot.

The Directors may remove the chaiman or vice-chaiman from office in
accordance with these Arficles.

A resolufion to remove the chaimaon or vice-chairmon rom office which &
passed at a meeaiing of the Direciors shall not have effect unless-

il itis confimed by a resolution passed ai o second meeting of the Directors
held not lass thon fourteen days after the first meeting; and

[i} the matter of the chaimmon’s or vice-chairman's removal from office is
spacified as an ifem of business on the agenda for each of those
meetings. :

Before the Dirsctors resolve af the relevont meeting on whether to confirm the
resolufion ic remove the chairman or vice-chairman from office, the Director or
Direciors proposing his removal shail at thal meefing sfate their reasons for
doing so and the chairman or vice-chairman shali be given an opporiuniiy to
maoke a siatemnent in response.

 POWERS OF DIRECTORS

93.

94,

Fé.

Subject io provisions of the Componies Act 2006, the Asdicles ond o any
directions giver: by special resolufion, the business of the Campany shall be
monaged by the Directors who may exercise alf the powers of the Company.
Mo alierafion of the Arficles and ne such direction shall invalidaie any prior act
of the Direciors which would have been valid if that alteralion had not been
made or that dirsclion hod not been given. The powers given by this Arlicle
shalt not be limited by any special powsr given to the Directors by the Articles
and a meeiing of Directars ai which a quorum is present may exercise ail the
nowers exercisable by the Directors.

in addition to alf powers hereby expressly conferred upon them and without
defracting from the generdiity of their powers under the Ardicles the Direciors
shialf have the following powerns, namely:

{g) ‘to expend the funds of the Company in such manner os they shall
consider most beneficial for the achievement of the Object and 1o invest
in the nome of the Company such part of the funds as they maoy see fit
and o direct the sole or fransposition of any such investments and {o
expend the proceads of any such sale in furtherance of the Object;

(bl io enter info confracis on behalf of the Company.

In the exerciss of their powers and funclions, the Direciors may consider any
advice given by the Chief Executive Officer 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 nome of the Company.  All cheques and
arders for the payment of money from such an account shall be signed by ot
least two signoiories authorised by the Directors.




CONFLICTS OF INTEREST

97.

F8.

Any Director who has or can have any direct or indirect duty or personal inferest
{including but not fimited o any Personal Financial interest) which confiicts or
may conflict with his duties as a Director shall disclose that foct 1o the Direciors
as soon s he becomes aware of it A Dirsclor must absent himself from any
discussions of the Directors in which it is possible that o conflict will arise befween
his duly to act solely In the inferests of the Company ond any dufy or personal
interest {including but not limited o any Personal Fnandcial Inferest).

For the purpose of Arlicle 7, a Direcfor has g Personal Financial interest in the
employment or remuneration of, or the provision of any other benefit o, that
Director os permitted by and os defined by Arficles 6.5-8.9.

THE MINUTES

P,

The minutes of the proceedings of o meeting of the Direciors shal be drawn up
and entered info ¢ book kept for the pumpose by the person oacting as Secretary
for the purposas of the meefing: and shall be sighed (sublect to the approval of
the Directors) at the same or next subsequent meeting by the person acting as
chairman thereof. The minutes shaif include o record of:

(@} - alf cppointments of officers made by the Directors: and

t

(b} ol proceedings at meeiings of the Company and of the Direcfors ond of
commitiees of Directors inciuding the names of ihe Directors present at
each such meeting.

COMMITTEES

160.

101,

Subject fo these Arficles, the Direciors:

[a) may appoint separate committess 1o be known as Local Goveming
Bodiss for each Academy: and

{b}] -may establish any ather cormmititee.

