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THE COMPANIES ACT 2006
COMPANY LIMITED BY GUARANTEE
ARTICLES OF ASSDOGIATION
OF

Northwood Primary School Academy Trust

INTERPRETATION

1.

In these Articles:-

the Academy” means the. school referred to in Article 4a and

established by the Academy Trust;

*Academy Finaneial Year’ means the academic year from 1% of
September to 31% of August the following year;

“the Academy: Trust” means the company intended to be
regulated by these Articles and referred to in Article 2;

*the Articles” means these Arlicles of Association of the
Academy Trust;

“Chief Inspector” means Her Majesty’'s Chief Inspector of
Education, Children's Services and Skills ar his successor;

“clear-days” in relation to the period of a notice means the period
excluding the day when the notice is given or deemed 6 be given

and the day on which it is to take sffect;

*Clerk™ means the clerk to the Governors or any other person
appointed to perform the duties of the clerk to the Governors,
including a joint, assistant or deputy clerk;
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h. “financial expert” means an individual, company or firm who is
authioriséd to give irivestment advice under the Financial Services
and Markets Act 2000;

i, *Funding Agreement” means the agréement made undef seétion 1
of the Academies Act 2010 between the Academy Trust and the
Secretary of State 1o establish the Academy;

j. "the Governors” means the directors of the Acadenmy Trust (afd
“Governor” means any cne of those: directors), subject to the
definition of this term at Article 6.10(b) in relation to Arficles 6.2
B.10;

k. “Local Authority Assoctated Persons” medns any person
associated with any local authority within the meaning given in
section 69:0f ihé Local Governmenit and Housing Act 1988,

L *Member” meansa member of the Academy Trust and someone
who as such is bound by thé undertaking contained in Article 8;

m. “the Memorandum” means the Memorandum of Association
of the Academy Trust;

n. “Office” means the registered office of the Academy Trust;

0. “the Parent Governors” nieans the Governors appoirted pursuant
to Articles 53 to 58 inclusive;

p. "Principal” means the Head teacher of the Academy;

4. “Principal Regulator” means the body or person appeinted ds the
Pfincipal Regulator undsr the Gharities Act 2011

t. ‘“theseal” means the common. seal of the Academy Trust if it
has one;

s. "Secretary of State” ‘means the 8ecretary of State for
Education or successor; '

t. “Staff-Governor' ‘means an employee of the Academy Trust who
miay be appointed as a Governor pursuant to Article 504;
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u. “teacher” means a person employed under a contract of
employment or a confract for services or otherwise engaged to
provide his services as a teacher at the Academy;

v, “the United Kingdom” means Great Britain and Northern
Ireland;

w: words importing the masculine gender only shall include the
feminine gender. Words importing the singular number shall
include the plural number, and vice versa;

X. subject as aforesaid, words or expressions contained in these
Articles shall, unless the context requires otherwise, bear the
same meaning as in the Companies Act 2008, as appropriate;

y. any reference to a statute or statutory provision shall include any
statute or statutory provision which replaces or supersedes such
-statute or statutory provision including -any modification or
amendment thereto.

2, The company's hame is Northwood Primary School Academy Trust
{andin this document it is cafled “the Academy Trust’).
3. 'The Academy Trust's registered office is to be situated in England and
Whales.

OBJECTS

4, The Academy Trust's object ("the Object”) is specifically restricted to

“the following:

(a) ‘fo advance for the public benefit education in the Uniled
Kingdom, in particular but without prejudice to the generality of
the foregoing by establishing, maintaining, carrying on,
managing and developing a school offering a broad and
balanced curricuium (“the Academy”);

()] {6 promoté for the benefit of the inhabitants ¢f Northwood and
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the surrounding area the provision of facilities for recreation of
other leisure time occupation of individuals who have need of
‘such facilities by reason of their youth, age, infirmity or
disagblement, financial hardship or social and economic
gircumstances or for the public at large in the interests of social
welfare and the object .of improving the life of the said
inhzbitants.

5. In furtherance of the Object but not further or otherwise the Academy

Trust may exercise the following powers;-

(&) fo draw, make, accept, endorse, discount, execute and issue
promissory notes, bills, cheques and other instruments, and to
operate bank accountsin the name of the-Academy Trust;

(B) to raise funds and to invite and receive contributions provided that
in raising funds the Arademy Trust shall not undertake any
substantial permanent trading activities and shall conform to any
relevant statutory regulations;

{c) to acquire, alter, improve and (subject to such consents as may be
requirad by law) to charge or otherwise dispose of property;

(d) subject fo Article 6 below to employ-such staff, as are necessary for
the proper pursuit of the Object and to make all reasonable and

necassary provigion for the paymenis of pensions and
superannuation to-staff and their dependants;

(&) to iesftabliSh or support, whether financially or otherwise, -any
charitable companies, frusts, associations or institutions formed for
all or any of the Object;

(f} to co-operate with other charities, other independent and maintained
schools, voluntary bodies and statutory authorities ‘ope'rat'i'ng in
furtherance -of the Ohbjest and to exéhange information and advice
with them;”
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(9) to-pay. out of funds of the Academy Trust the cosis, charges and
expenses of and incidental to the formation @nd registration of the

Academy Trust;

{h) to establish, maintain, carry on, manage and develop the Academy
at WYATTS LANE, NORTHWOOD, COWES, ISLE OF WIGHT
PO31 8PU;

{i) to offer scholarships, ‘exhibitions, prizes and awards fo pupils and
former puplls, and otherwise to encourage and assist pupils and
former pupils;

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

{k) to earry out research into the development and application of new
techniques in education in particular in relation to its approach. to
currictlum development and delivery and to publish the results of
such research, and to develop means of benefiting from application
of the experience of industry, commerce, other schools, educational
institutions .and the voluntary sector to the education of ‘pupils in
academies;

{l) subject to such consents as may be required by law and/or by any
contract entered into by or on behalf of the Academy Trust to borrow
and raise money for the furtherance of the Object in such mannsr
and on such security as the Academy Trust may think fit;

{m} to deposit or invest any funds -of the Academy Trust not
immediately. required for the furtherance of its Object (but fo. invest
only after obtdining such advice from a financial expert as the
Governors cotrsider necessary and having regard to the suitability of
investments and the need for‘diversifiéaﬁon);

(n) to delegate the management of investments to a financial expert,
but only on terms that:
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(i}

(iti)
(i)
@)

(vi)

(vii)

Mainstream
the invesiment policy is set down in writing for
the financial expert by the Governors;
every transaction ig reported promptly to the
Governors;
the performanse of the intvestments is
reviewed régularly with the Governors:
the Governors are entitled o cancel the
delegation arrangement at any time;
the investmerit policy and the delegation
arrangement are reviewed af least once a year;

all payments due to the financial expett ate on

a scale or at a level which is agreed in advance

and are notified promptly to the Governors.on

receipt; and
the financial expert must not do anything
outside the powers of the Governors,

(o) to-arrange for investments or other property of the Academy Trust
to be held in the name of & nominee company acting under the
control of the Governors or-of a financidl expert -acting under their
instructions, and to.pay any reagonable feé requited;

(p) to provide Indemnity insurance to Goverriors in .accordance with,
and subject to:the conditions. of section 232 to 235 of the Companies
Act 2008, section 189 &of thée Charities Act 2011 or any other
provision of law .applicable to charitable companies and any such
indemnity is.limited accordingly;

(q) to establish subsidiary companies to-carry on any trade or busingss
for the purpose of raising funds for the Academy Trust:

(N to do all such other lawful things as are necessary for or are
incidental to-or conducive to the achievement of the Object.

