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trading activities and shall conform to any relevant statutory regulations;

C. to acquire, alter, improve and (subject to such consents as may be required

by law) to charge or otherwise dispose of property;

d. subject to Articles 6.6-6.8A below to employ such staff as are necessary for
the proper pursuit of the Objects and to make all reasonable and necessary
provision for the payments of pensions and superannuation to staff and

their dependants;

e. to establish or support, whether financially or otherwise, any charitable
companies, trusts, associations or institutions formed for all or any of the
Objects;

f. to co-operate with other charities, other independent and maintained
schools, academies and institutions within the further education sector,
voluntary bodies and statutory authorities operating in furtherance of the

Objects and to exchange information and advice with them;

g. to pay out of funds of the Academy Trust the costs, charges and expenses

of and incidental to the formation and registration of the Academy Trust;

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

locations to be determined by the Trustees;

I. to offer scholarships, exhibitions, prizes and awards to pupils and students
and former pupils and former students, and otherwise to encourage and
assist the educational attainment of pupils and students and former pupils

and former students;

J- to provide educational facilities and services to students of all ages and the

wider community for the public benefit;

K. to carry out research into the development and application of new
technigues in education and to their approach to curriculum development
and delivery and to publish the results of such research, and to develop
means of benefiting from application of the experience of industry,
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0. to arrange for investments or other property of the Academy Trust to be
held in the name of a nominee company acting under the control of the
Trustees or of a financial expert acting under their instructions, and to pay

any reasonable fee required;

p. to provide indemnity arrangements to Trustees in accordance with, and
subject to the conditions of section 232 to 235 of the Companies Act 2006,
section 189 of the Charities Act 2011 or any other provision of law
applicable to charitable companies and any such indemnity is limited

accordingly;
g. not used,;
r. to establish subsidiary companies to carry on any trade or business for the

purpose of raising funds for the Academy Trust; and

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

conducive to the achievement of the Objects.

Use of income and property
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be paid interest on money lent to the Academy Trust at a reasonable and
proper rate, such rate not to exceed 2% per annum below the base lending
rate of a UK clearing bank selected by the Trustees, or 0.5%, whichever is
the higher.

6.2A. The Trustees may only rely upon the authority provided by Article 6.2 to allow a

benefit to a Member if each of the following conditions is satisfied:

a.

the remuneration or other sums paid to the Member does not exceed an

amount that is reasonable in all the circumstances;

the Trustees are satisfied that it is in the interests of the Academy Trust to
contract with that Member rather than with someone who is not a Member.
In reaching that decision the Trustees must balance the advantage of

contracting with a Member against the disadvantages of doing so; and

the reason for their decision is recorded by the Trustees in the minute book.

Trustees benefiting from indemnity arrangements

6.3

A Trustee may benefit from any indemnity arrangement purchased at the

Academy Trust’s expense or any arrangement so agreed with the Secretary of State to

cover the liability of the Trustees which by virtue of any rule of law would otherwise attach

to them in respect of any negligence, default or breach of trust or breach of duty of which

they may be guilty in relation to the Academy Trust, provided that any such arrangement

shall not extend to: (i) any claim arising from any act or omission which the Trustees (or

any of them) knew to be a breach of trust or breach of duty or which was committed by

the Trustees (or any of them) in reckless disregard to whether it was a breach of trust or

breach of duty or not; and (ii) the costs of any unsuccessful defence to a criminal

prosecution brought against the Trustees (or any of them) in their capacity as directors of

the Academy Trust. Further, this Article does not authorise a Trustee to benefit from any

indemnity arrangement that would be rendered void by any provision of the Companies

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

6.4

A public company, which has shares listed on a recognised stock exchange and of

which any one Trustee holds no more than 1% of the issued capital of that company,
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proper rate not exceeding 2% per annum below the base rate of a clearing

bank to be selected by the Trustees, or 0.5%, whichever is the higher; and

receive rent for premises let by the Trustee to the Academy Trust if the
amount of the rent and the other terms of the lease are reasonable and

proper.

