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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 15653855

The Registrar of Companies for England and Wales, hereby certifies
that

AMBITION COMMUNITY TRUST LIMITED

is this day incorporated under the Companies Act 2006 as a private
company, that the company is limited by guarantee, and the situation
of its registered office is in England and Wales

Given at Companies House, Cardiff, on 17th April 2024
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The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Application to register a company

Received for filing in Electronic Format on the:  15/04/2024 XD134PCQ
Company Name in AMBITION COMMUNITY TRUST LIMITED
Sfull:
Company Type: Private company limited by guarantee
Situation of England and Wales
Registered Office:
Proposed Registered TAMESIDE PUPIL REFERRAL SERVICE WHITE BRIDGE COLLEGE
Office Address: GLOBE LANE
DUKINFIELD

UNITED KINGDOM SK16 4UJ

Sic Codes: 85200

Electronically filed document for Company Number: 15653855



Proposed Officers

Company Director 1

Type: Person

Full Forename(s): MRS BERNICE

Surname: KOSTICK

Former Names: BERNICE GILBEY

Service Address: recorded as Company's registered office
Country/State Usually ENGLAND

Resident:

Date of Birth: ~ **/03/1962 Nationality: BRITISH

Occupation: RETIRED

The subscribers confirm that the person named has consented to act as a director.

Electronically filed document for Company Number: 15653855



Company Director 2

Type: Person

Full Forename(s): STEPHEN

Surname: BROCK

Former Names:

Service Address: recorded as Company's registered office
Country/State Usually ENGLAND

Resident:

Date of Birth: ~ **/06/1969 Nationality: CANADIAN

Occupation: SOCIAL WORKER

The subscribers confirm that the person named has consented to act as a director.

Company Director 3

Type: Person

Full Forename(s): MRS ELAINE

Surname: HORRIDGE

Former Names:

Service Address: recorded as Company's registered office
Country/State Usually ENGLAND

Resident:

Date of Birth: ~ **/07/1953 Nationality: BRITISH

Occupation: RETIRED

The subscribers confirm that the person named has consented to act as a director.

Electronically filed document for Company Number: 15653855



Company Director 4

Type: Person

Full Forename(s): MS NADIA MIRZA

Surname: BAIG

Former Names: REBECCA DOVE

Service Address: recorded as Company's registered office
Country/State Usually ENGLAND

Resident:

Date of Birth: ~ **/09/1970 Nationality: BRITISH

Occupation: NHS MANAGER

The subscribers confirm that the person named has consented to act as a director.

Company Director 5

Type: Person

Full Forename(s): DR PROF DEBORAH

Surname: JAMES

Former Names:

Service Address: recorded as Company's registered office
Country/State Usually ENGLAND

Resident:

Date of Birth: ~ **/05/1967 Nationality: BRITISH

Occupation: DIRECTOR

The subscribers confirm that the person named has consented to act as a director.

Electronically filed document for Company Number: 15653855



Company Director 6

Type: Person

Full Forename(s): MR ANTHONY

Surname: BENEDICT

Former Names:

Service Address: recorded as Company's registered office
Country/State Usually ENGLAND

Resident:

Date of Birth: ~ **/05/1974 Nationality: BRITISH

Occupation: EXECUTIVE HEADTEACHER

The subscribers confirm that the person named has consented to act as a director.

Electronically filed document for Company Number: 15653855



Persons with Significant Control (PSC)

Statement of no PSC

The company knows or has reason to believe that there will be no registerable Person with Significant
Control or Relevant Legal Entity (RLE) in relation to the company

Electronically filed document for Company Number: 15653855



Statement of Guarantee

| confirm that if the company is wound up while | am a member, or within one year after | cease to
be a member, | will contribute to the assets of the company by such amount as may be required for:
- payments of debts and liabilities of the company contracted before | cease to be a member;

- payments of costs, charges and expenses of winding up, and;

- adjustment of the rights of the contributors among ourselves, not exceeding the specified amount

below.

Name:

Address

Amount Guaranteed

Name:

Address

Amount Guaranteed

Name:

Address

Amount Guaranteed

Name:

Address

Amount Guaranteed

JANE SOWERBY

TAMESIDE PUPIL REFERRAL SERVICE WHITE BRIDGE COLLEGE
GLOBE LANE

DUKINFIELD

UNITED KINGDOM

SK16 4UJ

10
DR LUKE ROBERTS

TAMESIDE PUPIL REFERRAL SERVICE WHITE BRIDGE COLLEGE
GLOBE LANE

DUKINFIELD

UNITED KINGDOM

SK16 4UJ

10
DIARMUID O NEILL

TAMESIDE PUPIL REFERRAL SERVICE WHITE BRIDGE COLLEGE
GLOBE LANE

DUKINFIELD

UNITED KINGDOM

SK16 4UJ

10
DIARMUID CURRID

TAMESIDE PUPIL REFERRAL SERVICE WHITE BRIDGE COLLEGE
GLOBE LANE

DUKINFIELD

UNITED KINGDOM

SK16 4UJ
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Lawful Purpose Statement

The subscribers confirm that the company has been formed for lawful purposes.

Electronically filed document for Company Number: 15653855



Statement of Compliance

1 confirm the requirements of the Companies Act 2006 as to registration have been complied with.

memorandum delivered by an agent for the subscriber(s): YES
Agent's Name: SLATER HEELIS LIMITED
Agent's Address: 86 DEANSGATE

MANCHESTER

ENGLAND

M3 2ER

Authorisation

Authoriser Designation: agent Authenticated ~ YES
Agent's Name: SLATER HEELIS LIMITED
Agent's Address: 86 DEANSGATE

MANCHESTER

ENGLAND

M3 2ER

End of Electronically filed document for Company Number: 15653855



COMPANY NOT HAVING A SHARE CAPITAL

Memorandum of Association of
AMBITION COMMUNITY TRUST LIMITED

Each subscriber to this memorandum of association wishes to form a company under the Companies Act 2006 and agrees to become a
member of the company.

Name of each subscriber Authentication

JANE SOWERBY Authenticated Electronically
DR LUKE ROBERTS Authenticated Electronically
DIARMUID O NEILL Authenticated Electronically
CIARMUID CURRID Authenticated Electronically

Dated: 15/04/2024
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interpretation

1. Inthese Aricles:-

.

‘the Acadernies" means all the schools and educational institutions referred
to.in Article 4a and operated by the Academy Trusi (and “Academy” shall
mean any one of those schools d'r.eaucgﬁﬁmaI"'En'stéimtéms_);

“Academy Financial Year” means the academic year from 1= of September
to 313 of August.of the following year;

“the Academy Trust’ means the com pany intended 1o be regulated by these.
Articles and referred to in Article 2, subjectto the definition of this term at
Article 8.9(a) in relation to articles 6.2-6.4 and 6.6-6.8A:;

“the Articles” means these Articles of Association of the Acadermy Trust;

“Chair" means the Chair of the Trustees, save that for the purposes of

Articles 23 ~ 44 chair means the individual appointed as chair of a General

Meeting pursuant to Article 25;

“Chief Execulive Officer” means such person as may be appointed by the
Trustees as the Chief Executive Officer of the Academy Trust!;

“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;

“Co-opted Trustee” has the meaning contained ity Article 58;

Act 2006;

“financial expert” means an individual, company or firm who is authorised to

give investment.advice under the Financial Services and Markets Act 2000

* Optional,
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k.

NOT USED

“Funding Agreement” means the agreement between the Academy Trust
and the Secretary of State, Enci'udéﬁgifunding arrangements, obligations and

termination provisions;

‘Governance Professional” means the Governance Professional to the
Trustees or any other person appuointed {o perform the duties of the
Governarice Professional to thé' Trustees, including a joint, assistant or
deputy Governance Professional:

“Local Authority Associated Person” means any person associated {within

Act 1889) with any lucal authority by which the Academy Trustis influsnced;

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

these committees);

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

such, is bound by the undertaking contairied in Article 8:

“the Memorandum” means the Memorandun of Association of the Acadermy

Trust:

‘Office” means the registered office of the Academy Trust;
"Parent” includes any person-with parental responsibility or care for a pupi,

student, or child;

“Parent Local Governor” means the Parent member of a Local Governing
Em»dy elected or appointed in accordance with Articles 54-56:

“Parent Trustees” means the Trustees elected or appointed pursuant o
Articles 53 - 56 inclusive:

“Principals" means the head teachers of the Academies (and “Principal’
‘means-any one of these head teachers};

8
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bb.