6.1 The income and property of the Academy Trust shall. be applied
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solely towards the promotion of the Object.

8.2  None of the income or property of the Academy Trust may be paid
or transferred directly or inditectly by way of dividend bonus or
otherwise by way of profit to any member of the Academy Tiust.
Nonethelese a:member of the Academy Trust who is: not.also-a Governor
may:

a) benefit as-a beneficiary of the Academy Trust;

b) be paid reagonable and proper remuneration for any goods
or services supplied to the Academy Trust;

c) bie paid rent for premises let by tha member of the Academy
Trust if the amount of the rent and other teFms of the letting
are reasonable and proper; and

d)  be paid interést on money lent to the Academy Trust at a
reasonable and proper rate, such rate not to exceed 2 per
cent per annum below. the base lending rate of a UK
Clearing barnk selected by the Governors, or 0.5%,
whichever is the higher.

6.3 A Governor may benefit from any indenmiity insurance purchased
at'the Academy Trust's expense to cover-the liability of the Governors
which by virtue of any rule of law would otherwise attach to them in
respect of any negligence, default or breach of frust or breach of duty of
which they may be guilty in relation o the Academy Trust: provided that
any such insurance-shall net extend to (i) any claim arising from any act
or amission which the Governors knew to be-a breach of trust or breach
of duty or whith was: committed by the Governors in reckless disregard
to whether it was a breach of trust or breach of duty or not and (i) the
costs of any unsuccessful defence to a criminal prosecution brought
against the Governors .in their capacity as directors of the Academy
Trust. Further, this Article does not authoriss a.Governor 1o bertefit from
any indeémnity insurance. that would be rendered void by any provision
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of the Companies Act 2008, the Charities Act 2011 or any other

‘provision of law.

6.4 A Company, which has shares listed on a recognised stock
exchange and of which any one Governor holdé no more than 1% of the
issued capital of that . company, may receive fees, remuneration or other
benefit in moriey or money’s worth from the Academy Trast,

6:5 A Governor may-atthe discretion of the Goverriors be reimbursed
from the property of the Academy Trust for reasonable expenses
properly-incurred by him or her when acting on behalf of the Atademy
Trust, but excluding expenses in conniection with forsign-travel.

6.6 NoGovernor may:
(8 buy any goods or services from the Academy Trust;
(b} sell goods, services, or any intefest in land to the
Academy Trust;
() beemployed by or receive any remuneration from the
‘Academy Trust (othér than the Principal or a Staff Governor
whose employment andfor remuneration is subject to the
procedure and conditions in Article 6.8):
{d) receive any other financial benefit from the Academy
Trust;
unless:

(i) the payment is permitted by-Article 8.7 and the
Governors follow the procedure and observe
the conditions set cut In Arfticle 6.8; or

(iy the Governors obtain the prior written approval
of the Charity Commission and fully comply
with any procedures it prescribes.

6.7 Subject to Article 6.8, a Governor may:

&) ‘receive a benefit from the Academy Trust.in the capacity of
& beneficiary of the Academy Trust.
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b} be employed by the Academy Trust or énter into a contract
for the supply of goods or services to the Academy Trust,
other than-for acting as a Governor.,

&) receive interest on money lent to the Academy Trust ata
redsonable.and proper rate not exceeding 2% per annuri
below the base rate of a clearing bank.to be selected by the
Governors, or 0.5%, whichéver is thie higher.

d)  receive rent for premises let by the Governor to the
Acaderny Trust if the amount of the rént and the othei térms
of the lease are reasonable and proper.

6.8 The Academy Trust and [ts Governors may only rely upon the
authority provided by Article 67 if each of the following
conditions i satisfied:

(a) the remuneration or other sums paid to the Governor do. not
exceed an amount that ig reasonable in all thé circumstances.

(b) the Governor is abserit from the part of any meeting -4t which

there-is discussioh of:

B his or her employment, remunaration, or-any matter
concerning the contract, payment of benefit; or

i) his or her parformance in the employmént, or his or her
performance of the contract; or

iiiy any proposal to-enter into any other confract-or
arrangement with him.or her or to conferany benefit upon
him or her that-would be pérmifted under-Article 6,7; of

(iv) ahty othér matter relating to a payment or the conferring of
any beriefit permitted by Article6.7.

{c) the Governor does not vote on-any such matter and is not to be
counted when calculating whether a quorum of Governors. is
present at the meeting.
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(d) save in relation to employing or contracting with the Principal or
a Staff Gévernor the other Govertors are satisfied that it is in the
interests of the-Academy Trust to employ or to contract with that
Governor rather than with someone who is not a Governor. In
redching that decision the Governors must balance the
advantags of employing a Governor against the disadvantages of
doing so (especially the loss of the Governor's services as a
result of dealing with the Goveérnor's confiict of interest).

(e) the reason for their decision is recorded by the Governors in the
minute book.

(A & majofity of the Governors then in office have received no such

paymefhits or bensfit.

6.9  The provision in clause 6.6:(¢) that no Governor may be employed
by orreceive any reruneration from the Academy Trust (other than the
Principal or a Staff-Governor) doss riot apply to an existing employee of
the Academy Trust who is subseguently elected or appointed as a
Governor save that this clause shall only allow such a Governor to
receive remufieration or benafit from the Academy Trust in his capacity
as an employee of the Academy Trust and provided that the procedure
as set out in Articles 8:8(b)(), (i} and 6.8 (¢) is Followed.

B.10 In Articles 6.2-6.10:
{a) “Acgdemy Trust” shall include any company in which
the Academy Trust:
# -holds more than 50% of the sharas; or
s controls’ mare than 50% of the veting rights
attached fo the sharss; or
¢ has the right to appoint one or mére directors
to the board of the-company.