6.8 The Academy Trust and its Trustees may only rely upon the authority provided by

Article 6.7 if each of the following conditions is satisfied:

a.

the remuneration or other sums paid to the Trustee does not exceed an

amount that is reasonable in all the circumstances;

the Trustee is absent from the part of any meeting at which there is

discussion of:

I their employment, remuneration, or any matter concerning the

contract, payment or benefit; or

ii.  their performance in the employment, or their performance of the

contract; or

lii. any proposal to enter into any other contract or arrangement with them
or to confer any benefit upon them that would be permitted under
Article 6.7; or

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

permitted by Article 6.7;

the Trustee does not vote on any such matter and is not to be counted

when calculating whether a quorum of Trustees is present at the meeting;

save in relation to employing or contracting with the Chief Executive Officer
(to the extent they are a Trustee), the other Trustees are satisfied that it is
in the interests of the Academy Trust to employ or to contract with that
Trustee rather than with someone who is not a Trustee. In reaching that
decision the Trustees must balance the advantage of employing a Trustee

against the disadvantages of doing so (especially the loss of the Trustee’s
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services as a result of dealing with the Trustee’s conflict of interest);

e. the reason for their decision is recorded by the Trustees in the minute book;
and

f. a majority of the Trustees then in office have received no such payments or
benefit.

6.8A The provision in Article 6.6(c) that no Trustee may be employed by or receive any
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iv. adirector;
V. a member; or

vi. a shareholder, unless the shares of the company are that of a public
company which are listed on a recognised stock exchange and the
Trustee holds less than 1% of the issued capital.

Liability of Academy Trust Members

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 they are a Member or within one year after they cease to be a Member, for
payment of the Academy Trust’s debts and liabilities before they cease to be a Member,
and of the costs, charges and expenses of winding up, and for the adjustment of the

rights of the contributors among themselves.

Arrangements for Academy Trust property on closure of trust

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 (except for a Member which is itself a charity fulfilling the criteria set out
below), but shall be given or transferred to some other charity or charities having objects
similar to the Objects 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 Academy Trust at or before the time of dissolution and if
that cannot be done then to some other charitable object.

10. Not used.

Restrictions on alterations to articles to protect charitable
company status

11. No alteration or addition shall be made to or in the provisions of the Articles which

would have the effect: (a) that the Academy Trust would cease to be a company to which
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Disqualification and termination of membership

15. A Member shall cease to be a Member if:

a. that Member (which is an individual) dies or becomes incapable by reason

of illness or injury of managing and administering their own affairs;

b. that Member has been declared bankrupt and/or their estate has been
seized from their possession for the benefit of their creditors and the
declaration or seizure has not been discharged, annulled or reduced, or if

they are the subject of a bankruptcy restrictions order or an interim order;
C. that Member is a corporate entity and:
I. ceases to exist;

ii. a resolution or order is made for the Member to be wound up or to

enter into administration;
lii. enters into any arrangement or composition with its creditors; or
Iv. becomes insolvent;
d. that Member has been convicted of a Serious Criminal Offence;

e. that Member has not provided to the Chair a criminal records certificate at
an enhanced disclosure level under section 113B of the Police Act 1997 or
if such a certificate discloses information which the Chair considers would
make that Member unsuitable for their role. If a dispute arises as to whether
the Member should be disqualified, a referral shall be made to the Secretary
of State to determine the matter. The determination of the Secretary of
State shall be final;

f. that Member refuses to consent to any checks required by the Secretary of

State under the provisions of the Funding Agreement or otherwise;

g. that Member is found to be unsuitable to be a Member by the Secretary of

State under the provisions of the Funding Agreement;
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h. that Member is employed by the Academy Trust;

i. that Member would be disqualified from being a Trustee of this Academy

Trust for any other reason, regardless of whether they are also a Trustee.

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

Governance Professional.

Appointing and removing Members

15A. The Members may agree by passing a special resolution to appoint such
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accompanied by the appointment of a replacement Member.