Ce:

dd.

e,

gg.

-"-"Pﬂra:;ipai Regulator” means the body or person-appointed as the Principal
Regulator under the Charities Act 20117

"the seal” means the common seal of the Aﬁademzy Trust, if it has one:

“Secrelary of State” means the Secretary of State for Education or
successor;

“Serious Criminal Offence” means any criminal offenice excluding those

sentence, except where a person has been convicted of any offence which
falis under section 178 of the Charities Act 2011.

"Special Educational Needs” has the meaning set oul in sections 20(1y and

21(2) of the Children and Families Act 2014;

“teacher” means a person employed under a contract of employment or &’
contract for services or otherwise engaged to provide their services as'a
teacher at one or more Academics:

“the Trustees” means the directors of the Academy Trust {(and “Trustee”

‘means any one of those directors), subject to the definition of this term at
Article 8.9(b) in relation to Articles 6.2:6.4 and 6.6-6.8A%

“the United Kingdom” means Great Britain-and Narthern freland:

“Vice-Chair” means the Vice-Chair of the Trustees;

words importing the singular number shall include the plural nurnber, anid
vice versa;

subject as aforesaid, words or expressions contained in these Articies shall,

unless the context requires otherwise, bear the same- meaning as in the
Companies Act 2006, as appropriate;

2 Trustees pertorm similar governance furictions o those of governing bodies in maimained schools,

9
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hh.

any reference to a statute or statutory provision shall include any statute or

statutory provision which replaces or supersedes stich statute or statutory
provision including any modification oramendment thersto:

any reference to a document being ‘signed’ inciudes being executed under
hand or seal or by any other method, and in the case of comimunication in
by the Companies Act 2006:

any reference to.communication or documents being ‘in writing' or ‘written"
includes communications or documents which are in electronic form.

10
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Academy Trust name and registered office

2. The company's hame is Ambition Community Trust (and in this documerit it is

called “the Academy Trust”).

3. The Academy Trust's registered office is to besituated in England and Wales.

Charitable objects

4, The Academy Trust's objects ("the Objects”) are specifically restricted to the

following:

&

to advance for the public benefit education in the United Kingdom, in

particular but without prejudice to the generality of the foregoing, by
egtabiish'iﬁg;;m?a'intainééﬁﬁg,.'aarmésng on, :manag}ing and deveb‘pi_mg’-‘&ﬁhmis
offering a broad-and balariced szjrficukum-{"‘th@. mainstream Academies”)
ored uca’_cés;;zj'r;a;i_ institutions which are prmipaliymm&rﬁeci with providing
full-ime or part-time education for children of compulsory school age whao,

by reason of ilingss, exclusion from schoal or otherwise, may not for any
period receive suitable education unless alternative provision is made for

them (‘the alternative provision Academies”) or 16 to 19 Academies
offering a curriculum appropriate to the needs of its students (“the 16 to 19
Academies”) or schools specia lly organised to make spécial sducational
provision for pupils with Special Educational Needs (“the Special
Academies”)

Powers of the Academy Trust

5, In-furtherance of the Objects: but not flirther or otherwise the Acaﬁemy Trust may

exercise the following powers:

a.

to draw, make, accept, endorse, discount, execute and issue promissory
notes, bills, cheques and other instruments, and to operate bank accounts
in the name of the Academy Trust;

to raise funds and to invite and receive contributions provided that i raising

funds the Academy Trust shall not undertake any substantial pérmanent

11
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trading activities and shall conform to any relevant statutory regulations;

to acquire, alter, | lmprava and (subject to such consents as may be required
by law) to charge or otherwise dispose of property;

subject to Articles 6.6-6.8A below o emplov such staff as are necessary for
the proper pursuit of the Objects and to make all reasonable and necessary
pravision for the payments of pensions and superannuation to staif and

their dependants:

o establish or support, whether financially or otherwise, any charitable

companies, trusts, associations or institutions formied for alt or any of the
Objects;

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;.

of and inci den;tai to the f@rmat on-and regi sirain:m m‘ the Academy Tmst;

to establish, maintain, carry on, manage and develop the Acadernies at

locations to be determined by the Trustees;

10 offer scholarships, exhibitions, prizes and awards to pupits and former

pupils, and otherwise to-encourage and assist the educational attainment of

pupils and former pupils

to provide educational facilities and services to students of all ages and the
wider community for the public benefit:

to carry out research into the-development and applicatian 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
rmeans of benefiting from application of the experience of industry,

commerce, other schools, ediicational institutions and the voluntary sector

12
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to the education of pupils and students in academies:

1, subject to such consents as may be required by law and/or by any contract
entered into-by or on behalf of the Acaderny Trust, 16 bofrow and raise
money for the furtherance of the Objscts in stich-manner and on such
security as the Academy Trust may think fit:

m. -t deposit or invest any funds of the Academy Trust not immediately
‘required for the furtherance of its Objects. (butto invest only after obtaining
such advice from a financial expert as the Trustess consider necessary and

having regard to the suitability of investments and fhe need for
diversification);

1. to-delegate the management of investments to a financial expert, 'bﬁiﬁ;miy
on terms that

i the Investment policy is set down in writing for the financial expert by
the Trustess:

i every ransaction is reported promptly to the Trustees;

i, the performance of the investments is reviewed regularly with the
Trustees;

time:

v.  theinvestment policy and the delegation armangement are reviewed at
least once a year;

vi.  ali payments due to the financial expert are on a scale or at a level
which is agreed in advance and are notified prom plly fo the Trustees
on receipt; and

Vil the financial expert must not do anything outside the powers of the-
Trustees;

0. toarrange for investments or other property of the Academy Trust to be

13
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held in the name of a nominee company ar;i:’irtgﬁne:ief the control of the
Trustees or of a financial expert acting under their instrictions, and fo pay
any reasonable fee required:

p. to provide indemrilty arrangements to Trustess in accordance with, and
subject to the conditions of section 237 to. 235 of the Companies Act 2008,
section 189 of tHie Charities Act 2011 or any other provision of law
applicable to charitable companies and any such indemnity is limited
‘accordingly;

4. riot used;
r. to establish subsidiary companies Lo carry on any trade of business for the.
purpase of raising funds for the Academy Trust; and

4. to do all such other lawful things as are necessary for or are inciderital to or
conducive to the schievement of the Objects.

Use of income and property
8.1  Theincome and property of the Academy Trust shall be applied solely towards the
promotion of the Objects.

6.2  None of the income or property of the Academy Trust may be paid or transferred
directiy or indirectly by way @f.ﬁiv&den& bonus or otherwise by way of profit to any
Member of the Acadsmy Trust. Nonetheless a Member of the Academy Trust who is not
also'a Trustee® may;

a benefitasa b-erzeﬁci_aw of the Academy Trust:

b be paid reasonable and proper remunération for any goods or services
supplied to the Academy Trust;

¢ -be paid reéntfor premises let by the Member to the Academy Trust if the
amount of the rent arid other terms of the letting are reasonable and proper;

*A Member who s also a Trustes is subject to the restrictions on frusiee benefits in articles 6.3 - 6.9,

14
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and

proper rate, such rate not to exceed 2% per-annum below the base lend ing
Tate 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 {6 a Member if sach of the following conditions is satisfied:

a. the remuneration or other sums paid to the Member does riot exceed an
amount thal is reasonable inall the circumstances;

b. the Trustees are satisfied that it is in the interests of the Academy Trust to
vontract with that Member rather #iars with someone who is hot & Member.
In reaching that decision the Trustees must balance the advantage of
contracting with & Member against the disadvantages of doing so; and

6. the reason for their decision is recorded by thie Trustees in the minute
book 4

Trustees benefiting from indemnity arrangements

8.3 A Trustee may benefit from any indemnity arrangsment purchased at the
Academy Trust's expense of any arrangement so agreed with the Secratary of State to
cover the liability of the Trustees which by virtue of any rule of law would otherwise attach
to therm 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 stich arrangement
shall not extend ta: (i) any claim arising from any act or omission which the Trustees (or
any of them) knew to be & breach of trust or breach of duty or which was committed by
the Trustees (orany of them) in reckless disregard to wheihjer it was a breach of trust or
breach of duty or not; and (i) the costs of any unsuccessiul defence to a criminal
prosecution 'bmug}'h‘i-aga;inst the Trustees {or any of them) in their capacity as directors of

* This wording largely replicates the procedure for authorising a benelit to Trustees as set out in Article 6.8
Whilst the procedurs for autharising a benefit to Trustees is also subject i & statutory framework under the
Companies Act 2008, which is not applicable to Members, the: Department nonetheless Tecommends that
inorder o aid transparency and snsure good-financial governance, this process is followed.