)  "Governor’ shall include ariy ¢hild, stepchild, parent,
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grandechild, grandparént, brother, sister or spouse of
the. governor or any person living with the governor
gs his or har partner

(c) the employment or remuneration of a Governor
includes the engagement or remuneration of any firm
ot company in which the Governoris:

() a partner;

(iiy anemployeg;

(i) a consultant;

(iv)- a director;

(v} a member; or

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

7.  The liability of the members of the Academy Trust is limited.

8. Every member of the Academy Trust undertakes to contribute
such amount as may be required (not exceeding. £10) to the Academy
Trust's assets if it-should be-wound up while he or she is a member or
within ong year after he of she ceases to be a member, for payment of
the Academy Trust’'s debts and liabilities before he or she ceases to.be &
member, and .of the costs,.charges and expenses of winding up, and for.
the adjustment of the rights of the contiibutorigs among themselves.

9. If the Academy Trust is wound up or dissolved and after all its
debts and liabilities (including any under section 2 of the Academies Act
2010 ) have been satisfied there remains any property it shall not be paid
to or distributed among the members of the Academy Trust, but shall be
given.or-transferied to- some- other charity or charities having objects
gimilar to the Object which prohibits the distribution of its or their
income and property to an extent at least as great as is imposed. on the
Academy Trust by Article 6 above, chosen by the members of the
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Academy Trust at or before the time of dissolution and if that cannot be
-ddn& then to some other chatitable object.

0. Notused.

11.  No.alteration ‘or-addition  shall be made to or in the provisions of
the Articles which woiild. have the effett (a) that the Academy Trust
would ¢ease to be a companyto which section 80 of the Companies Act
2006 applies;. or {b) that the-Academy Trust would cease té:be a charity.

MEMBERS
12, The Membeérs of the Acddemy Trust shall comprise
a. the signstoriés to the Memorandum;

B. Up to1 person who may be appointed by the lslé of Wight
Primary Education Trus;

¢. the chairman of the Governors; and
d. any person.appointed under Article 16,

18. Each of the persons entitled fo appoint Members in Atticle. 12
shall have the right from fime fo time by written notice delivered 1o the
Office’ to remove any Member appointed by them .and to appoint &
replacement Member to fill a vedancy whether resulting from such
removal or otherwise.

14.  if any of the persons. entitled to appoirit Members in Article 12:

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

B} in-the case of a-corporate. entity, cease to exist and are .nof
replaced by a successor institution;

¢} betomes insolvent or makes any. arfangément or
camposition with their creditors generally; or
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d) ceases to b& a Member;

their right to appoint Members. under these Articles shall vest in the:

remairiing Members.
15,  Membership will terminate automatically if:

&) & Member (which is & corporate ‘entity) ceases to exist and
is not replaced by a-successor institution;

b) a Member .(which is dn individual) dies or becomes
incapable by reason of illness or injury of managing and
administering his own affairs; or

&) & Member betomes ingolvent of makes any afrangement or
composition with that Member’s creditors generally.

15A. Thé Members may agree unahimously ih writing o rernove -any
Member{s) .who- is ‘a signatory fo the Memorandum (save fhat the
dggresment of a Sighatory {c the :Me'mofanﬁum who is to be removad
shall not be requiréd), provided that it is in the interests of the Acgdemy
Trust o remove such a Member(s).

18. The Members may agree by passing a spécial résolution in writing
to appoint such additional Members as they think fit and may agree by
‘passing a special resolution in writing to remove ‘any such additional
Meimbars, provided that such appointment or removal is in thé interests
of the Academy Trust.

17.  Every person nominated to be a Member of the Academy Trust
shali either sign-a writtern consent to become a Member or sign the
register of Members an becoming a Member.

18.  Any Member may resign provided that after such resignhation the
number of Members is not less than three. .A Member shall cease to be
one Immediately on the receipt by the Academy Trust of a notice in
writifig signed by the person -or persons. entitied to remicve him under
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Articles 18 of 16 providéed that rio such ‘notice shall take effect when the
number of .Members is less than three unless it contains or is
accompanied by the appointment of a replacement Membeér,

GENERAL MEETINGS
19. Not used.

20. The Governors:may call general meetings and, on-the requisition
of Members pursuant:to the provisions of the Companies Act 2006, shall
fbf’t'hWiTh"prQQE\ad to convene a general meéting in atcordance with that
Aclt. ¥ .there are not within the United Kingdom sufficient Governors to
call @ géneral mesting, any Goverhor or any Member of the Academy
Trust may call a general meeting.

NOTICE OF GENERAL MEETINGS:

21.  Generdl meetings shall be called by at least fourteen tlear days’
nofice but & general meeting may be called by shorter notice if it is so
agreed by a.majority in number of Members haying -a right to attend and
vote ard to.gefher representing not less than 80% of the total voting
rights at that meeting.

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

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

22, The accidental oimission to give notice of a meeting to,-or the noti-
receipt of notice of a'méeting by, any person erntitied o receive notice

shall not invalidate the proceedings at that mesting..

PROCEEDINGS AT GENERAL MEETINGS

23. No¢ business shall be fransacted at any meeting unless a quorum
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is present. A Member counts towards the gquorum by being present
either in person or by proxy. Three persong entitled to vote upon the
business to be transacted, each being a Member or a proxy of a Meniber
or a duly authorised representative of a Member organisation shall

constitute a quorum.

24. If a quorum. i not. present within half an hour from the time
appointed for the meetirig, -or if during a meeting a quorum ceases o be
present, the maeting shall stand adjourned {6 the same day in the next
week: at the same time and place or to such time and place as the
Governors may defermine.

25. The chairman, if any, of the Governors. .or in his absence some
other Governor nominated by the Governors shall preside as chairman
of the meeting, but.if neither the chairman nor such.other Governor (if
any) be present within fifteen minutes after the time appointed for
holdirig the mesting and willing to act, the Governors present shall elect
ohe of their number to bé chairman and, if there is only one Governor
present and willing to act, he shall be the chairman.

26. W no GBovernor is willing to act as chairman, or if no Governor is.
present within fifteen minutes after the time appointed for holding the
meeting, the Members present and. entitled o vote shall choose ong of
their number to be chairman.

27. A Governor shall, notwithstanding that he is not a Member, be
entitled to attend and-sp‘eak' af any general meeting.

28. The chairman may, with the corisent of a majority of the-Menibers.
af a meéting at which & quorum i% present (and shall if so directed by
the mesting), adjourn the meeting from time to time and from place to
place, but no-busingss shall be transacted at any .adjourned meeting
other than ihe business which might properly have been transacted at
the meeting had the adjournment not taken place. When a meeting is
adjourned for fourfeer days or more, at least seven cléar days” notice.
shall be given specifying the time, date and place of the adjourned
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meating .and the general nature of the business to be fransacted.
Otherwise it shall not be necessary to give any such notice.