Subject to these Articles, ihe consiitution, membership and proceedings of any
commifiee shall be determined by the Directors. The estabiishment, ferms of
reference, consiifution and membership of any commiifee of the Directors shall
be reviewed at least once in svery fwelve months. The membership of any
commiftee of the Diectos moy include pemons who are nol Direciors,
provided that [with the exception of the Locdl Governing Bodies) o majority of
members of any such committee shalt be Directors. Except in the case of o
Local Governing 8ody, ne voie on any matier shall be token ot g meetfing of o
commiftes of the Direciors uniess the mgiofity of members of the commifiee
present are Directors.

. nof used
. not used

.. The functions and proceedings of the Local Governing Bodies shall be subject

o regulaticns mode by the Direciors from dime fo fime.




DELEGATION

05.

104.

The Directors may delegate o any Director, commitiee {including any Locai
Governing Body), the Chief Executive Officer or any other holder of an
execufive office, such of their powers or functions as they consider desirable fo
be exercised byihem. Any such delegation shall be made subject o any
conditions the Directors may Impose, and may be reveked or dlfered.

Where any powesr or function of the Directors hos been exercised by any
commiftes (including any Local Goveming Body}, any Director, [the Chiet
Execuiive Officer] or any other holder of an execuiive office, that peson or
committes shall repor to the Directors in respect of any oclion faken or
dacision maode with respect o the exercike of thal power or funclion atl the
mesting of the Directors immediately following the taking of the aclion or the
making of the decisicn.

CHIEF EXECUTIVE OFFICER AND PRINCIPALS

107.

The Direciors shall appoint [the Chisf Executive Cfilcer and] the Principais of the
Acaodemies. The Directors may delegaie such powers and funclions as they
consider are required by [the Chief Executive Officer and] the Principals for the
internal organisation, managemeni and conirol of the Academies (including
the implementaiion of off policies approved by the Direclors and for the
girection of the teaching and curiculum af the Academies].

MEETINGS OF THE DIRECTORS

108,

109.

115,

Subject fo these Aricies, the Directors mdy regulate their proceedings as they
think 1.

The Direciors shalt hold of least three meetings in every school year. Mesiings of
the Direciors shall be convened by the Secretory. In exercising his funciions
under this Arficle the Secratary shall comply with any direction-

o) - given by the Directors; or

b} given by the chaimman of the Directors or, in his absence or where there s
o vacancy in the office of chainman, the vice-chairman of the Direciors,
so faor as such direction is not incorsistent with ony direction given os
mentionsd in (o).

Any three Directors may, by nolice in wiiting given 1o the Secretary, requisition a
meeting of the Directors; and it shall ke the duty of the Secretary io convene
such a meeting s soon as is reasonably practicable.

. Eoch Director shall be given of least fourteen clear days before the date of ©

meeiing -

i nofice in writing thereot, signed by the Secretary, ond sent o each
Director of the address provided by each Direcior from fime fo fimer and

[l «copy of the agenda for the meeting:
crovided that where the chabman or, In his absence or where there 5 o

vacancy in the office of chairman, the vice-chairman, so determines on ine
ground that there are matiers demanding urgent considerafion, # shall be



Tiz.

113,

14,

115,

116,

it7.

118,

11%.

sufficient If ihve wiiften nofice of a meeting, and the copy of the ogenda thereot
are given within such shorfer period os he directs.

The convening of o meetfing ond the proceedings conducted thereat shall not
be invafidaied by recson of any individual not having received wiitien notice of
the meeiing or a copy of the agenda thereof.

A resolution fo rescind or vary a resclution canfed of a previous meeting of the
Directors shall not be propesed af a mesting of the Directors unless the
consideration of the rescission or variafion of the previous resolution is a specific
item of business on the agenda for that meefing.

A meeting of the Direciorns shall be femingied forfhwh‘h_ if—
{a) ihe Directors so resolve; or

{t}  the number of Dirsctors present cegses to constiiute o quorum for Q
meeting of the Direciors in accordance with Arficls 117 . subject fo Article
9.