General Meetings

Annual General Meeting

19. The Academy Trust shall hold an Annual General Meeting each Academy
Financial Year in addition to any other meetings in that year, and shall specify the
meeting as such in the notices calling it; and not more than fifteen months shall elapse
between the date of one Annual General Meeting of the Academy Trust and that of the
next. Provided that so long as the Academy Trust holds its first Annual General Meeting
within eighteen months of its incorporation, it need not hold it in the year of its
incorporation or the following year. The Annual General Meeting shall be held at such
time and place as the Trustees shall appoint. All meetings other than the Annual General

Meetings shall be called General Meetings.

Arrangements for General Meetings

20. The Trustees may call General Meetings and, on the requisition of Members
purs(i)6 (0)10 (n of)12 ( M(her)7 (t)12 (ha).n t0)10 (t)97d(and)e2 (r)-2ng
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adjourned meeting other than the business which might properly have been transacted at
the meeting had the adjournment not taken place. When a meeting is adjourned for
fourteen days or more, at least seven clear days’ notice shall be given specifying the
time, date and place of the adjourned meeting and the general nature of the business to

be transacted. Otherwise it shall not be necessary to give any such notice.

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

demanded:
a. by the chair; or
b. by at least two Members having the right to vote at the meeting; or
C. by a Member or Members representing not less than one-
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circumstances allow or in any other form which is usual or which the Trustees may

approve):

“II'We, ........ ,of ... , being a Member/Members of the above named
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Trustees may:

a. be deposited at the Office or at such other place within the United Kingdom
as is specified in the notice convening the meeting or in any instrument of
proxy sent out by the Academy Trust in relation to the meeting not less than
48 hours before the time for holding the meeting or adjourned meeting at

which the person named in the instrument proposes to vote; 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 for the taking of the poll; or

C. where the poll is not taken forthwith but is taken not more than 48 hours
after it was demanded, be delivered at the meeting at which the poll was

demanded to the chair or to the Governance Professional or to any Trustee,

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

permitted shall be invalid.

43. A vote given or poll demanded by proxy or by the duly authorised representative of
a corporation shall be valid notwithstanding the previous determination of the authority of
the person voting or demanding a poll unless notice of the determination was received by
the Academy Trust at the Office or at such other place at which the instrument of proxy
was duly deposited before the commencement of the meeting or adjourned meeting at
which the vote given or the poll demanded or (or in the case of a poll taken otherwise
than on the same day as the meeting or adjourned meeting) the time appointed for taking

the poll.

44.  Any organisation which is a Member of the Academy Trust may by resolution of its
board of directors or other governing body authorise such person as it thinks fit to act as
its representative at any meeting of the Academy Trust, and the person so authorised
shall be entitled to exercise the same powers on behalf of the organisation which they
represent as that organisation could exercise if it were an individual Member of the

Academy Trust.
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Trustees

45.  The number of Trustees shall be not less than three but (unless otherwise

determined by ordinary resolution) shall not be subject to any maximum.

46. Subject to Articles 48-49 and 53, the Academy Trust shall have the following
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matters relating to, an election of the Parent Trustees or Parent Local Governors,
including term dates and any question of whether a person is a Parent of a registered
pupil at one of the Academies. Any election of the Parent Trustees or Parent Local
Governors which is contested shall be held by secret ballot. For the purposes of any
election of Parent Local Governors, any Parent of a registered pupil at the Academies

overseen by the Local Governing Body shall be eligible to vote.

56. In appointing a Parent Trustee or Parent Local Governor the Trustees shall
appoint a person who is the Parent of a registered pupil at an Academy as described in
Articles 54 and 54AA; or where the Trustees are exercising their power to appoint a
Parent Trustee or Parent Local Governor and it is not reasonably practical to appoint a
Parent as described in Article 54 and 54AA, then the Trustees may appoint a person who
is the Parent of a child within the age range of at least one of the Academies or, in the
case of an appointment to a Local Governing Body, the age range of at least one of the

Academies overseen by that Local Governing Body.

Chief Executive Officer as Trustee

57.  Providing that the Chief Executive Officer agrees so to act, the Members may by
ordinary resolution appoint the Chief Executive Officer as a Trustee.

