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INTERPRETATION
1. In these Articles:-
a. Not used;
b. “the Academies" means all the schools and educational institutions referred

to in Article 4a and operated by the Academy Trust (and “Academy” shall
mean any one of those schools or educational institutions);

“Academy Financial Year” means the academic year from 15 of September

to 315 of August of 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 Articles of Association of the Academy Trust;

“Chief Executive Officer” means such person as may be appointed by the

Trustees as the Chief Executive Officer of the Academy Trust;
Not used;

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

which it is given or on which it is to take effect;

“Clerk”’means the clerk to the Trustees or any other person appointed to
perform the duties of the clerk to the Trustees, including a joint, assistant or

deputy clerk;

“financial expert” means an individual, company or firm who is authorised
to give investment advice under the Financial Services and Markets Act
2000;

Not used:;

Not used:



ACADEMY ARTICLES OF ASSOCIATION MODEL ONE

For use by mainstream, special, 16-19, alternative provision, free and studio schools

m. “Local Authority Associated Person” means any person associated (within
the meaning given in section 69(5) of the Local Government and Housing

Act 1989) with any local authority by which the Academy Trust is influenced;

n. “Local Governing Bodies” means the committees appointed pursuant to
Articles 100-101A and 104 (and “Local Governing Body” means any one of

these committees);

0. “Member” means a member of the Academy Trust and someone who as

such is bound by the undertaking contained in Article 8;

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

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

r. “Parent Local Governor” means the parent member of a Local Governing

Body elected or appointed in accordance with Articles 54-56;

S. “Parent Trustees” means the Trustees elected or appointed pursuant to

Articles 53 — 56 inclusive;

t. “Principals" means the head teachers of the Academies (and “Principal”

means any one of these head teachers);

u. “Principal Regulator” means the body or person appointed as the Principal
Regulator under the Charities Act 2011;

V. "Relevant Funding Agreement" means the agreement or agreements
entered into by the Company and the Secretary of State under section 1 of
the Academies Act 2010 for the establishment of each Academy, including

any variation or supplemental agreements thereof;

W. “the seal” means the common seal of the Academy Trust if it has one;
X. “Secretary of State” means the Secretary of State for Education or
successor;
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least once a year,

vi. all payments due to the financial expert are on a scale or at a level
which is agreed in advance and are notified promptly to the Trustees

on receipt; and

vii. the financial expert must not do anything outside the powers of the

Trustees;

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 Object.

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

promotion of the Object.

6.2 None of the income or property of the Academy Trust may be paid or transferred
directly or indirectly by way of dividend bonus or otherwise by way of profit to any
Member of the Academy Trust. Nonetheless a Member of the Academy Trust who is not

also a Trustee® may:

3 A Member who is also a Trustee is subject to the restrictions on trustee benefits in articles 6.3 — 6.9.

11
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a. benefit as a beneficiary of the Academy Trust;

b. be paid reasonable and proper remuneration for any goods or services

supplied to the Academy Trust;

C. be paid rent for premises let by the Member of the Academy Trust if the
amount of the rent and other terms of the letting are reasonable and proper;

and

d. be paid interest on money lent to the Academy Trust at a reasonable and

12
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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

13
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6.7  Subject to Article 6.8, a Trustee may:

a.

receive a benefit from the Academy Trust in the capacity of a beneficiary of

the Academy Trust;

be employed by the Academy Trust or enter into a contract for the supply of

goods or services to the Academy Trust, other than for acting as a Trustee;

receive interest on money lent to the Academy Trust at a reasonable and
proper rate not exceeding 2% per annum below the base rate of a clearing

bank to be selected by the 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 do 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. his or her employment, remuneration, or any matter concerning the

contract, payment or benefit; or

ii.  his or her performance in the employment, or his or her performance

of the contract; or

lii. any proposal to enter into any other contract or arrangement with him
or her or to confer any benefit upon him or her 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

14
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C. the employment or remuneration of a Trustee includes the engagement or

remuneration of any firm or company in which the Trustee is:
I. a partner,

ii.  an employee;

iii. aconsultant;

iv. adirector,

V. amember; 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.
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 one year after he or she ceases to be a
Member, for payment of the Academy Trust’s debts and liabilities before he or she
ceases to be a Member, and of the costs, charges and expenses of winding up, and for

the adjustment of the rights of the contributors 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 (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 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 Academy Trust at or before the time of dissolution and if

that cannot be done then to some other charitable object.