15
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the Acadermy Trust. Further, this Article doesa not authorise a Trustee to benefit from ary

indemnity arrangement that would be rendered void By any pravision of the Cormpanies
Act 2008, the Charities Act 2011 or any other provision of law:

64  Apublic company, which has shares listed on a recognised stock exchange and of
which any ohe Trustee holds no more than 1% of the issued r;apiia;!_ﬂf_fhéf company,
may receive fees, remuneration or other benefit in money or money's worth from the
A{;;adémy Trust.

Trustees’ reasonable expenses and restrictions on benefits
and payments

6.5 A Trustee may at the discretion of the Trustees be reimbursed from the property of
the Academy Trust for reasonable expenses propetly incurred by them when acting on
behalf of the Academy Trust, but exalucﬁmg expenses in connection with foreign travel.

6.6  No Trustee may;
a. buy any goods or services from the Acaderny Trust:
b. sell goods, services, or any interest in land to the Academy Trust;

¢.  beemployed by, or teceive any remuneration from the Academy Trust
(other than the Chief Executive Officer to the extent they are a Trustee
‘whose employment and/or remuneration is subject to the procedure and
conditions in Article 6,8);

d. or receive any other financial benefit from the Academy Trust;

unless:

and absem& the conditions setout .m_.ﬁ%@mxzée 6,_,-_6, or

f. the Trustees abtain the prior written approval of the Charity Commission and
fully comply with any procedures it prascribes,

6.7 Subject to Article 6.8, a Trustee may:

16
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&

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 Aﬁ:aﬁemy'ﬁust; other than for acting as a Trustee;

receive interest on money lent ﬁe-the-&cad_e_my Trust at'a reasonable and
proper rate not axa:eead'itﬁgfzi% 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 otherterms of the lease are reasonable and
proper.

6.8 The Academy Trustand its Trustess may only rely upon the authority provided by

Article 6.7 if each of the following conditions is satisfied:

8.

amount that is reasonable in all the circumstances:

the Trustee is absenit from the part of any meeting at which thers is

discussion of:

L their employment, remuneration, or any matter concerning the

contract, payment or benefit; or

. their performance in the employment, or their performance of the
contract; or

iii. anyproposal to enter into-any other contract or arrangement with them
orto confer any benefit upon them that would be permitted under
Article 6.7; or

v, 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;

17
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d:

‘save in relation fo 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 -ﬁ@agﬁemy Trust to employ or o contract with that
Trustee rather than with someocne who is hot'a Trustes, In-reaching that
decision the Trustees must balance the advantage of employing a Trustee
against the disadvartages of doing 56 {especially the loss of the Trustee's
services as a result of dealing with the Trustes's conflict of interest);

‘the reason for their decision is recordad by the Trustees in the minute book:

-and

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
remuneration from the Academy Trust (other than the Chief Executive Officer to the

extent they are a Trustee) does not apply fo an employee of the Academy Trust who is

subsequently elected or appointed as a Trustee save that this Article shali only allow

4.

sucha Trustee to receive remuneration or benefit from the Academy Trust in their
capacily as an employee of the Acadermy Trust and provided that the procedure as set
out in Articles 6.8(b) and 6.8(c) is followed.

In Articles 6.2:6.4 and 6.6-6.8A:

“Acaderny Trust” shall include any company in which the Academy Trust:
®  holds more than 50% of the shares; or
=  controls more than 50% of the votirig rights attached to the shares® or

e has the right to appoint one or more directors to the board of the
company;

brother, sister or spouse of the Trustee or any person living with the Trustee

18
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e the employment or remuneration of a Trustee includes the engagement or
remuneration of any firm or company it which the Trustee is: |
i.  aparner;
i.  anemployee;
iih. -aconsultant;
iv. adirector
v. amember;or

Vi a;sﬁamhmid’eﬁr; unless the shates of the company are that of & public
company which @re listed on a recognised -:stmck-emh'aﬁgﬂmﬁ the
Trustee holds lass than 1% of the issued capital.

Liability of Academy Trust Members

7. Theliabliity of the Members of the Academy Trust is limited.

8. Every Member of the Academy Trust undertakes to contribute such amount as

up while they are a Member of within one year after they cease to be 4 Member, for
payment of the Academy Trust's debts and liahiliies 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. Ifthe Academy Trust is wound up or dissolved and after all its debts and fiabilities:
(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 chatity fulfilling the criteria set out
below), but shall be given of transferred to some other charity archarities having objects
similar to the Objects which prohibits the distribufion of its or their inconie and property to
an eximiat_ 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
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that cannot be done then to some other charitable object.

10, Not used.

Restrictions on alterations to articles 1o protect charitable
company status

1. No alteration or addition shall be triade to or in'the provisions of the Articles which
would have the effect: (a) that the Academy Trust would cease tobea company to which
section 60 of the Companies Act 2006 applies: or (b) that the Acaderny Trust would
cease lo be acharlly.

12, The Members of the Academy Trusts shall comprise:

a.  the signatories to the Memorandum {until such time as they cease tobe a
Membier);

b. NOT USED;

e NOTUSED;

d.  any person appointed under Article 15A,
provided that-at any time the minimum number of Members shall not bie less than three.
12A.  Anemploves ﬁf'the.ﬁcaﬁieng'Tmst*ca‘nnﬁt_'bﬂe a Member of the Academy Trust.
12B. There must be a majority of Members who are not also Trustees.
Rights to remove Members

13: Each person entitled to appoint Members in Article 12:shall have the right from
time: to time by written notice deliverad to the Office to remove any Member appointed by

5 There must be at laast three signatories to the Memorandum of Association. The Department’s Strong
preferance, wherever possible, is for academy trusts to have at feast five members. Having more mermbers
increases the range of ‘perspectives repregaitad and reduces the risk.of concentrating power ft-aise
ansures that Members can take decisibns via special resolution (75% of members agree) without requiring.
unanimiity, while minfrmising circumstances in which a split membership prevents decisions. being {aken by
ordinary resolution (at least 51% of the Members are in favour). '
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them and to appoint a replacement Member to fill & vacancy whether resulting from such
removal or otherwise.
4. Ifany of the persons entitled to appoint Members in Article 12:
a. in the ¢ase of an individual, die or become legally Incapacitated;

b. inthe case of & corporate entity, cease to exist and are notreplaced by a.
successor institution;

c. becomes insolvent or makes any arrangement of composition with their
creditors genarally; or

d.  ceases tothemselves be 5 Member,

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

Disgualification 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 iliness 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
declaratior or seizure has riot been discharged, annulled or reduced, or if
they are the subject of a ban kruptey restrictions order or an'interim crder:

e 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-orto
enter into administration;

iii. -enters into any arrangement ot composition with its creditars: or
. becomes ingolvent;
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d.  thatMember has been convicted of a Serious Criminal Offence:

@ that Member has not provided to the Chair a criminai records certificate at
an enhanced disclosure lavel urider section 1138 of the Police Act 1897 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 fo'the Secretary
of State to determine the matter. The determination.of the Secretary of
State shall be final:

f.  that Member refuses o consentio any checks required by the Secretary of
State under the provisions of the Funding Agreement or otherwise;
g. that Member is found fo be unsuitable 1o be a Member by the Secretary of
State under the provisions of the Funding Agreement;
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, regardiess of whether they are also a Trustes.
15AA. Where, by virtue of these Articlesa person becomes disqualified from holding, or
continuing to hoid office as a Mermber; and they are, or are proposed, to become such
Memiber, 'they' shall upon becoming so disqualified give written notice of that fact to the
Governance: Professional.