28. A resolution put'to the vote of the meeting shall be decided o &
show of hands unless before, or on the déclaration of the result of the
show of hands a poll is duly demanded. Subject to the provisions of the
Companies Act 2006; a poll may be demanded:-
(a) by the chairman; or
(b) by at lsast two Members having the right to vote at the
meeting; or
{c) by @ Member or Members representing not less than ore-
fenth of the total voting rights of all the Members having the
right 16 vote at the meeting.
30. Unless & poll is duly demanded a declaration by the chairman that
a resolution has been cafried or carried unanimaously, or by a particular
majority, or lost, or not carried by a particular majority and an entry to
that effact in the minutes of the mesting shall be conclusive evidence of
the fact without proof of the number or propertion of the votes recorded
in favour of ér against such resolution.

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

32. A poll shall be taken as thé chairman directs and he may appoint
serutineers (who need not be Members) and fix a time, date and place
for declaring the results. The result of the poll shall be deemed to be the
resolution 6f the meeting at which the poll was demanded:

33, A poll demanded on the slection of the chairman or on a question
of adjournment shall be taken immediately. A poll démanded on any
other question shall be taken either immediately or at such time, date
and place as the chairman directs not being more than thirty days after
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the poll Is demanded. The demand for a poll shall not prevent

continuance of a meegling 7of the fransaction 6f any business ofher than

the question on which the poll is demanded. [f a poll is demanded

before the dedlaration of the result of a show of hands-and the demand
is duly withdfawn, the-meeting shall continué as if the demand had not

been made.

34. No notice need be giveh of a poll not tdken immediately if the
time, date and place at which it is to be taken are announced at the
meeting-at which it Is demandéd. In other casés at least seven clear
days’ notice shall be:given specifying the time, date and place at which
the poll is o be taken:

35. A resolution in writing agreed by suéh number of Members gs
required if it. had been proposed at a general meeting shall be as
efféctiral as if it Had been passed at & gensral meeting duly Gonvenéd
and held provided:that a copy of the proposed resolution has been sent
to every Member. The résolution may . consist of several instruments in
the like form each agreed by one or mere Members.

VOTES OF MEMBERS
36. On‘iheshowof hands every Menber present.in person shall have

che vote. On a poll every Member present in person or by proxy shall
havée ohe vote.

37. Notused.

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

39. No objections shall be raised to the qualification of any person to
vote at any general meeting except at the meeting or adjournad’ mesting
at which the vote objected to is tendered, and every vote not disallowed
at ‘the meéting -shall be valid. Any objection made in due time shall be
refarred to-the chairman whose decision shall be final and conclusive,
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40.  An instrument appointing a proxy shall be in writing, signed by or
on behalf of the appointer gnd shall be ini the following form (er in a form
as hedr thereto as circumstances ajlow or in any other form which is
usual or which the Governors -may-approve) ~

“We, ........, of ........., baeing.a Membgr/Members of the above
named. Academy Trust, hereby @appoint ...... of ......, or in his
absends, ........-of ...... a8 myfout proxy to attend, speak and
vate in mylour name[s] afid on myfour behalf.at the annual
general meeting/ general meeting of the ‘Academy Trust to be
held on......20[ 1, and at any adjourniment thereof.
Signed on ... 20[ 1"
41. Where it is dssired ‘to afford Menibers an. oppdirtunity of
instructing the proxy How he-shall act the instrument appoiriting a proxy
shzll be in the following form (or in a form as near thereto as
circumstances allow or in any cther form which is usual or which the
Governors may approve) -
W& ..crns OF ...y, bolig & Member/Members of the above-
named Academy Trust, hereby appoint ... of ... , OF in: his
absehce, ..... of ......,. @s myfour proxy 1o attend, speak and
vote in myfour name[g] and on my/our behalf at the annual
general meeting/ general meefing of the Academy Trust, to be
held on .... 20] |, and at any adjournimierit thereof.

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

Resolition No. 1 *for *against
Resolution No, 2*for * against.
= Strikerout:whichever is not desired.

Unless otherwise instructed, the proxy may voté as he thinks fit or
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abstain-from voting.
Signedoh ... 20[ T’

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

(@) be deposited at the office or at such other place within the
United Kingdom as is specified in the notice convening the
meeting or in:any instrument of proxy sent out by the Academy
“Trust in refation to-the meeting not less than 48 hours ‘before
the time for holding the meetiﬁd or adjourned maeting at which
the person named in the Instrument proposes to vole; or

(b) in the case of a poll taken more than 48 hours after it is
demanded, be deposited as aforesaid -after the poll has been
demanded and not less than 24 hours before the time
appointed fér'the taking of the poil;

{¢c) where the poll is not taken forthwith but s taken not more
than 48 hours after it was demanded, bé delivered at the
meeting at which the poll was demanded fo the chairman or to
the Clerk or to any Governoer;

and an instrument of proxy which is not deposited or delivered in =&
manner so permitted shall be invalid:

43. A vote given or-poll demanded by prexy or by the duly authorised
representative. of a corperation shall be valid notwithstanding the
previous determination. of the duthority of the person wvoting or
denianding a poll unless-notice:of the détermination was.received:by the
Academy Trust at the office or at such other place at which the
instrumernt of proxy was duly deposited before the commerncemerit -of
the meeting or adjournéd meeting-at which the votée given or the poll
demanded or (or in the case of a poil taken-otherwise than on the same
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d&y as the meeting or adjeurned mesting) the fime appointed for taking
the poll.

44.  Any organiéation which is.a Member of the Academy Trust may by
Fesolution of its board of directors or other governing body authorise
such person as it thinks fit to act as’its representative at any meeting of
the Academy Trust, and the person so authoriséd shall be aptitlad to
exercise the .same powers on behalf of the organisation which he
represents as that organisation could exércise if it wers an ir;dividu;a‘i
Menmber of the Acadermy Trust.

GOVERNORS

45.  The number of Governors shall be not less than three but (unless
otherwisg deterniined by ordinary resolution) shall hot Be-subjéct to any

maximum.

46.  Subject to Articles 48 and 49, the Academy Trust stiall have the
following Governors:

a. Up to 12 Governors, appointed ander Article 50:

b. a minimum of two Parent Governors appointed under
Articles 53- 58;

¢. the Principal.

47. The ‘Academy Trust may also have any Co-opted Governor
appointed under Article 59.

48. The first Governors shall be those perscns named in the
stateirient delivered pursuant to sections' 8 and 12 6f the Companies Act
20086.