10. No alteration or addition shall be made to or in the provisions of the Memorandum

and/or Articles without the written consent of the Salisbury Diocesan Board of Education.

16
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16C. In exercising their rights under these Articles and the Companies Act 2006, the

19
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21. General meetings shall be called by at least fourteen clear days’ notice but may be
called by shorter notice if it is so agreed by a majority in number of Members having a
right to attend and vote and together representing not less than 90% of the total voting

rights at that meeting.

21A. 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

20
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28. The chairman may, with the consent of a majority of the Members at a meeting at
which a quorum is present (and shall if so directed by the meeting), adjourn the meeting
from time to time and from place to place, but no business shall be transacted at any
adjourned meeting 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. Avresolution 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 chairman; 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-tenth of the total

voting rights of all the Members having the right to vote at the meeting.

30. Unless a poll is duly demanded a declaration by the chairman that a resolution has
been carried or carried unanimously, or by a particular majority, or lost, or not carried by
a particular majority and an entry to that effect in the minutes of the meeting shall be
conclusive evidence of the fact without proof of the number or proportion of the votes

recorded in favour of or against such resolution.

31. The demand for a 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 the chairman directs and he may appoint scrutineers (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 of the meeting at which the poll was

demanded.

33. A poll demanded on the election of the chairman or on a question of adjournment
21
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shall be taken immediately. A poll demanded 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 the poll is demanded. The demand for a poll shall not prevent the
continuance of a meeting for the transaction of any business other than the question on
which the poll is demanded. If a poll is demanded before the declaration of the result of a
show of hands and the demand is duly withdrawn, the meeting shall continue as if the

demand had not been made.

34. No notice need be given of a poll not taken immediately if the time, date and place
at which it is to be taken are announced at the meeting at which it is demanded. In other
cases at least seven clear days’ notice shall be given specifying the time, date and place

at which the poll is to be taken.

35.  Aresolution in writing agreed by such number of Members as required if it had
been proposed at a General Meeting shall be as effectual as if it had been passed at a
General Meeting duly convened and held provided that a copy of the proposed resolution
has been sent to every Member. The resolution may consist of several instruments in the

like form each agreed by one or more Members.
VOTES OF MEMBERS

36. On the show of hands every Member present in person shall have one vote. On a

poll every Member present in person or by proxy shall have one vote.
37. Not used.

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 adjourned meeting at which the vote objected
to is tendered, and every vote not disallowed at the meeting shall be valid. Any objection
made in due time shall be referred to the chairman whose decision shall be final and

conclusive.

40. Aninstrument appointing a proxy shall be in writing, signed by or on behalf of the

appointer and shall be in the following form (or in a form as near thereto as
22
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circumstances allow or in any other form which is usual or which the Trustees may

approve) -

“IIWe, ........ ,of .. , being a Member/Members of the above named
Academy Trust, hereby appoint ...... of ...... , or in his absence, ........ of .......
as my/our proxy to attend, speak and vote in my/our name[s] and on my/our
behalf at the annual general meeting/ general meeting of the Academy Trust to

be heldon ..... 20[ ], and at any adjournment thereof.
Signed on ..... 20 I

41. Where itis desired to afford Members an opportunity of instructing the proxy how
he shall act the instrument appointing a proxy shall be in the following form (or in a form
as near thereto as circumstances allow or in any other form which is usual or which the

Trustees may approve) -

“lWe, ....... ,of ... , being a Member/Members of the above named Academy
Trust, hereby appoint .... of ....... , orin his absence, ..... of ...... , as my/our
proxy to attend, speak and vote in my/our name[s] and on my/our behalf at the
annual general meeting/ general meeting of the Academy Trust, to be held on

.... 20[ ], and at any adjournment thereof.