Appeinting and removing Memi

15A.  The Members may agres by passing a special resolution to appoint such
additional Members as they think fit.

16, In addition to Article 13, the Members may agree by passing a special resolution
1o remove any Member(s). The Member whose proposed removal is the subject of the:
resolution shall not be entitied to vote on that resolution.

Members and the charitable objects
16A.  In exercising their rights under these Articles and the Companies Act 2008, the
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Members shall not do anything or take: any action which would cause the Academy Trust

to contravene its Objects, and shall act in a way which they. demd& in ‘good faith, will be
most. likely to further the Gbjects of the Academy Trust.

Consent to become a Member
17.  Every person nominated to be a Msrmiber of the Academy Trust shall sign a‘written
consent to becoime a Member and sign-the register of Members on ?:xemmmg a Member.

Viember resignation

18. Any-'&ﬁemt}ar may resign provided _thai.aﬂersuch resignation the number aof
Members is not less than three. A Memiber shall ceasas fo be one immeﬁiaﬁe’y on the

General Meetings

Annual General Meefing

19.  The Academy Trust shall hold an Annual General Mesting each. Asadamy
Financial Year | in addition to any other meetings in that year, and shall spec;fy the
meeting as siich in the notices calli ling it; and not more than fifleen months shaif élapse
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 Mesting
within eighteen months of its incorporation, it need not hold it | in the year of its
mcar;aarastmn oF the fﬁﬂawmg vear. The Annual General Meeting shall be held at such
time and place as the Trustess 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 Mestings and, on the requisition, of Members
pursuant to the provisions of the Companies Act 2008, shall forthwith proceed to converie
a General Meeting in accordance with that Act If there aré not within the United Kingdom
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sufficient Trustees to call a Géneral Mesting, any Trustes or any Member of the
Ax::ad‘amy’“i‘rugtz may call a General Meeting.

Notice of General Meetings

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 3
right to attend and vote and logether representing ot less than 80% 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
specify the meeting as such. The notice shall also state that the Member is antitled to

auditors.

22, The accidental omission to give notice of a meeting to, or the non-receipt of notice
of armeetiﬁg.by.,_-any person entiled to recéive notice shall not invalidate the procesdings
at that meeting..

Proceedings at General W

eetings

23, Nobusiness shall be transacted at any meeting unless a quorum is present, A
quarum is-a majority of Members present in persori or by proxy and entifled to vote upon
the business to be transacted.

23A. A person may atténd a General 'M@eting_fhy--E-e?&;ﬁhf}ﬂe or by ary suitable electronic
means by which all those participating in the meeting are able to communicate with all
other participants.

23B. A person so participating by telephorie of other communication shall be deemad to.
be present in person at the meeting and shall be counted in aquoram and entitled to
vote. A meeting shall be deemed to take place where the largest group of those
participating is assembied or, if there is no group which'is iarg@rf%han any other group,
‘where the chair of the meeting is located at that time.

24, Ifa quorum is not present within half an hour from the ﬁma_apﬂoimed for the
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mesting, or if during a meeting a quorum ceases to be present; the meeting shall stand

and place as the Trustees may determine.

25.  The Members presentand entitied to vote at the meeting shall elect by ordinary
resolution one of their number to be the chair and such election shall be binding on all
Members and Trustess present at the meeting.

Z28.  Notused.

27, ATrustee shall, notwithstanding that they are not a Member, be entitled to attend
and speak at any General Meeting or Annual General Meeting.

28, The chair may, with the consent of a majority of the Members at & meeting at
which a quorum is present (and shall if so directed by the meeting), adjourn the meating
from 'ii’mé to time and from place to place, but no business shall be transacted at any
adjourned meeting other ’fhaﬂ.the business which might properly have beentransacted at
the mesting had the adjournment not taken place. When a mesting is adjourned for
fourteen days or more, at least seven clear days’ notice shall be given specifying the
time, date and place. of the adjﬁourneed ‘meeting and the general nature of the business to.
be transacted. Otherwise it shall not be necessary 16 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

. byaMember or Members representing not less than one-tenth of the total

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

30.  Unless a poll is duly demanded a declaration bg{-'th@ chair that a resolution has
been carried of carried unanimously, or by & particular majority, or lost, or not carried by

a particular majority and an entry fo that sffect in the minutes of the mesting shall be
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conclusive evidence of the fact without proof of the nimber or proportion of the votes
Tecorded in favour of or against such resolution.

31, Thedemand for a poll may be withdrawn, before the pollis-taken, but only with the
consent of the chair. Tha withdrawal of a demand for a poll shall not invaiidate the result
of a show of hands declared before the demand for the poll was made.

32.  Apoll shall be taken as the chair directs and they may appoint scrutineers (who
need not be Members) and fix a time, date and place for declaring the resuits. 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 chair or on a question of adjournment 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 chair directs not being more than
thirty days after the poll is demanded. The dermand fora poll shall not prevent the.
continuance of a mesting 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 resultof a
show of hands and the demand is duly withdrawn, the meefirig shall continue as if the.
demand had not been made.

34. N&'nﬂiiﬁe need be g’i%n of a pgﬁ not taken i “mme{iia&e!y it the time, date and place

cases af ieagi seven afear.days r"emtn:e shai be given spamfymg the time, ﬁata ar;d pé_aca
at which the poll is to be taken.

35.  Aresolution in writing, which includes a resolution in electronic form, agreed by
such number of Members as required if it had been proposed at a General Meeting shall
be as effectual as if il Had been passed ata General Meetmg duly convened and held
provided that a copy of the proposed resolution has been sent to every Member. The
resolution may consist of several instrumerits in the like form each agreed by one or
miore Mambers,

Votes of Members

36.  On'the show of harids every Member present in person shall have one viole, Ona
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poll every Member present in persan or by proxy shall have one vote.
37.  Notused,

38.  No Member shall be erititled to vote at any General Mesting unless all moneys
then payable by them to the Academy Trust have been paid.

39. Noobjections shall be raised to the qualification of any person to vote at any
General Me&tmg axcept.at the meeting or adjourned meeting at which the vote ab;em’eci
to is tendered, and every vote not disallowed at the mesting shall be valid. Any objection
made in due time shall be referred to the chair whose decision shall be final and

conclusive,

Voting by proxy

40.  Aninstrument appointing a proxy shall be inwriting, signed by or on behalf of the
appointer and shall be in the fallowing form {or in a form as near thereto as
ciroumstances allow or iy any other form which is usual or which the Trustees may
approvery;

WWe, .........0f ..., being & Member/Members of the above named
Academy Trust, heraby appoint ...... of ......, oF in their absence, ... of

- &% myfour proxy to aﬁend,;-spaak:.a.nd vote in.my/our name[s] and on
my/our behalf at the annual general meeting/ general meeting of the Academy
Trustto berheld on .....20[ ], and at any adjournment thereof,

Signedon ..., 20[ 1"

41, Where it is desired to-afford Members an opportunity of instructing the proxy how
they shalf act the instrument appointing a proxy shall be in the following form (or in a form
as near thareto as circumstances allow or in-any other form which is usual or which the
-Tmstﬁ%mayja'_g:apmv.a}:
“IWe, ..., 0f ..., being a MemberiMembers of the above named Academy
Trust, her&by appoint.... of ......., or in their absence, ..... of ey G5 MY/OUE
proxy to attend, $pea=k._and vote 'En-m_yfaur-nameis_] and on my{aur biehalf at the
annual general meeting/ general meeting of the Academy Trust, to be held on

27



42,

ACADEMY ARTICLES OF ASSOCIATION MODEL ONE

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

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

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

Resolution No. 1 *for * against

Resolution No. 2 *or * against,

Strike out whichever is not desired,

ﬂn_;i‘esg otherwise instructed, the proxy may vole: as they think fit or abstain
from voting.