498. Future Governors shall be appointed or elected, as the case may
be, undérthese Articles. Where it is not'possible for such a Governorto
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be appoirted or elected due fo the fact that an Academy has not yet
baen. established, then the. relevant Article or part thereof shall not
apply.

| ABPOINTMENT OF GOVERNORS

50. The Nembers may appoint up to 12 Goverhors.

50A. The Members may appoint Staff Governors through such process

as they may determine,

BOB. The total number of Goverhors (including the Principsly who aie.
employses of the-Academy Trust shall rot.excesd one third of the total

number of Governors,
‘51, Noi used.
B2, Net used.

53. Subject to Article 57, the. Parent Govemors shall be slected by
parerits of registered pupils at the Academy. A Parent Governor rmust
be a parent of & pupll at the Academy at the fime when he is elected.

54. Thé Governing Body shdll make all necessary arrangements for,
and determine all other matters relating to, an elgction of Parent
Governors, including any question of whether a pergon is a parant of a
registered pupil at-the Academy. Any élection of Parent Govemnors
which is confested shall. be held by secret ballot.

66. The arrangemerts made for the -election of a Parent -Governor
shall provide. for every person who s entitled {o vote in the election o
have ai opportimity to do so by post or, if he prefers, by having. his
ballot paper returned 1o-the Academy Trust by a registered pupil at the
Academy.
s

56. Whete a vacandy for a Parent Governor is required i be filled by
slection, the Govertiing Body shall take such steps a5 are reasonably
pradtical to secure that svery person who is known 1o them to be a
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parent of a registered pupil at the Academy is informed of the vacancy
and that i Ts required to be filled by election, informead-fhat he is'entifted

49 stand as &= candidate, and vole at the slédtion, afid diven an

opportunity to do so.

B7. Theé humber of Parent Goverhors required shall be made up By
Parent Governors appointed by the Governing Body if the numb&r of
parerits stariding for election'is less than the nuniberof vacancies.

58.  In-appointing a Parént Governor the Governing Body. shall appoift
a person who is the parent of a registered pupil at the Academy; or
whére it i§ nof reasondbly practical to do'so, & pergon who js the parerit

of achild of-compulsory séhool age.

CO-OPTED GOVERNORS

59. The Goveriiors. may d@ppoint Co-opted Governors. A ‘Co-opted
‘Governor” means a person: whio-is dppointed to be a Governor by being
Co-opted by Governors whiv have. not themselves besn so appointed,
The Governors may nof co-opt an employed of the Academy Trust as &
Co-opted Governor if thersby the number of Governors who are
employses. of the Academy Trust would exceed ohe thitd of the total
number of Govermots (including the Prinaipal).

80.tu.64. Not used.
TERM OF OFFICE

65.  Therterm-of office for any Governor shall ba four years. Subject fo
reviaining eligible to be#a paiticulsr type of Governor; any Goeverrior may
be re-appointed or reselected.

RESIGNATION AND REMOVAL

86. A Governor shall cease 16 hold office if he resigns his office by
notice o the Academy Trust (but only if at least three Governors Wwill
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rerain in.office when the notice of resignation is fo take effect).

67. A Governor shall cease to hold office if he fs renioved by the
person. or persons who appeointed Him. This Article does not apply in
réspect of a Parent Governor.

88. Where aGovernor resighs His office or is removed from ‘office, the
Governeror, whers he is removed from office, those removing him, shall
give Wwritten notice thereof to.tha Clerk. | '

68A. Not used.
DISQUALIFICATION OF GOVERNORS

89.  No person shall be gualified to be a Govérnor unless he is-aged
18 or over at the date of his election orappointment. No current pupil of
the Academy shall bé a Goverhor.

70.  A-Governor shall cease.to hold office if he becomes incapable by
reasonof iliness or injury of managing or aﬁn’il‘n'zisi’ering,,h_iﬁ own affairs.

71, .A Governor shall csase to hold office if he is absent without the
permission: of the Governsrs from all their meetifigs held within a period
of six months and. the Governors. resolve that his office be vacated.
72. A person shall He disqualified from holding or. continuing to hald
office.as a Governor-if-
a) his estate has been segiiestrated and the sequestration has
riot been discharged, annulled or rediiced; or
b} he s the subject of a bankrupicy restrictions ‘erder or an
intefim order. '
73. A person shall be disqualified from holding or continuing fo hold
office as & Goverrior at dity time when he is subject to a disqualification

order or.a disqualification “uirdertaking under the Company Directors
Disqualification Act 1986 or to an order made under section A29(2)(b) of
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the Insolvency Act 4986 (failure to pay under county courd

‘administration order).

74. A Governor shall cease to hold office if he .ceasss to be a
Governor by virtue: of any provision in the Companiés Act 2008 or is
disqualified from acting as a trustee by virtue of section 178 of the
Charities Act 2011 (or any statufory re-snactment or madification of that
provision).

75. A person shall be disqualified from holding or continuing to hold
office as a Governor if he has been removed from the office of charity
trustee or trustee for & charity by an order made by the Charity
Commission or the High Court on the grounds of ahy misconduct or
mismanagement in the administration of the charity for which he was
responsible or t6 which he was privy, or ‘which he by his conduct
contributed to or facilitated.

76.  Notused.

77.  Not used.

78. A person shall be disqualified from holding or continuing 16 hold
office as a Governor whire-he-has, at ghy tilme, beeti convicted of any
‘criminal offence, excluding any that have been spént under the
Rehabilitation of Offenders Act 1974 as amended, and excluding any
offertce for which the maximum sentence is g fing or a lesser sentence
except where a person has been convicted of any offence which falls
under section 178 of the Charities Act 2011.

79.  After the Academy has opéned, a persory shall be. disqualified
from holding or continuing to hold office as a Governor if he has not
provided to the chairman of the Governors a criminal records certificate
at-an enhariced disclosure. level under section 113B of the Police Act
19897, In the sveént that the ceriificate discloses any informafion which
would inthe opinion of either the chairman or the Princi pal confirm their
unsuitability tor work with children that person shall be disqualified. If a
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dispute arises as_to whether @ person 'shall be disqualified, a referral
shall be made o -the Secretary of State to determine the matter. The
defermination of the Secretary of State shall be final.

80. Whers, by virtue of these Articles a person becdmes disqualifisd
from holding; or:continuing to hold office as a Governor; and ke is, oris
proposed, to become such a Governor, he shall upeh becoming so
disgualified give writtén notice of that fact {o the Clerk.

81. Articles 69 to 80 arid Articles 98 to 99 also apply to any member of
any committee of the Governors who.is not.a Governor.