Where in accordonce with Aricle 114 a meefing is not held or is terminated
before alt the matters specified as ifems of business on the agenda for the
meeting have been disposed of, o further meeting shall be convened by the
Secretary as soon as is reasonably praciicable, but in any event within seven
days of the date on which the meetfing wos orginally io be held or was so
terminated.

Where the Direcfors resolve in occordance with Ardicle 114 to adjourn a
meeiing before all the ftems of business on the agenda have been disposed of,
the Direclors shall before doing so determine the fime ond dote ot which a
further meeting is fo be held for the purposes of completing the consideration of
those ftems, ond they shall direct the Secretary to convene o meeiing
accordingly.

Subject fo Arficle 119 the quorum for o meeting of the Directors, and ony vote
on any matter thereat, shall be any three Direciors, or, where greater, ony one
third {rounded up fo a whole number} of the total number of Directors holding
office af the dafe of the meefing. I the Secretary of Sfate has appointed
Additional or Further Directors then o mojority of the guorum must be made up
of Addifiondi or Further Directors.

The Directors may act notwithstanding any vacanciss in fheir number, but, if the
numbers of Directors is less than the number fixed as the quorum, the cenfinuing

Directors may act only for the purpose of filing vacancies or of caliing a general
meeting.

The quorum for the purposss of-
{a) oppointing o parent Direcior under Arficles 54;
{b}  any vore on the removal of o Director in accordancs with Arficle &6;

(¢} any vote on the removal of the chairman of the Directors in accordancs
with Article 90;

shall be any two-ihirds {frounded up {o o whole number) of the persons who are




120.

121,

122.

123

124,

125.

at the fime Direciors enfitled to voie on those respaciive matiers,

Subject 1o these Arficles, every guestion o be decided at a meeiing of the
Directors shall be determined by o mdjority of the votes of the Direciors present
and voling on the question. Every Director shioll have one vote.

Subject fo Arficles 117-119, where there s an equal division of votes, the
chairman of the meeting shall hove a casting vois in addifion 1o any other vofe
fie may have.

he proceedings of the Directors shaoll not be invalidated by

{a)  anyvaconcy armong fnelr number; o

(b) onydefectin the election, appointment or nomination of any Director,

A resolufion in writing, signed by all the Directors enittled fo recelve rofice of a
mesting of Direciors or of a commitise of Direciors, shall be valid and effective
as if it had been passed at o meefing of Directors or [os the cose may be) o
committee of Directors duly convened and held. Such a resolution may consist
of several documenis it the some form, each signed by one o more of the
Direciors.

Subject to-Article 125, the Directors shall-ensure that - copy-of

[a} the agendao for every meetling of the Cirectors;

Ip]  the droft minutes of every such meeting, ¥ they hove been opproved by
the person acting os chairman of that mestfing:

{cl  the signed minutes of every such meefing; and
anyteport, documant or other paper considered at any such meefing,
are. as soon as b reasonably practicable, mode availlable of every Academy fo

persons wishing to inspect them.

There may be excluded from any ifem reguired fo be mode availobie in
pursuance of Arlicle 124, any material reialing to-

fa) o nomed feocher or cother peson employed, or proposed fo be
empioyed, af any Academy;

(b} o named pupl of, or candidate for admission to, any Academy: and

{c} any matter which, by reason of its nature, the Directors are satisfied should
remain confidentict.

. Any Dirsctor shall be abie to poarficipate in mestings of the Directors by

telephone or video conferance provided that:

ial he hos given nofice of his intention fo do so deigiing the telephone
number on which he can be reached and/or appropricie details of the
video conference suite from which he shall be toking part ot the fime of
e meeting of least 48 hours before the meseting; and,

the Direciors have accex o the oppropicis sguipment i after dff

g




reasonable effors it does nol prove possitle for the person fo poricipate
by telephone or video conference the meeiing moy siil proceed with s
business provided it is otherwise gquorate. :

. PATRONS AND HONORARY QFFICERS

127. The Directors may from fime to fime appoint any person whether or not g
Memper of the Company fo be a poiron of the Company or to hold any
honorary office and maoy determine for what pericd he s To hold such offiice.

