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d) the Academy Trust has a receiver and manager (with the exception of Receivers and
Managers or Interim Managers appointed by the Charity Commission under the
Charities Act 1993 or any subsequent re-enactment of that Act), administrator or
administrative receiver appointed over all or any part of its undertakings, assets or

income; or

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Trust’s property and is not paid out, withdrawn or discharged within fifteen Business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

f) the Academy Trust has passed a resolution for its winding up; or

g) an order is made for the winding up or administration of the Academy Trust.

100) The Academy Trust shall notify the Secretary of State as soon as possible after
receiving any petition which may result in an order for the winding up or administration of
the Academy Trust and shall provide an explanation to the Secretary of State of the

circumstances giving rise to the service of such a petition.

101) If, following the exercise of the Secretary of State’s powers to appoint Additional
Governors or Further Governors, pursuant to the Articles of Association the Members
pass an ordinary or special resolution to remove one or more of those Additional or
Further Governors appointed by the Secretary of State, the Secretary of State may give
the Academy Trust 12 months, or such lesser period as he considers appropriate in the

circumstances, written notice to terminate this Agreement.

102) The Secretary of State’s right to terminate this Agreement under clause 101 shall
cease if he removes any of the Additional Governors or Further Governors which he has
appointed pursuant to the Articles of Association.

Change of Control of the Academy Trust

102A) The Secretary of State may at any time by notice in writing, subject to clause 102C)
below, terminate this Agreement forthwith (or on such other date as he may in his
absolute discretion determine) in the event that there is a change:
(a) in the Control of the Academy Trust or

(b) inthe Control of a legal entity that Controls the Academy Trust

provided that, where a person (‘P’) is a member or director of the body corporate (as a
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corporation sole or otherwise) by virtue of an office, no change of control arises merely

by P’s successor becoming a member or director in P’s place.

102B) The Academy Trust shall, as soon as it is reasonably practicable to do so after it has
become aware of any change or proposed change of Control within the meaning of
clause 102A), give written notice to the Secretary of State of such change or proposed

change of Control.

102C) When notifying the Secretary of State further to clause 102B), the Academy Trust
may seek the Secretary of State’s agreement that, if he is satisfied that the person
assuming Control is suitable, he will not in those circumstances exercise his right to

terminate this Agreement further to clause 102A).
Effect of Termination

103) Inthe event of the termination of this Agreement, however occurring, the Secretary of
State shall procure that his nominee (if any) shall resign as a member of the Academy

Trust and shall co-operate in making any associated amendments to the Articles.

104) In the event of termination of this Agreement, however occurring, the school shall

cease to be an Academy within the meaning of Section 1 of the Academies Act 2010.

105) Subject to clause 106, if the Secretary of State terminates this Agreement for
reasons other than that a Special Measures Termination Event occurs, that the Academy
no longer has the characteristics set out in clause 10 of this Agreement, or is no longer
meeting the conditions and requirements set out in clauses 12-33 of this Agreement or
that the Academy Trust is otherwise in material breach of the provisions of this

Agreement, the Secretary of State shall indemnify the Academy Trust.

106) The amount of any such indemnity shall be determined by the Secretary of State
having regard to any representations made to him by the Academy Trust, and shall be
paid at such times and in such manner as the Secretary of State may reasonably think
fit.

107) The categories of expenditure incurred by the Academy Trust in consequence of the
termination of this Agreement in respect of which the Secretary of State shall indemnify
the Academy Trust include (but not by way of limitation), staff compensation and

redundancy payments, compensation payments in respect of broken contracts,
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expenses of disposing of assets or adapting them for other purposes, legal and other

professional fees, and dissolution expenses.

108) Subject to clause 109, on the termination of this Agreement however occurring, the
Academy Trust shall in respect of any of its capital assets at the date of termination:

a) promptly transfer a proportion of the assets to a person nominated by the Secretary
of State, if the Secretary of State considers that all or some of those assets need to be
used for educational purposes by that nominee. The proportion of the assets to be
transferred shall be the same as the proportion of the capital contribution made by the
Secretary of State to the original value of those assets, whether that contribution was

made on the establishment of the Academy or later; or

b) if the Secretary of State confirms that a transfer under clause 108(a) is not required,
promptly repay to the Secretary of State a sum equivalent to the percentage of the value
of the assets at the date of termination, or, by agreement with the Secretary of State, at
the date of subsequent disposal of those assets. Such percentage is to be the same as
the percentage of the capital contribution made by the Secretary of State to the original
value of those assets, whether that contribution was made on the establishment of the

Academy or later.

109) The Secretary of State may waive in whole or in part the repayment due under
clause 108(b) if:

a) the Academy Trust obtains his permission to invest the proceeds of sale for its

charitable objects; or

b) the Secretary of State directs all or part of the repayment to be paid to the LA.