CLERK TO THE GOVERNORS

82. The Clerk shall be appoinied by the Governors for such term, at
such remuneration and upon-such conditions as they may think fit; and
any Clerk so a‘ppﬂfnted,may- bie removed by them. The Clerk shall not be
a. Governor or & Principal. Notwithstanding this Article, the Goverhiors
may, where the Clerk fails to-atiend*a meeting of theirs, appoint any one
of their mimber orany other person to gct as Clerk for the purposes of
that meeting.

CHAIRMAN AND VICE-CHAIRMAN OF THE GOVERNORS

83. The Governors :shall each school year elect a chairman and a
vice-chairman from- agmong their number. A Governor who is employsd
by the Adademy Trust shall not be eligible for election as chairman er
vice-chairman. '

84. Subjest to Article 85, the chairman of vice-chairman shall Hold
office as-such until his suceessor has been elected in accordance with
Article 86.

85. The chairman. or vice-chairman may at any iime resign his office
by giving notice in writing to the Clerk. The chairman or vice-¢hairman
shdll cease to hold office if -
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a) he ceases to be a Governor;
b) heis empldyed by the Academy Trust;
¢) he is removed from office in accordance with fhese
Articles; or
d) in the case of the vice-chairman, he is selected in
accordance with these Articles to fill 'a vacancy inv the office
of chairman.
86. Where by reason of any of the matters referred to in Article 85, a
vacangy afiges in the office of chairman or vice-ghairman, the
Governors shall at their next meeting glect ons of their number to fill
that vacancy.
87. Where the chairman is absent from any meeting or there is at the
timie a vacaney in the office-of the chairman, the. vice-chairman shall act
as the chair for the purposes of the meeting.

88. Notused.
89. Notused.
9. Notused.

91. The Governofs may remove the chairman or vice-chairman frofm
office in-accordance with these Articles.
g92.  A-resolution to remove the chairman or vice-chairman from office
which is passed at a meeting of the Governors shall not. have effect
uniegs -
a) it is confirmed by & resolution passed at a sscond mesting
of the Governors held not less than fourteen days after the first

meeting; and-

b} the matter of the chairman’s er vice-chairman's removal
fromi office is specified as an item of business on the agenda
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for each of those mestings.

93. Before the Governois resolve at the relévant meeting on whether
to confirm the resolufion to remove the chairman or vice-chairman from
office, the Governor or Governors proposing his removal shall at that
meeting state their reasons. for doing so and the chairman or vice-
chairman shall be given an opporfunity to make a statement in

response.
POWERS OF GOVERNORS

4.  Subject to provisions of the Companies Act 2006, the Articles and
to -any directions given by -special resolution, the business of the
Academy Trust'shall be managed. by the Governors who may exercise
dll the powérs of the Academy Tiust, No alteration of ife Articles and
rio ‘such direction shall invalidate any prior act of the Governors which
would have been vaiid if that 4lferstion had not been made or that
direction had not been given. The powers given by this Article shall not
be fimited by any special power given to the Governors by the Articles
and a mesfing of Govarnors at which a quorum is present may eXercige
all the powers exercisable by the Governors.

85. In addition to all powers. hereby expressly conferred upon them
and without; detracting from the -generality of theéir powers under the
Articles the Goverhors shall.have the following pawers, namely:

a) 1o expend the funds of the Academy Trust in such rmanner
as they shall consider most beneficial for the achievement of
the Object and to invest in the name of the Academy Trust
such-part of the funds asthey may see fit-and to direct the sale
or transposition of any $uch investments and to expend the
procseds of any such sdle in-furtherance of the Object; and

b) to enter into contracts on behalf of the.Academy Trust.

98. In the &xertise of their powers and functions, fthe Goveinbrs may
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cfméii:rér 'ény advice given by the Principal and any other executive -
officer,

97.  Any bank account in which any money of the Academy Trust is
deposited shall be operated by the Governors in the name of the
Academy Trust. All cheques and orders for thé payment of money from
such an account shall be signed by at least two signatories authorised
by the Goverhors.

CONFLICTS OF INTEREST

98.  Any Governor who has or can have any direct or indirect duty or
personal interest (including but not iimited to any Personal Financial
Interest) which conflicts or may conflict with his duties as a Governor
shiall disclose that fact to the Governors as soon as he becomes aware
of it. A Governor must absent himself from any discussions of the
Govarnors in which it is possible that a conflict will arise between his
duty to act solely in the interests of the Academy Trust and any duty or
personal interest (including but not limited to any Personal Financial
interest).

99. For'the purpose of Article 98, a Governor has a Personal Financial
Interest in the employment or remuneration of, or the provision of any
other benefit to, that Governor ag permitted by and as defined by
articles 6.5:6,10: |

THE MINUTES

100. The minutes of the proceadings of a mesting of the Governors
shall be drawn up and entered Intb a book kept for the purpese by the
person acting as Clerk for the purposes of the meeting; and shall be
signed (subject o the approval of the --Gcivemcrs)f at the same or next
subseguent meeting by the person acting ag chairman thereof.
COMMITTEES

101. Subject fo these Articles, the Governors may establish any
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committee. Subject to these Aricles, the constitution, meémbership and
procesdings of any commiftee shall be determined by the Governors.
The-establishmenit, tefms of reférerice, constitution and membership of
any committee of the Governors shall be reviewed at least once in every
twalve months. The membership of dny commitiee of the Governors
may include persons who are not Governors, provided that a majority of
members of any such commitiee shall be Governors. The Governors
wizy determine that some or all ‘of the members of a committee-who are
not Governors shall be entitied to vote in any proceedings of the
corimittee. No- vote on -any matter shall be taken at a meeting of a
compniittee of the Govetnors unless the majority of fenmibers of the
committee present are Governors.

DELEGATION

102. The Governors may delegate to any Governoer, conmittee, the
Principal orany other hoider of an executive office, suchof their powers
or functions as they consider desirable to be exércised by them, Any
such delegation may bie made subject to any conditions the Governors
may imposé and may be révoked or gltered.

103. Vwhere any power o function of the Governors is exercised by any
comniittes, any Governor, Principal or any other Hiolder of an executive
office, that person-or committee shall report to the Goverriors in respect
of any dction taken or decision made:with respect to the exercise of that
power or function at the mesting-of the Governors immediately following
the taking ofthe action or the making df-the decision.