THE SEAL

128. The sed!, if any, shall only be used by the authorty of the Directors or of o
commitiee of Direclors aguthorised by the Direclors.  The Diecios moay
determine who shall sign any instrument to which the sect is offixed and unless
oiherwise so determined it shall be signed by a Director and by the Secretary or
by a second Director.

ACCCUNTS

129. Accounis shalt be prepared in gccordance with the relevont Statement of
Recommended Praciice as if the Compony was @ non-exempt charity and
Pats 15 and 16 of the Componies Act 2006 and shall fle these with the
Secretary of State and the Principal Regulafor by 31 December each Academy
Financial Year.

ANNUAL REPORT

130, ihe Direchos sholl prepare I Annodl Report i aecordarics wiin the Staremeni
of Recommendied Practice as If the Company was a non-exempt charty and
shalt file these with the Secretary of State and the Principal Regulator by 31
December each Academy Financial Yeor. '

ANNEAL RETURK

131. The Direcfors shall comply with their obfigations under Part 24 of the Charitiss
Act 2006 {or any statutory re-encctment or medification of that Act) with regard
o the preparation of an annual retum to the Regisirar of Campanies and in.
accardance with ihe Statement of Recommended Practice as if the Company
was g notrexempt charily ond io the Secrefary of Stote and the Prhincipat
Reguiaior by 31 Decernbef each Acadermny Fnancial Yecs.

HOHCES

132. Any nofice fo be given fo or by any person pursuont fo the Ariicles fother thana
nofice caling a meetfing of the directors) shall be in writing or shall be given
using elecironic communications to an nddress for the ime being nofiffied for
that pupose To the person giving the nofice. In these Aricles, "Address” in
relaiion 1o elecironic communications, ncludes o number or address used for
the purpeses of such communications,

123, A notice toy e given by the Company 1o G vemiber eiibe paesonally or by
sending I by post in 0 prepoid snvelope cddressed o the Member of his
registered oddress or by leaving it of that address or by giving i using elecironic
communicaiions fo an address for the fime baing noiified fo the Company by
the Membsar A Member whose registered oddrass & nal within the United




134,

135,

Kingoom and who gives fo the Company on oodres within the United Gngdom
af which nofices may be given to lim, or an address to which notices may be’
sent using elecironic communicaiions, shall be entitied 1o have notices giveri to
him at that address, but otherwise no such Member shall be eniitied o receive

any nofice from the Compaony.

A Member present, either in person or by proxy, at any meseting of the
Company shall be deemead fo have received notice of the meeting and, where
necessary, of the purposes for which it was colied.

Proot that an snvelope coniaining o nofice was properly addressed, prepaid
and posted shall be conclusive evidence that the nofice was given. Proof that
a nofice coniained in an elecironic communication wos sent in accordance
wilh guidonce iswed by e Indiute of Chorered Ssorelories ond
Administrators shall be conciusive evidence that the nolice was given. A nolice
shall be deemed to be given at the expirafion of 48 hours affer the envelope
containing if was posted or, in the case of o notice contained in an slectronic
communicafion, at the expiration of 48 hours after the fime it was sent.

INDEMNITY

136. Subject io the provisions of the Companies Act 2006 every Director or ofher

Th,
¥

cfficer or sudiior of the Company shal be indemnified out of Hhe osals of the
Cempany against any liabiity incurred by him in that capacity in defending any
proceedings, whether civil or criiminal, in which judgment i given in favour or in
which he s ccquitted or in connection with any application in which relief is
granted o him by the court from liabilliy for negligence. defauli, breach of duty
or braach of rust in relation fo the affairs of the Company.