Signed an 200 T

‘The instrument appointing a- proxy and any authority- uhder which it is mgmd ora

copy of such. authority certified by a notary or in some other way approved by the

Trustees may:

43

=3

be-deposited at the Office or at such other place within the Unilad Kingdom
as is-specified in the notice convenifig the meeting or in any instrument of
proxy -s_eniio_ﬂf.by the Academy Triist in.relation to the mesting 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

inthe case of a poll taken more than 48 hours after itis demanded, be

deposited as aforesaid after the poll has besn déma_r&’ded and riot less than

24 hours before the time appointed for the také%ngf of the poll; or

where the poll s not taken 'fc}.rﬁﬁ_with but is taken not more than 48 hours
after it was demanded, be deliverad at the meeting at which the poll was
demanded to the chair or to the Governance Professional or toany Trustee,

and ar instrument of proky which is not deposited or delivered in a manner so

permitted shall be invalid.

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
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the person vﬁ%ﬂﬂ_g.'ﬂr'diamaﬂdmga_mif unless notice of the determination was received by
the Academy Trust at the Office or at such other place at which the instrurment of praxy
was duly deposited before the commencement of the meefing 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 ifs
board of directors or other governing body authorise such person as.it thinks fit to act as
its representative at any mesting 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 tould exercise if it were an individual Member of the
Academy Trust,

Trustees
45, The number of ngtees:shal_lf be.not less than three but {unless otherwise
determined by ordinary resolution) shall not be subject to any masimuim.
46, Subject to Articles 48-49 and 53, the Academy Trust shall have the following
Trustees:
a. up to 10 Trustees, appointed under Article 50: and
b. NOT USED:
e, a minimum of two Parent Trustees slected or appointed under Articles 53-
56 in the event that no Local Governing Bodies are establishied under
Article 100a or i no provision is made for at least two Parent Local
Governors on each established Local Governing Body pursuant to-Article
101A.
47. The Academy. ”fr“rz.;st_‘mlay'asisc::havveazﬁy' Co-opled Trustee appointed under Article
&8,
48.  The first Trustees shall be those persons named in the staterant delivered

pursiant to sections 9 and 12 of the Companies Act 2008.
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49.  Future Trustees shall be appointed or elected, as the case may be, under these

Articles. Where it is not possible for such a Trustee to be appointed or elected due to the
fact thatan Acatiemy has not yet been established, ‘then the relevant Article or part

*Trustees

50.  The Members may appoint by ordinary resolution up to 10 Tiustees.
50A. NOT USED.

S0B. The toial number of Trustess ircludi ng the Chief Executive Officer if they so
choose to act as -Tir‘uatﬁe under Arficle 57 Wh{} are ampémyaegﬁf the Academy Trust

51.  Not used.

52, Notused.

53. Incircumstances where the Trustees have not appointed Local Governing Bodies
in respect of the Academies. as envisaged in-Article 100a or if no provision is made for at
least two Parent Local Governors on each established Local Governing Body pursuant to
Article 101A there shall be a minimum of two Parent Trustees and otherwise suth
number as the Members shall decide who shall be appointed or elected it accordancs
with Articles 54 - 56

Election of Parent Trustess and Parent Local Governors

54.  Parent Trustees and Parent Local Governors shall be elected or, if the number of
ParanisaStaﬂcﬁng_ for election is less than the number of vacancies, appointed (in
accordance with the terms of reférence determined by the Trustess from time fo time).
The elected orappointed Parent Trustees must be a Parent of a registered pupil &t one
or more of the Academies at the time when they are elected or appointed. The slscted.

B \Whilabthe members can demde whaltisr toappoint the tryste CEQ/Principal as. & trystee, the
Department’s streng preference s for no other amployees 10 serve ag trustees in order to retain clear lines
of accountabifity through'the trust's smgé& executive leader,
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(or, if the number of Parents standing for election is less than the number of vacancies,
-appointed) Parent Local Governors of the Local Governing Body must be a Parent of a
registered pupil at one or more of the Academies overseen by the Local Governing Body
at the time when they are elected or appointed, |

54AA Inthe case of 16-1 9 Academies, references to ‘a Parent of a registered pupil at
one or more of the Academies’ in Article 54 shall be deemed to be references to ‘a
Parent of a registered studerit at that 16-19 Academy’ or, in circumnstances where no
Parent of a registered student at the 16-19 Academy is willing or able to act as a Parent
Trustee or & Parent Local Governor, references to ‘a Parent of a registered pupil at one
or more of the Academies’ shall be deemed fo be references to ‘a Parent of a child of
above compulsory school age but not above the age of 10,

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 standing for election is less than the number of vacancies.

55.  The 'Tmsiaassha!_l ‘make all necessary arrangements ﬁ:xr; and determine all other
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 Acadenmies, Any election of the Parent Trustees or Parent Local
Governors which is contested shall be held by secret ballot, For the purposes of any
elaction of Parent Lotal Governors, any Parent of a registered pupil at the Academies
overseen by the Local Governing Body shall be eligible fo vote.

56.  Inappointing a Parent Trustee ar Parent Local Governor the Trustees shall
appoint a person who is the Parent of a registered pupil at an Acaderny as described in
Articies 54 and 54AA; or where the Trustees are exercisi ng their power to appoint a
Parent Trustee or Parerit Local Govertior and it is not reasonably practical to appoint a
Parent as described in Articles 54 and 54A4, then the Trustees may-appaiht-a_ person
whois the Parent of a child within the dge range of at least one of the Acadenies of, in.
‘the case of an appointment to a Local Governing Body, the age range of at least one of
the Acaderies overseen by that Local Governing Bmifym
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Chief Executive Officer as Trusfee

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

Co-opted Trustees

58. The-fé"‘mstees‘may_-apémim Co-opted Trustees. A ‘Co-opted Trustes' means a
person whﬁ-*ﬁﬁ-appmim@d to be a Trustes by being Co-opted by Trustees who have not
'th'emse}vesbeen 50 appointed. The Trustees may not co-opt an employse 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 tolal nur‘g‘w;'i:;er of Trustees
iﬁmiwﬁing?the Chief Executive Officer to the extent they are a Trustee.

29~ 83, Not used.

Term of office
64, The term of office for any Trustee shall _b'&._faur'_years,_ save that:
a. Thistime limit shall rict apply to.any post which is held ex officio.
b.. Theterm of office may be shorter than four years for any Trustee except for
Parent Trustees, if the Members (oF in the case of a. Co-opted Trustee, the
Trustees) determine this af the time of appointment of such Trustee.

Subject to rermaininy eligible to be a particular type of Trustee, any Trustes may be re-
appointed or re-elécted.
Resigration and removal

B5. A Trustee may resign their office by notice to the Academy Trust (but only if at
least three Trustees will remain in office when the notice of resignation is to take effect),

accordance with'tm@r_chariéame duties, trustess must exercise ndependent judgenent at af times,
aha!é’sngﬁ-pmp@ﬁa%ﬁana seek svidence from & fange of sourées o support robust decision-making.
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66. A Trustes may be removed by the person or persons who appointed o elected
them, or otherwise by ordinary resolution of the Mermbers in accordance with the
Companies Act 20086,

67.  Either the Trustes resigning,; or those: remnv;fag the Trustes shall give written
notice thereof o the Governarice Professional,
Disqualification of Trustees

68. A Trustee must he aged . 18 or aver af the date af election or appointment. No
current pupil or current student of any of the Academies shail be a Trustes.

69. A Trustee shal cease io hold office if they bacome incapabie by reason of illness:
or injury of managing or administering their own affairs.

70.  ATrustee shall cease to hold office i they are absent without the. permission of the.
Trustees from all their mesti ings held within a peri iod of gix months and the. Tmstees
resolve that the Trustee’s office be vacated.

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

Trustee if:

a. they have beeh declared bankrupt and/for their estate has been seized from
their possession for the benefit of their creditors and the declaration or
seizure hias. not been discharged, annulled o reduced; or

b. they are;%h@:.sabjeﬁt of a bankruptcy restrictions order or an interim order.

72, Aperson shall be disqualified from holding or continiing to hold office as EE
Trustee at any time when they are subject to a disqualification order-or a disqualif cation
undertaking under the Company Directors Di isqualification Act 1986 or to an- QFdEE‘ made
under section 429(2)({3} of the. nsc:ivenf:y Act 1986 {failure to pay-under county court
administration order).