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

follows:

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

f Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he thinks fit or abstain
from voting.

Signed on 20[ I

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

23
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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 chairman or to the Clerk or to any Trustee,

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

permitted shall be invalid.

43.  Avote 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 he
represents as that organisation could exercise if it were an individual Member of the

Academy Trust.
TRUSTEES

24
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45, The number of Trustees shall be not less than three and not more than ten.

46. Subject to Articles 48-49 and 53, the Academy Trust shall have the following
Trustees:

a. up to four Trustees, appointed under Article 50;

25
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51. Not used.

52.  Not used.
PARENT TRUSTEES
53. In circumstances where the Trustees have not appointed Local Governing Bodies

26
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54A. The number of Parent Trustees and Parent Local Governors required shall be
made up by Parent Trustees and Parent Local Governors appointed by the Trustees if
the number of parents, or individuals exercising parental responsibility, standing for

election is less than

27
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Trustees from all their meetings held within a period of six months and the Trustees

resolve that his office be vacated.

71. A person shall be disqualified from holding or continuing to hold office as a

Trustee if -

a. he has been declared bankrupt and/or his estate has been seized from his
possession for the benefit of his creditors and the declaration or seizure has
not been discharged, annulled or reduced; or

b. he is the subject of a bankruptcy restrictions order or an interim order.

72. A person shall be disqualified from holding or continuing to hold office as a
Trustee at any time when he is subject to a disqualification order or a disqualification

undertaking under the Company Directors Disqualification Act 1986 or to an order made

29
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83.  Subject to Article 84, the chairman or vice-chairman shall hold office as such until
his successor has been elected in accordance with Article 85.

84.  The chairman or vice-chairman may at any time resign his office by giving notice

in writing to the Clerk. The chairman or vice-chairman shall cease to hold office if:
a. he ceases to be a Trustee;
b. he is employed by the Academy Trust;
C. he is removed from office in accordance with these Articles; or

d. in the case of the vice-chairman, he is elected in accordance with these

Articles to fill a vacancy in the office of chairman.

85.  Where by reason of any of the matters referred to in Article 84, a vacancy arises in
the office of chairman or vice-chairman, the Trustees shall at their next meeting elect one

of their number to fill that vacancy.

86.  Where the chairman is absent from any meeting or there is at the time a vacancy
in the office of the chairman, the vice-chairman shall act as the chair for the purposes of

the meeting.
87-89. Not used.

90. The Trustees may remove the chairman or vice-chairman from office in

accordance with these Articles.

91. Arresolution to remove the chairman or vice-chairman from office which is passed

at a meeting of the Trustees shall not have effect unless:

a. it is confirmed by a resolution passed at a second meeting of the Trustees

held not less than fourteen days after the first meeting; and

b. the matter of the chairman’s or vice-chairman’s removal from office is

specified as an item of business on the agenda for each of those meetings.

92. Before the Trustees resolve at the relevant meeting on whether to confirm the

resolution to remove the chairman or vice-chairman from office, the Trustee or Trustees

31
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proposing his removal shall at that meeting state their reasons for doing so and the
chairman or vice-chairman shall be given an opportunity to make a statement in

response.

POWERS OF TRUSTEES

93.  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 Trustees who may exercise all the powers of the Academy Trust. No
alteration of the Articles and no such direction shall invalidate any prior act of the
Trustees which would have been valid if that alteration had not been made or that
direction had not been given. The powers given by this Article shall not be limited by any
special power given to the Trustees by the Articles and a meeting of Trustees at which a

quorum is present may exercise all the powers exercisable by the Trustees.