PRINCIPAL

104. The Governors shall appoint the Principal. The Goveérnors miay
delegate such powers and functions as they consider are required by
the Principal for the internal organisation, management and controtl of
the. Academy (including the implementation of all policies approved by
the Governors and for the direction of the teaching and curriculum at

the Academy).
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MEETINGS OF THE GOVERNORS

105. Subject to these Arlicles, the Governors may regulate their
proceedings as they think fit.

106. The Governors: shall hold at least three meetings in every school
'year. Mestings of the Goverfiors shall be convéned by the Clerk. In
exercising his furictions under this ‘Article the Clerk shall comply with

any direction -
a) given by the-Governors;. or

b) given by the chairman of the Governors or, in his absenece
or where there is a vacancy in the office of chairman, the vice-
chairman of the Governors, so far as such direction is not
inconsistent with any direction given as mentioned in (a).

107. Any threg Governors.may, by notice in: writing given to the Clerk,
requisitionr a meeting of the Governors; and it shall be the duty of the
Clerk to convene such a mé&eting as sodn'as s réasonably practicable.

108. Each Governor shall be given at least seven clear days before the
date of a meeting —
a) notice  in writing thereof, signed by the Clerk, and sent to
sach Governorat the address provided by -each Governot from
time totime; and
b) & copy of the agenda for the mesting;,
provided that where the chdirman:of, in his @bsence or where
there is'a vacancy in the office of:chairrfian, the vice-chairman,
80 determines. on the ground that there are matters demanding
urgent consideration, it shall be sufficient if the writfen notice
of & meeting, and the copy of the agenda thereof are given
within such shorter period as he direcfs.

108. The convening of a meeting and the proceedings conducted
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thereat shall ot be invalidated by reason of any individual not having
teceived written notice-of the meeting or a copy of the agenda thereof.

110. A resolution to rescind or vary a resolution carried at a previous
miggting of the Governors -shall not be proposed at a meeting of the
Governors.-unless the consideration of the rescission or variafion-of the
previous resolutioh is a specific item of business on the agenda for that
meeting.

1141. A meeting of the Governors shall be terminated forthwith if -

{8) the Governors so resolve; or

() the number of Governors present ceases to
constitute & quorum for a meeting of the
Governors in accordance with Article 114 ,
subject to Articie 116 .

112. 'Where in accordance with Article 111 a meeting is not held or is
terminated ‘before all the matters specified as items of business on the
-agenda for the' meeting have been disposed of, a further meeting shall
be convened by the Clerk as soon as is reasonably practicable, but in
any event within seven days of the dafe on which the mesting was
originally to be held or was soterminated.

113. Where the Governors resolve in accordance with Article 111 fo
adjourn a mesfing before:all the items of business oh the agénda have
been dispesed of, the- Governors shall before doing so determing the
time and date at which a further meeting is to be held far the purposes
of complsting the consideration of those-items, and they shall direct the
Clerk to convene a meeting accordingly.

114, Subject to Article 116 the quorum for a mesting of the.Governors,
and any \.z‘ote 'on any matter thereat; shall be any three Governars, or,
where greater, dny one third (founded up to-a-whole humbér) of the total
number of Governors holding office ai the date of the meeting.
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115. The Governors may act A,n_otwiihstandihg any vacarncies in their
number, but, if the numbers of Governors. is less than the number fixed
as the guorum, the continuing Governors may act only for the purpose
of filling vacancies or of calling a genéral meeting.
118, The quorum for the purposes of -
a. appointinga parent Governor under Articie 57;
b, any vote on thie removal of-a Governor in ‘accordance with
Article 67;
c. any vote on the removal of the chairman of the Governors
i decordance with Article 91;

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

117. Subject to these Articles, every guestion to: be decided at a
meeting of the Governors shall be determined by a majority of the votes
of the Governors present and voting on the question. Every Governor
shall have ong vote.

118. Subject to Article 114:116, where there is an equal division of
votas, the chairman of the meeting-shall have a casting vote in addition
toany other vote he may. fiave:

119. The proceedings of the Governors shall not-be invalidated by
-a, ‘ahy vacancy amonyg their number; or

b. any defect in the election, appointment or nomination of
any Governor.
120. A resolution in writing, signed by all the Governors entitled to
recgive notice. of & meseting of Governors or of & commitiee of
Governors, shall be valid and effective as if it had been passed at a
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meeting of Governors or {as the case may-be) a committee of Governors
duly convened and hsld. ‘Such & resclution may consist of several
documente in the same form, éach 'sfg'n‘ed_ by one or more of the
Governors. '
121, Subject to Article122; the Governors shall ensure that a copy of:

a. the agendafor every mesting:of the Governors;

h. the draft minutes of every such mesting, if they have besn
approved by the person acting as-chdirman of that meeting;

¢. the-signed minutes of every such meeting; and
d. any report, documént or other paper considered at any
such meeting,
are, as soon as is reasonably practicable, made available zt the
Academy to persons wishing fo inspect them.
122. There may be excluded from any itein required o bé made
available in pursuance of Article 121, any material relating to—
a. a nanied teacher or other person employed, or proposed to
‘be employed, at the Academy;
b.a named pupil af, or candidate for admission to, the
Academy; and
c. any matter which, by reason of its nature, the Governors
-are satisfied should rémain confidential.
123. Any Governor shall be: able to participate in mestings of the
Governors by telephone or vidéeo confetence provided that:
a. He has given: notice of his intention to do s detailing the
telsphone number on ‘which he can be reached &andfor
appropridte detfails of the video conference. suite from which

he shall be taking part at the time of the meeting at least 48
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nours before the mesting; and

b. the Governors have access.to the appropriate equipment i
after-all reasenable efforts it does net prove possible for the
person to ‘partisipate by telephone or video confererice the
meeting may still procéed with its business provided it is
otherwise guorate.

PATRONS AND HONORARY OFFICERS

124. The Governors ray-from time fo tithe appoint any person whether
or not 4 Member of the Academy Trust to be & patron of the Academy
Trust or to hold any honorary .office and may determine for what period
heis to hold such office.

THE SEAL

125. The seal, if any, shall only bé used by the authority of the
Governors or of a committee of Governors authorised by the Goverdors.
The Governors may detérmine who shall sign any instrument to which
the seal is affixed and unless otherwise.so determined it shall be signed
by a Governorand by the Clerk or by a second Governor.

ACCOUNTS

126. Actounts shall be prepared in .accordance. with the relevant
Statement of Recommended Prattice as if the Academy Trust was a
non-exampt charity and Parts 15 and 18 of the Companies Act 2008 and
shal! file these with the Secrstary-of State and the Principal Regulator by
31 Decembersach.Academy Fihancial Year.