73. A Trustes shall cease to hold offi ice if they cease to be a Trustes by virtue of any
‘provision in the: Companies Act 2008, of are disqualified from ammg as a trustee by virtue
of section 178 of the Charities Act 2011 {or any statutory re-enactment or madification of
that provision).
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74. A person shall be disqualified from holding of continuing to hold office as &
Trustee if they have been removed from the office of charity trustee or trustee for
charity by an order made by the {Z}hanty Commissioh or the: High Court on the grounds of
any masmﬁdumt or mismanagement in the admm;sirafmn of the fzhaﬁty for which they
were responsible or to which they were privy, .or wh ich their conduct contributed to or
facilitated.

75. Not used.
T6. Notused,

7. A person shall be disqualified from. holding or amtzmmg to hold office as &
Trustee where thay have, at any time, beén convicted of a Serious Criminal Offence.

78. After the fitst Academy has opened, a person shall be disqualified from holding or
continuing to hold office as a Trustee if that person does not provide the Chair with a
criminal records certificate at an enhanced disclosure level under sectiofi 1138 of the
Police Act 1897 or if such a certificate discloses information which the Chair considers
would make that person unsuitable for their role. If a dispute arises as to whether a
;pa;rsmn shall .'&3@' dESquaEiﬁe‘d a referral shall be made to the Sﬁenr&’téry of State to.

78A A person {im‘;ﬁufﬁiiag the Chair)-shall be disqualified from holding or continuing to.
nold office as a Trustee if that person:

a. refuses to-consent to any checks required by the Secretary of State under
the provisions of the Funding Agreement, the Education (Independent
School Standaids) Regulations 2014 or otherwise; or

b. is found to be unsuitable fo be a Trustee by the Secrefary of State under
{he provisions of the Funding Agreement or the Ed ucation (Independent
School Standards) Regulations 2014,

79, Where, by virtue of these Articlés a person becomes disqualified from holding, or
continuing to hold office as a Trustee: and they are, or are proposéd, 1o bécome such a
Trustee, they shall upon becoming so disqualified give _wréttm notice of that fact to the
Governance Professional,
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Disqualification of those on commiltees including Local

Governing Bodies

80.  Asticles 68 to 74, Articles 77 to 78, Article 70 and Artitles 97 to 98 also apply to
any member of any committee or delegate of the Trustess including a Local Governing
Body who is not a Trustee.

Professional to the Trustees

Governance

81.  The Trustees must appoint a Governance Professional. The Goverriance
Professional shall be appointed by the Trustees for such term, at such refmuneration and
upon such conditions as they may think fit; and any Governance Professional so
appointed may be removed by them. The Governance Professional shall not be &
Trustee, or the Chief Executive Officer. Notwithstanding this Article, the Trustées may,
where the Governance Professional fails to attend a meeting of theirs, appoint any one of
their number or any other personto act as Governance Professional for the purposes of
that meeting. The Governance Professional may, but need not be, the appointed
company sécretary of the Academy Trust.

Chair and Vice-Chair of the Trustees

B2.  The Trustess shall each school year elect a Chair and a Vice-Chair from among

their number. A Trustee who is 'empioyed by the Academy Trust shall not be eligible for
election as Chair or Vice-Chair,

83, Subject to Article 84, the Chair or Vice-Chair shall hold office as such until a

84.  The Chair or Vice-Chair ray 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. ceasetobea Trustee;
b -are employed by the Academy Trust:

C. are removed from office in accordance with- these Articles: or
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d. in the case of the Vice-Chair, they are elected in accordance with these
Atticles to fill a vacaney in the office of Chair.

85.  Where by reason of any of the matters referred to in Article 84, a vacancy arises in
the office of Chair or Vice-Chair, the Trustees shall at their next meeting slact one of their
number to fill that vacancy..

86.  Where the Chairis absent from any meeting or thete is at the time a vacancy in
the office of the Chair, the Vice-Chair shall act as the Chair for the purposes of the
‘heating.

87-89. Not used.

90.  The Trustees may remove the Chair or Vice-Chair from office in accordance with
these Articles.

91.  Aresolufion to remove the Chair or Vice-Chair from office which is passed ata
meeting of the Trustees shall not have eﬁéct-u'_nf'es:sﬁt

a.  itisconfirmed by a resolution passed at a second meeting of the Tristees
held not less than fourteen days after the first mesting; and

b. the matter of the Chair's or Vice-Chair's removal from office is specified as
an item of business on the agenda for each of those meetings.

92. Before the Trustees resclve at the relevant meeting on whether to confirm the
resolution to remove the C’:ﬁair-r:ar"v_ic‘aﬁc;haif'f?mm office, the Trustee or Trustees
proposing their removal shia_ii at that meeting state their reasons for doing s6 and the
Chair or Vice-Chair shall be given an opportunity to make a statement inrasponse.

Powers of the Trustees
93. ‘Bubject to provisions of the Companies Act 2006, the Articles and to any
directions given by special resolution, the business of the Academy Trustshall be
managed by the Trustees who may exercise ail the powers of the Acadery Trust. No
alteration of the Articles and no such direction shall invalidate any prior act of the
Trustees which would have been valid if thal alteration had not been made or that
direction had not been given. The powers given by this Article shall not be liited by any
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special power given to the Trustees by the Articles and a meetinig of Trustees at whick a
quarum is present. may exercise afl the powers exercisable by the Trusiees,

94, In addition to all powers heraby expressly conferred upor 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 i such manner as they shall
consider most beneficial for the achievement of the Objects and to invest in
the-name of the Academy Trust such' part of the funds as they may see it
and to direct the sale or transposition of any such investments and io
expend the proceeds of any such sale in furtherance of the. ijecta sand

b. o enterints contracts an behalf of the Academy Trust,

95, In'the exercise of their powers and functions, the Tmstaa& may consider any
advice given by the Chief Executive Officer to the. extent they are not a Trustee and any
other exacutive officer,

96.  Any bank accountin which any money of the Academy Trust is deposited shall be
operated by the Trusteés in the name of the: Academy Trust, All cheques and orders for
the payment of money froim such an account shall be signed by at least two sighatories
authorised by the Trustees.

Conflicts of interest

97.  Any Trustee who has or-can have any direct or indirect duty or personal interest
(mciuc%mg but not fimited to any Personal Financial Interest) which conflicts or may-
canflict with their duties as a Trustee shall disclose that fact to the Truslees as 5000 a8
they become: aware of it. A Trustee must be absentfrom ‘any discussions of the Trustees
inwhich itis possible that a conflict will arise between their duty to act solely in the
interests of the made«my T‘rust and any duty or personal interest ({including but not limited

98, For the purpose of Article Q? a Trustée has a Personal Fingncial Interest in the
employment or remuneration of, or the provision of any othar benefit to, that Trustee as
permitted by and as defined by Aa’tmiaﬁ 6.5-6.8A,
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The minutes

99.  The minutes of the proceedings of a mesting of the Trustees shall be recorded
and kept for the purpose by the person acting as Goverharice Proféssional for the
purposes of the meeting; and shall be signed (subject to the approval of the Trustees) at

the same or next subsequent meeting by the person acting as. chair-thereof.

Committees
100, Subject to these Articles, the Trustees:

a. may appoint committees to be known as Local Governing Bodies for each
Academy (and the same Local Governing Body may be appointed for more
than one-Academy); and

by, may establish any other committee.

101, Subject to these Articles, the constitution, membership and proceedings of any
committee shall be determined by the Tristees. The astajbiisf&menf,. terms ﬁf'i’-@ﬁfﬁﬁ@é;_
constitution and membership of any commiittee of the Trusteés shall be reviewed at least
once inevery twelve months. The membership of any committee of the Trustees may
include persons who are not Trustees, provided that (with the exception of the Local
Governing Bodies) a majority of mémbers of any such committee shaii be Trustees.
Except in the case of a Local Governing Body, no vote oh any matter shall be taken at a
mesting of a commitfee of the Tristess uriless the majority of members of the committee
present are Trustees, |

two Parent Local Governers:
102. Not used.
103. Notused.