94. In addition to all powers hereby expressly conferred upon them and without
detracting from the generality of their powers under the Articles the Trustees shall have

the following powers, namely:

a. to expend the funds of the Academy Trust in such manner 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 as they may see fit

32
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Principals for the internal organisation, management and control of the Academies

(including the implementation of all policies approved by the Trustees and for the
dir
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(a) SO0 as to ensure that at least two Reserved Teachers (although the
Headteacher may be one of the two) are appointed in each of those

Academies falling under Article 4(a)(i); and

(b) having regard to their entittement under the Relevant Funding Agreement to
appoint up to one fifth of teaching staff as Reserved Teachers in each of

those Academies falling under Article 4(a)(i).

107D. In appointing staff to those Academies falling under Article 4(a)(i) where the
Predecessor School was a Voluntary Aided school, the Trustees will have regard to
their powers under section 124A of the School Standards and Framework Act 1998
or the powers provided to them under the Relevant Funding Agreement in respect of
each such Academy and the Trustees will have regard to their power to declare a
Genuine Occupational Requirement for non-teaching appointments where they
believe this to be justified and the Trustees will consult with and have regard to the
views of the Salisbury Diocesan Board of Education prior to appointing staff (including

the Principal) to such Academies.

MEETINGS OF THE TRUSTEES

108. Subject to these Articles, the Trustees may regulate their proceedings as they
think fit.

109. The Trustees shall hold at least three meetings in every school year. Meetings of
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111. Each Trustee 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 each Trustee at
the address provided by each Trustee from time to time; and
b. a copy of the agenda for the meeting;

provided that where the chairman or, in his absence or where there is a vacancy in the
office of chairman, the vice-chairman, so determines on the ground that there are matters
demanding urgent consideration, it shall be sufficient if the written notice of a meeting,

and the copy of the agenda thereof are given within such shorter period as he directs.

112. The convening of a meeting and the proceedings conducted thereat shall not be
invalidated by reason of any individual not having received written notice of the meeting

or a copy of the agenda thereof.

113. Arresolution to rescind or vary a resolution carried at a previous meeting of the
Trustees shall not be proposed at a meeting of the Trustees unless the consideration of
the rescission or variation of the previous resolution is a specific item of business on the

agenda for that meeting.
114. A meeting of the Trustees shall be terminated forthwith if:
a. the Trustees so resolve; or

b. the number of Trustees present ceases to constitute a quorum for a
meeting of the Trustees in accordance with Article 117, subject to Article
119.

38
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remain confidential.

126. Any Trustee shall be able to participate in meetings of the Trustees by telephone

or video conference provided that:

a. he has given notice of his intention to do so detailing the telephone number
on which he can be reached and/or appropriate details of the video
conference suite from which he shall be taking part at the time of the

meeting at least 48 hours before the meeting; and

b. the Trustees have access to the appropriate equipment if after all
reasonable efforts it does not prove possible for the person to participate by
telephone or video conference the meeting may still proceed with its

business provided it is otherwise quorate.

PATRONS AND HONORARY OFFICERS

127. The Trustees may from time to time appoint any person whether or not a Member
of the Academy Trust to be a patron of the Academy Trust or to hold any honorary office
and may determine for what period he is to hold such office.

THE SEAL

128. The seal, if any, shall only be used by the authority of the Trustees or of a
committee of Trustees authorised by the Trustees. The Trustees may determine who
shall sign any instrument to which the seal is affixed and unless otherwise so determined
it shall be signed by a Trustee and by the Clerk or by a second Trustee.

ACCOUNTS
129.
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141. No person who is a Local Authority Associated Person is eligible to be appointed
or elected to the office of Trustee unless his appointment or election to such office is

authorised by the local authority to which he is associated.

142. |If at the time of either his becoming a Member of the Academy Trust or his 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 his membership or tenure as a
Trustee he shall be deemed to have immediately resigned his membership and/or

resigned from his 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
times the number of such Trustees or Members (as the case may be) is never equal to or
greater than 20% of the total number of Trustees or Members (as the case may be).
Trustees or Members (as the case may be) who are Local Authority Associated Persons
shall be deemed to have resigned in order of their appointment or election date the most

recently appointed or elected resigning first.

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
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