ANNUAL REPORT

127. TheGovernors.shall prepare its An nual Report in accordarice with
the Statement of Recommended Practice as if the Academy Trust was a
non-exampt charity and shall file these with the Ssoretary of State and
the Principal Regulator by 31 Decembereach Acadery Financial Year.
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ANNUAL RETURN

128. The Governors shall comply with their obligations under Part 24
of the Companies Act 20068 (or any statutory re-enactment or
modification of that Act) with regard to the preparation of an annuat
return to the Registrar of Companies and In accordance with the
Statement of Recommended Practice as if the Academy Trust was a
non-exempt. charity and to the Secrétary of State and the Principal
Regulator by 31 December each Academy Financial Year.

NOTICES

129. Any notice to be given to or by any person pursuant to the
Articles {other than a notice calling a:meeting of the Governors) shall be
in writing or shall be given using elsctroric communications to an
address for-the time- being notified for that purpose to the person giving
the notice. In these Articles, “Address™ in relation to electronic
communications, includes & number or address used for the purposes
of such communications.

130. A notice may be given by the Academy Trust to a Member either
personally or by sending it by post in a prepaid envelope addressed to
the Member at his registéfed address or by léaving it at that address or
by giving it using electronic communications to an address for the time
being notified to-the Academy Trust by the Member. A Member whose
registered address is not within the Uriited Kingdom and who gives to
the Academy Trust an address within the United Kingdom -at which
notices may be given fo him, or an address to which notices may be
sent using electronic communications, shall be entitled to have notices
giverr 1o him at that address, but otherwise no such Member shall be
entitled to receive any rotice from the Academy Trust.

131. A Member present, either in person or by proxy, at any mesting of
the Acadsmy Trust shall be deemed to have redeived notice of the
meeting and, where riecessary, of the purposes for-which it was called.
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182, Proof that an envelope containing a hotice was properly
addressed, prepaid and posted. shall be conclusive svidence that the
notice was given. Proof that a notice contained in an electronic
communication was sent in accordance with guidance issued by the
Institute of Chartered Secretaries and Administrators shall be
conclusive evidence that the notice was given. A riotice shall be deemed
to be:given at the expiration of 48 hours after the envelope containing it
was posted or, in the case of a notite contained in ah .electronic
communication, at the expiration of 48 hours affer the time it was sent.
INDEMNITY
133. Subject to the provisions of the Companies Act 2008 every
Governor or other .officer or auditor of the Academy Trust shall be
indémnified out of the assets of the Academy Trust against any liability
incurred by him in that capacity in defending any proceedings, whether
civil or eriminal, in’ which judgment is given in favour or in which he is
.aéquiﬁed or iri connection with any-application in which relief is granted
to him by the court from liability for negligence, default, breach of duty
or-bréach of trust i relation to the affairs of the Academy Trust.

RULES

134. 'The Governors fmay ffom time to fime make such rules or bye
laws -gs they may deem necassary or expeadient or convenient fer the.
proper canduct and management of the Academy Trust and for
purpoesss of prescribing:classes of and conditions of membership, arid
in particular but without prejudice fo the generality of the foregoing,
they may-by stich rules or bye laws regulate:

a. the admission and classification of Members of the
Academy Trust (incliding the admission of erganisations to
membeérship) and the rights and privileges of such Members,
and the conditions .of ‘membership and the terms on which
Menmbers may resign or have their membership terminated and
the entrance-fees, subscriptions and other fees or payments to.
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be made by Members;

b. the coriduct of Members .of the Academy Trust in relafion to
Hne-another; ‘and to-the Academy Trust's servants;

c. the setting aside of the whole or any part or parts of the
Acsdemy Trust's premises atany particular tinie or times or for
any particular-purpese or purposes;

d. the procedure at geneéral mestings and meeiings of the
Governors and-comniifiees of the Governors i so far as'such
progedure is:not regulated by the Articles; and

&, getierally, all such matters g5 are -commonly the siibject

matter 6f Company rules..

185. The Academy Trust in general mestinig shall have powér to alter,
add or to repeal the rules or bye laws and the Governors shall adopt
sUGh means as they-thirik sufficient to bring to the rotice of Members of
the Academy Trust all such rules.or Hye laws, which shall be binding on
all Members of the Academy Trust. Provided that no rule or bye law
shdll be inconsistent with, or shall affect or repeal anything contained ift
the Articles.

AVOIDING INFLUENCED COMPANY STATUS

136,. Notwithstanding the numbgr of Members from time:to time, the
mieximum aggregate number.of votes exercisable by Local Authority
Assotiated Persons shall never exceed 19.9% of tie totaf numiber &f
voltes exercisable by Members in general meeting and the voies of the
other Members Raving & tight 1o vote at the-meeting will befincreased on
“a pro-rata basis.

137. Nb person who is a Local Authority Associated Person may. be.
appointed-as a Governor if, once the appointment had taken sffect, the
mumber of Governors who are Loedl Authority Associated Persons
would refiresent 20% or more of the total mumber of Governors. Hpon
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any resolution put o the Governors,; the maximum aggregate nuniber of
votes exercisable by any Bovernors who are Local Authofity Associated
Persong shall represant a maximum of 19:9% of the total number of
votes cast by the Gavernors on such a résoiution and 1he votes of the.
other Governors having a right fo vote-at the:meéting will be increased

on & pro-rata basis.

188. No person who is a Local Authority Associated Persoen.is eligible
16 be dppointed fo the office of Governor unless his appointment fo.
such office is authorised by the local authdrify to which he is
associated.

139, If at the time of eitiver his becoming a Member of the Academy
Trust of his first dppeintiient to- office ds a Goverrior any Meinber or
‘Govérnor was nof & Local Authority Associated Person but later
Kecomes so-during His membérship.or fenure as a Goverrior hie shall be:
‘deemed to have immediately resigned his membership- andfor resigned.
ffofn his-office as a Goveérnor as'the tase may be.

140. [If at-any time the nurhber 6f Governors or Members who are also
Local Authority Associated Persons would {but for Articles 136 to 139
inclusive) represent 20% or.more of thé t6tal number of Governdrs or
Members. (as the -case may be) then a sufficient number of the
 Governors Or Members (as the cage may Be) who are Local Authority
Associated Persons shall be degmed to have résigned as Governors or
Menibers {as the case may bé} immediately before the occurrerice. of
such an event to-ersurg that 4t all times the number of such Goverriors
or Members {as the case may be) Is never equal to or greater than 20%
of the total number of Bovernors or Members (as the case may be).
Governors or Members (as: the case may be) who -arg. Local Autbority
Associated Persons shall be. desemed {0 have resigned in order of their
appointmerit date the most fecently appoirifed résigning first.

141. The'Members will each notify the Acadsmy Trustand each otherif
at any time they believe thaf the Academy Trust or any of its
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subsidiaries has become subject to the.influence of a local authority (as
deseribed in-section 689 of the Locdl Gavernment and Housing Act) 1989,
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