104. The functions, duties and proceadings of the Local Governing Bodies or
committees shall be subjectto regulations made by the Trustees. from time totime. Local
Governing Bodies may also be established solely for the purpose of fulfilling an advisory
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Delegation

105. The Trustees may delegate any of their powers or functions {including the power
to sub-deiegate) to any Trustee committee (including any Local Governing Body), the
Chief Execittive Officer or any {:sther holder of an executive office. Any such delegation
shall be made in writing and subject to any conditions the Trustees may impose, and may
be revoked or altered.

105A. A Trustee, committee (including any Local Gﬁveming Body}, the Chief Executive
Officer or any other holder of an executive office to whamamw&r or function of the
Trustees is delegated under Article 105 may further sub-delegate those powers or
functions (or any of them) to a further parson, Where any power or function of the
Trustees is subﬁé&&gatagﬁ ‘by-any person to whom it has beeri delegated, that person
must inform the Trustees as soon as reasonably practicable which powers and functions
have been further delegated and to whom, and any such sub-delegation shall be made
subject to any conditions the Trustees may impose. and may be revoked or altered by
the Trustess.

106.  Where any power or function of the Trustees has been exercised by any
committee (including any Local Governing Bady), any Tristee, the Chief Executive
Officer any other holder of an executive office, ora person to whom a power or-function
has been sub-delegated under Arficle 105A, that person or committes shall report to the
Trustees in respect of any action taken or tiéc’isl’fc}h made with respect to the exercise of
that power or function at the meeting of the Trustees immediatel y following the taking of
the action or the making of the decision.

Appointing and delegating to Chief Executive Officer and
Principals

107. The Trustees shall appaint the Chief Executive Officer arid the Principals of the
Academies. The Trustees may delegate such powers and fm'mimsiasjthay consider are
fequired by the Chief Executive Officer and the Principals for the internal organisation,
management and control of the Academies {including the implementation of all policies
approved by the Trustees and for the -d’ire_é’ﬁizjn of the teaching and curricultim at the
Academies).
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Meetings of the Trustees
Proceedings at Trustee meetings

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

109, The Trustees shall hold at least three meetings in every school year. Mestings of
the Trustees shall be convened by the Governance F-‘mfessmma% Inexerdising the
functions. under this Artisle the Governance Professional shall cormply with any direction:

a  given by the Trustees; or

b. given by the Chair, or.in their absence, the Vice-Chair, so far a8 such
direction is not Inconsistent with any direction giveras mentioned in {a).

110.  Any three Trustees may, by notice i writing given 1o the Governance
Professional, requisition a meeting of the Trustees; and it shall be the duty of the
Governance Professional to convene such a meeting as soon as is reasonably
practicable.

111. Each Trustee shall be given at least seven clear days before the date of &
meeling:

a. notice in writing thereof by the Governance Professional, and sent to sach
Trustee at the address provided by each Trustee from fime to fime: and
b.  acopyofthe agenda for the meeting,
provided that where the Chair of, in their aﬁseme;_ihe“ Vice-Chair, so determines on the
ground tha 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 pericd as they direct.

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
-0r & copy of the agenda thereof.

113. A resolution: to rescind or vary a resolution carried at'a previous meaetifig of the
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Trustees shall not be proposed ata meeting of the Trustees unless the consideration of
the rescission or variation of the previous resolution is a specific item of business an the
agenda for that meeting.

114, A mesting of the Trustees shall be terminated forthwith if:
a.  'the Truslees so resolve; or

b. 'the.num_btar of Trustees present ceases to constitute a quorum fora

meeting of the Trustees In accordance with Arficle 11 7, subject to Articla
18,

115. Where in accordance with Article 114 g meeting is not held or is terminated before

all the matters specified as ifems of business on the agenda for the meeting have been

disposed of, a further meeling shall be convened by the Governance Professional as

‘soon as Is reasonably practicable, but in any event within seven days of the date on

which the meeting was originally to be held or was so ferminated.

116.  Where the Trustees resolve In accordance with Arficle 114.to adjourn a meeting
before all the items of business on the agenda have bean disposed of, the Trustees shall
before doing so determine the time and date at which a further meeting is to be held for
the purposes of completing the consideration of those items, and they shall direct the
Governance P:rofeﬁsidnaﬁ!jta convene a meeling accordingly.

Quorurmn for Trustee mestings

117, ‘Subject to Article 119, the quorum for a meeting of the Trustees, and any vote on
any matter thereat; shall be any three Trustees, or where greater, any one third (rounded
up to a whole number) of the total number of Trustees holding office at the date of the
meeting, who are in each case present at the maeeting and entitled to vote on the matters
1o be resolved.

118.  The Trustees may act notwithstanding any vacancies in their number, but, if the
numbers of Trustees is less than the number fixed as the quorum, the continuing
Trustees may act only for the purpose of filling vacancies or of calling a General Meeting.

119, The quorum for the purposes of:
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a. any vote on the removal of a Trustee in accordance with Article 66:and

b. any vate on the removal of the Chair of the Trustees in accordarice with
Article 90,

shall be any two-thirds {rounded up to a-whole number) of the persons who are at the
time Trustees present at the meeting and entitled to vote oh those respective matters.

Voling at Trustee meetings

120. ‘Subject to these Articles, every question to be decided &t a meeting of the
Trustees shall be g:!étﬂrmiined by a majority of the votes of the Trustess present and
voting on the question. Every Trustee shall have one vote.

121, Subject to Articles 117-1 19, where there is an equal division of votes, the chair of
the meeting shall have a casting vole in addition to any otfier vote they may have..
122.  The proceedings of the Trustees shall not be invalidated by:

a  anyvacancy among theit number: or

b any defect Eﬁ-'ﬁhﬁe_‘ election, appeintment or nomination of any Trustee,

123. Aresolufion in writing, which. includes a resolution in electronic fﬂrm!.-gigmed_- by all
the Trustees entitied 1o receive notice of and vote at ameeting of Trustees orof a
committee of Trustess, shall be valid and efisctive as if it had been passed ata meeting
of Trustees or (as the case may be) & committee of Trustees duly convened and held.
Such a resolution may consist of several documents in the same form, each sigried or
authenticated by ane o more of the Trustees.

Making the minutes of Trustee meetings available
124. Subject to Article 125, the Trustees shali ensure that a copy of:
@ the agenda for every meeting of the Trustses:

b. the draft minutes.of every such meeting, if they have been approved by the
person acting as chair of that meeting;
c. the signed minutes of every such meeting: and
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. any report, document or other paper considered at any such meeting,

are, as soon-as is reasonably practicable; made availa bie at every Ar.:ae:iamy to
persons wishi ing to inspect them.

125. There may be excluded from any item required to be made available in pursuance
of Article 124, any material relating to:
a. a named teacher ﬂr:-ether'pﬁrsmn_ employved, or proposed to be employed, at
any Academy;
b. @ named pupil or named student at, or candidate for admission or referral
to, any Academy: and
C.. any matter which, by reasori of its nature, the Trustees are satisfied should
remain confidential,

Participation at mieetings

126. Any Trustee shall be able to parficipate in meetings of the Trustees by teiephane
or by any suitable electroric means agreed by’ the Trustees and by which all those
participating in the meetmg are able to-communicate with all other participants.

126A. A person so participating by telephone or other comimunication shall be deemed to
be presentin person atthe meeting and shall be counted in a quorum and entitled to
vote. Such a -rmeﬁng shall be deerned to. take place where the largest group of those
participating is assembled or, if thiere is no group which is larger than any other group,
where the chair of the meeting is located at that time,

Patrons and honorary officers

127 The Trustees may from time to time appoirit any person whether or niot a Member
of the Academy Trust to be a patron of the Academy Trust or to hmid any honorary office
and may determine for what period they are to hold such offi ce;

The seal

128. The seal, if any, shail only be used. by the authority of the Trustess: orofa
committee of Trustees authorised by the Trustees. The Trustees may determine who
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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 Gwarr&amm.?rgfess;i?f}rﬁ'aE_r::;é;‘*by asecond
Trusles:

Accounts

129, Accounits shall be prepared in accordance with the relevant statement of
recormmended practice published by the Charity Commission from time to time (the
"Btatement of Recommended Practice”} as if the Academy Trust was a non-exempt
charity, and Parts 15 and 16 of the Companies. Act 3005, and the Academy Trust shall
file these with the Secretary of State and the Principal Regulator by 31 Decamber each.
Academy Financial Year,

Arnnual Report

130, The Trustees shall prepare the Annual 'ﬂ%pﬂrﬁ-éh accordance with the Statement of
Recommended Practice as if the Acadetny Trust was a non-exempt charity and shall file:
this with the Secretary of State and the Principal Regulator by 31 Deceniber gach
Academy Financlal Year.