& Directors may from e 1o fime moke such ries o bye lows o they may
deem necessary of expedient or convenient for the proper conduct and
management of the Company and for purposes of prasaribing classes of and
conditions of membership, and in paricular but without prejudice fo the
generality of the foregoing, they may by such rules or bve laws regulate:

)

{a} ‘the admission and classificafion of Members of the Company {including
the odmission of organisations to membership) ond the rights and
priviieges of such Members, and the condifions of membership and the
ferms on which Members may resign or nave fheir membership terminafed
and the enfrance fees, subscriptions and other fees or payments fo be
mades by Members;

B the conduct of Members of the Compony in reiclion o ons onother, «

to the Company's servants;

—timg

lc} the setting aside of the whaole of any part or parts of the Company's
pramises of any parficular time or fimes or for any particular purpose or
CULIDOSSs;

{d] the procedure ol general meelings and meeiings of ithe Direciors and
committees of the Directors and mestings of the Local Govemning Bodies

e e
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fei generally, ol such matters o5 ore commonly the subjeci matter of
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Company ruk

138. The Company in general meeting shall have power to dlier, add or fo repedl

the rules or bye iaws and the Directors shall wdopt such means as they think

sufiicient to bring o the nofice of Members of the Compony off such iles. or

bye laws, which shal be binding on i Members of the Company. Provided that

no rule or bye low shall be inconsistent with, or shall offect or rspeal anything
confained in the Arficles.

137. Notwithstanding the number of Members from fime fo fime, the maximum
aggregate number of votes exercisable by Local Authority Associated Persons
shall never exceed 19.9% of the totod number of voias exercisable by Mamhes
in general meeting and the votes of the other Members having a fight fo vote
at the meeting will be increased on a pro-rata bask,

140. Mo person who is a Local Authordty Associoted Person may be appointed s o
Direcior i, once the appointment had faken effect, the number of Directors
who are Local Authorily Associated Persons would reprasent 20% or miore of the
total number of Direciors. Upon cny resolution put io the Direcioms, the
maximum aggregate number of votes exerclable by any Drectors who are
Local Authorlty Associcded Pemons sholl sepessent o modyurn o 1909 of #he
totat numbser of votes cast by the Direciors on such a resoiution and the votes of
ihe other Directors having o right 1o vofe of the meetfing will be increased on o
pro-raty basis, ‘

13, No peson who B o Lowal Authofty Assodiched Person is SHgiiE o be oppoiried
to the ofice of Direcior unless his appoiniment fo such office is authorised by
ihe local authority to which he s associofed,

HEH o e e of dilher s becoring o Member of the Compary o rds st
appoiniment to office as o Direcior any Member or Diractor was not ¢ Local
Avthority Associated Person but later becomes so during his membership or
ienure as o Direcior he shall be deemed to have immediately resigned his
membership and/or resianed from his office as o Director as fhe cose mov he.

143. i at any time the number of Direcios or Members who are olso Local Authority
Associated Persons would [but for Aricles 139 to 142 inclusive} represent 20% cr
more of the total number of Dirsctors or Members (as the case may be) then o
sufficient number of fhe Dyecfors or Memberts {as the case may be) who are
tocal Authorily Assocloted Persons shall be deemed to have resigned as
Directors or Members (os the case may be) immediotely before the occurence
of such an event fo ensure that at all fimes the number of such Directors or

Mambers (o3 the cote may be) & never sgucl o orgroater than 20% of the tolat
nurmber of Directors or Membwers {as the cose may bel. Directors or Members {as
the case may be} who are Local Authorily Associated Persons shall be deemed
to have resigned in order of thelr cppointment date the most recently

appoinied resigning first.

144, The Membars will sach nofify the Company and each cther i ot any fime fhay
belisve that the Company or any of ifs subsidiarias has become sublect o the
influsnce of o local authorty (a5 described in seclion 49 of the Local
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