Co-opted Trustees

58. The Trustees may appoint Co-opted Trustees. A ‘Co-opted Trustee’ means a
person who is appointed to be a Trustee by being Co-opted by Trustees who have not
themselves been so appointed. The Trustees may not co-opt an employee of the
Academy Trust as a Co-opted Trustee if thereby the number of Trustees who are
employees of the Academy Trust would exceed one third of the total number of Trustees
including the Chief Executive Officer to the extent they are a Trustee.

59 — 63. Not used.
Term of office
64. The term of office for any Trustee shall be four years, save that:

a. This time limit shall not apply to any post which is held ex officio.
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b. The term of office may be shorter than four years for any Trustee except for
Parent Trustees, if the Members (or in the case of a Co-opted Trustee, the
Trustees) determine this at the time of appointment of such Trustee.

Subject to remaining eligible to be a particular type of Trustee, any Trustee may be re-

appointed or re-elected.

Resignation and removal

65. A Trustee may resign their office by notice to the Academy Trust (but only if at
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83.  Subject to Article 84, the Chair or Vice-Chair shall hold office as such until a
successor has been elected in accordance with Article 85.

84. The Chair or Vice-Chair may at any time resign their office by giving notice in
writing to the Governance Professional. The Chair or Vice-Chair shall cease to hold office
if they:

a. cease to be a Trustee;

b. are employed by the Academy Trust;

C. are removed from office in accordance with these Articles; or
d. in the case of the Vice-Chair, they are elected in accordance with h
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resolution to remove the Chair or Vice-Chair from office, the Trustee or Trustees
proposing their removal shall at that meeting state their reasons for doing so and the
Chair or Vice
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Conflicts of interest

97.
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106. Where any power or function of the Trustees has been exercised by any

committee (including any Local Governing Body), any Trustee, the Chief Executive
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voting on the question. Every Trustee shall have one vote.

121. Subject to Articles 117-119, where there is an equal division of votes, the chair of

the meeting shall have a casting vote in addition to any other vote they may have.
122. The proceedings of the Trustees shall not be invalidated by:

a. any vacancy among their number; or

b. any defect in the election, appointment or nomination of any Trustee.

123. A resolution in writing, which includes a resolution
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b. a named pupil or named student at, or candidate for admission or referral
to, any Academy; and

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

remain confidential.
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aggregate number of votes exercisable by Local Authority Associated Persons shall
never exceed 19.9% of the total number of votes exercisable by Members in general
meeting and the votes of the other Members having a right to vote at the meeting will be

increased on a pro-rata basis.

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

141. No person who is a Local Authority Associated Person is eligible to be appointed
or elected to the office of Trustee unless their appointment or election to such office is

authorised by the local authority to which they are associated.

142. If at the time of either their becoming a Member of the Academy Trust or their first
appointment or election to office as a Trustee any Member or Trustee was not a Local
Authority Associated Person but later becomes so during their membership or tenure as
a Trustee they shall be deemed to have immediately resigned their membership and/or

resigned from their office as a Trustee as the case may be.

143. If at any time the number of Trustees or Members who are also Local Authority
Associated Persons would (but for Articles 139 to 142 inclusive) represent 20% or more
of the total number of Trustees or Members (as the case may be) then a sufficient
number of the Trustees or Members (as the case may be) who are Local Authority
Associated Persons shall be deemed to have resigned as Trustees or Members (as the

case may be) immediately before the occurrence of such an event to ensure that at all
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144. The Members will each notify the Academy Trust and each other if at any time
they believe that the Academy Trust or any of its subsidiaries has become subject to the
influence of a local authority (as described in section 69 of the Local Government and
Housing Act) 1989.

42

4164-7523-8215, v. 2



ACADEMY ARTICLES OF ASSOCIATION MODEL ONE


http://www.nationalarchives.gov.uk/doc/open-government-licence/version/2
mailto:psi@nationalarchives.gsi.gov.uk
http://www.education.gov.uk/contactus
http://www.gov.uk/government/publications
http://twitter.com/educationgovuk
http://www.facebook.com/educationgovuk

	Interpretation
	Academy Trust name and registered office
	Charitable objects
	Powers of the Academy Trust
	Use of income and property
	Trustees benefiting from indemnity arrangements
	Trustees’ reasonable expenses and restrictions on benefits and payments
	Liability of Academy Trust Members