Confirmation statement

131. The Trustees shall comply with their obligations under Part 24 of the Campanm
Act- 2008 (or: any statutory re-snactment or modification of that Act) with regard to the
preparation and delivery of & confirmation staterent o the Registrar of Companies.

Notices

132, Any notice to be given o or by any person pursuant to the Articles {other than a
natice calling & meeting of the Trustess) shall be in writing, which includes being given

using electronic communications. to an address for the time being notified for that
purpose to the person giving the rictice. In these Articlas, “Address” in relation to
electronic communications, includes a number or address used for the purposes of such
communications,

183. Anetice may be given by the Academy Trustto a Member either personally or by
sending it by post | in.a prepaid envelope addressed to the Memiber at their registared
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address or by leaving it at that address or by giving it using electronic communications to
an address for the time being notified to the Acadeny Trust by tHe Member. A Member
whose registered address is not within the United'?(iﬁgdﬁm"ahd who gives to the
Academy Trust an address within the United Kingdom at which niotices may be given to
them; or an address to which niotices may be sent using electronic communications, shall
be entitled to-have notices given to them at that address, but otherwise ne such Member

134. A Member present, sither in person or by proxy, at any meeting of the Academy
Trust shall be deemed to have received notice of the meeting and, whele necessary, of
the purposes for which it was calied;

135, Proof that-an envelope containing a notice was properly addressed, prepaid and
posted shall be conclusive evidente that the notice was given. Proof that a notice
contained in an elecironic communication was sent in accordance with guidance issued
by The Chartered Governance Institute UK & Ireland shall be conclusive evidence that
after the envelope ﬁahf’aiﬁing__'it.‘Was posted or, in the case of a nolice contained in an
electronic commuriication, at the expiration 6f 48 hours after the time it was sent.

indemnity

136. Subject to the provisions of the Companies Act 2006 arid Article 6.3, every

-assets of the Academy Trust against any liability inicurred by them in that ca pacity in
defending any proceedings, whether civil or criminal, in which judgrment is given in favour

-orin which they are acquitted or in connection with any application in which relief is
granted to them by the court from lisbility for negligence; default, breach of duty or
breach of frust in relation to the affairs of the Academy Trust.

137. The Trustees may make such rules or bye laws as they may deem necessary or

expedient or convenient for the proper conduct and management of the Academy Trust

including, but not limited to, how they take d&cisi_ﬁns-%. including the procedure at

meetings, and the means of recording and communicating such rules to Trustees and
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Maimnbers, insofar as such rules-are not already regulated by the Articles.

138. The Academy Trustin general meelings shall have power to alter, add oF 1o repeal
the rules or bye laws. No rule or bye law shall be inconsistent with, or-shall affect or
repeal anything contained in the Articles.

Avoiding influenced company status

138, Notwithstanding the number of Members fram time to time, the maximum
aggregate number of votes exercisable by Local Authority Associated Persons shall
never exceed 19.9% of the tmial”n'umb&r 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 whe is-a Local Authority Associated Person may be appointed or
elected as:a Trustee if, once the -appmintmﬂhtﬁr-elea::tim_'h‘a_@ taken effect, the number of
Trustees who are Local Authority Associated Persons would represent 20% or more of
the total number of Trustess. 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 & 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 personwhois a Lf::c:'aiﬁ._uth@ﬁty Associated Person is eligible to be appointed
or'elected to the office of Trustee unless their appointment or slection 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 ortheir first
appointment or election to office as a Trustee any Member or Trustee was riot a Local
Authority Associated Person biit later becorries 80 -during their membership or tenure as
a Trustee they shall be deemed fo have immediately resigned their membership and/or
resigned from their office as a Trustee as the case may be,

143, ifatany time the number of Trustees or Members who are also Lucal Authority
Associated Persons would (but for Articles 139 to 142 inclusive) represent 20% of more

of the total number of Trustees or Mermbers (as the ¢ase may be) then a sufficient
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number of the Trustees of Members (as the case may be) who are Local Authority
Associated Persons shall be deemed 1o have resigned as Trustees or Members (as the
case may be) imme-mate;y before the occurrence of such anevent io ensure that at all
times the number of such Trustees or Members (2s 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 of Members (as the case may be) who are Local Authority Associated Persons
shall be deemed to have resigned i order of their appointment or election date the most
recently appointed or slacted resigning first,

144.  The Members will each notify the Academy Trust and each other if at any time
they believe that the Academy Trist or any of its subsidiaries has become subject to the
influence of a local authority (as 'd_ﬂs'cribe-d in section 69 of thé Local Government and
Housing.Act) 1980,
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schonis:
THE COMPANIES ACT 2006
& COMPANIES (REGISTRATION) REGULATIONS 2008 (81 2008/3014)

SCHEDULE 2

A COMPANY LIMITED BY GGUARANTEE
Regulation 2(b)

MEMORANDUNM OF ASSOCIATION OF

AMBITION COMMUNITY TRUST LIMITED

Each subscriber to this memorandum of desociation wishes to foim a vompany under the
Companies Act 2006 and sgrees to bedoims & mamber of the company.

Name of sach subscriber Aulhentication by each.subscriber

Namie: Jane ‘Smwérby Signatire:

Mame: Dr Luke Robéns Signature.

Maife: Diarmuid O Néili Signature: “ww& Wvﬂ

Narme: Dairmuid Currid Bignature:

Dated 74 rnatn squl
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Model Memoarandum of Association
THE COMPANIES ACT 2008 .

& COMPANIES (REGISTRATION) REGULATIONS 2008 (SI 2008/3014)

A COMPANY LIMITED BY GUARANTEE

MEMORANDUM OF ASSOCIATION
oF

AMBITION COMMURNITY TRUST LLMITED
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THE COMPANIES ACT 2006
& COMPANIES {(REGISTRATICN) REGULATIONS 2008 (8] 2008/3014)
SCHEDULE 2

A COMPANY LIMITED BY GUARANTEE

Regulation 2(b)

MEMORANDUM OF ASSOCIATION OF

AMBITION COMMUNITY TRUST LIMITED

Each subscriber fo this memorandurm of association wishes to foriy e cormpany under the
Campanies At 2006 and agrees o betome a member of the comparny.

Name of sach subscribor Autheilication by edch subscriber

Name: Jene Sowerby Sigﬂam?ﬁ; — < .

Name: Dr Luke Roberts Sigrature:

Name: Diarmuid O'Neil Signature:

Namie: Dairmuid Currid Bignature:

Daled a3 0% qoas
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Model Memorandum of Association
THE COMPANIES ACT 2008

& COMPANIES (REGISTRATION) REGULATIONS 2008 (51 2008/3014)

A COMPANY LIMITED BY GUARANTEE

MEMORANDUM OF ASSOQCIATION
OF

AMBITION COMMUNITY TRUST LIMITED
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THE COMPANIES ACT 2005
& COMPANIES (REGISTRATION) REGULATIONS 2008 (St 200873014}
SCHEDULE 2
A COMPANY LIMITED BY GUARANTEE
Regulation 2(b)
MEMORANDUM OF ASSOCIATION OF
AMBITION COMMUNITY TRUST LIMITED

Each subscriber to this memorandum of association wishes o form a company under the

-----

Name of each subscriber Autheniication by each subscriber

Mame: Jane Sowerby Slgnature:

Namea: Damian Dallimore Signature:

Name: Dr Luke Roberts Signaturs: % /@e[ﬂ; %{3@‘4—?

Name: Diarmuid O'Neil Signature:
Mame: Dairmuid Currid Signature:
Dated

T M{m‘u -

pi}
3
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