110) If any land or premises of the Academy were acquired by the Academy Trust from an
LA by a scheme under Paragraph 1 of Schedule 1 of the Academies Act 2010 or
otherwise at less than the market value of the land at the date of acquisition, and the
Secretary of State does not make a scheme as provided for in Paragraph 6 of Schedule
1 of the Academies Act 2010, the Academy Trust may dispose of its interest in that land
or premises but only with the consent of the Secretary of State, who shall have regard to
any representations from the Academy Trust and the LA from which the land was

transferred before giving or withholding that consent.
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GENERAL

Information

111)

Without prejudice to any other provision of this Agreement, the Secretary of State

acting reasonably may from time to time call for information on, inter alia, the Academy’s:

a)
b)

c)

d)

112)

curriculum;
arrangements for the assessment of pupils;

teaching staff including numbers, qualifications, experience, salaries, and teaching

loads;
class sizes;
outreach work with other schools and the local community;

operation of the admission criteria and over subscription arrangements for the
Academy including numbers of applications for places and the number and

characteristics of pupils accepted for admission;

numbers of pupils excluded (including permanent and fixed term exclusions);
levels of authorised and unauthorised absence;

charging and remissions policies and the operation of those policies;
organisation, operation and building management;

financial controls; and

membership and proceedings of the Governing Body.

The Academy Trust shall make such information available to the Secretary of State,

in such form and manner and at such times as may reasonably be required. The

Secretary of State shall provide the Academy Trust with such information as it may

reasonably require of him for the running of the Academy.

Access by the Secretary of State's Officers

113)

The Academy Trust shall allow access to the premises of the Academy at any

reasonable time to DfE officials. All records, files and reports relating to the running of

the Academy shall be available to them at any reasonable time. The Academy Trust

shall provide the Secretary of State in advance with papers relating to the Academy

prepared for meetings of the Governing Body and of the members of the Academy Trust.
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Two DfE officials shall be entitled to attend and to speak at all such meetings, but shall
withdraw from any discussion of the Academy’s or the Academy Trust's relationship with
the Secretary of State or any discussion of bids for funding to the Secretary of State.
The Academy Trust shall take any steps which are required to secure its compliance with

the obligations imposed by this clause of this Agreement.
114) The Academy Trust shall ensure that:

a) the agenda for every meeting of the Governing Body;

b) the draft minutes of every such meeting, if they have been approved by the
person acting as chairman of that meeting;

c¢) the signed minutes of every such meeting; and
d) any report, document or other paper considered at any such meeting,
are made available for inspection by any interested party at the Academy and, as soon

as is reasonably practicable, sent to the Secretary of State.

115) There may be excluded from any item required to be made available for inspection
by any interested party and to be sent to the Secretary of State by virtue of clause 114,

any material relating to:

a) a named teacher or other person employed, or proposed to be employed, at the
Academy;

b) a named pupil at, or candidate for admission to, the Academy; and
c) any matter which, by reason of its nature, the Academy Trust is satisfied should
remain confidential.
LAND

Restrictions on Land transfer

115A) Recognising that they are or will be receiving publicly funded land at nil consideration
(which for the purposes of this transaction shall include leases granted at a peppercorn
rent), the Academy Trust:

a) shall, within 28 days from the transfer to it of the Land, apply to the Land
Registry for a restriction in the proprietorship register (under section 43(1)(a) of the
Land Registration Act 2002 in Form RX1 as prescribed by Rule 91 and Schedule 4 of
the Land Registration Rules 2003) in the following terms:
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No disposition of the registered estate by the proprietor of the registered
estate is to be registered without a written consent signed by the Secretary of
State for Education, of Sanctuary Buildings, Great Smith Street, London
SW1P 3BT ;

b) shall take any further steps required to ensure that the restriction referred to

in clause 115A(a) is entered on the proprietorship register;

£) shall provide the Secretary of State with confirmation of the entry of the
restriction referred to in clause 115A(a) as soon as practicable after it receives

notification from the Land Registry;

d) in the event that it has not registered the restriction referred to in clause
115A(a), hereby consents to the entering of the restriction referred to in 115A(a) in
the register by the Secretary of State (under s. 43(1)(b) of the Land Registration Act
2002);

e) shall not, without the consent of the Secretary of State, apply to disapply,
modify or remove (by cancellation or otherwise) a restriction entered in accordance
with clause 115A(a) or 115A(d) above, whether by itself, a holding company, a
subsidiary company, or a receiver, administrator or liquidator acting in the name of
the Trust.

Repair and Upkeep

115B) The Academy Trust shall keep the Land clean and tidy and make good any damage
it causes to the Land and / or any deterioration to the condition of the Land that may

arise from the date of this Agreement.
Insurance

115C) The Academy Trust shall:-

a) keep the Land insured with a reputable insurance office against loss or
damage by the Insured Risks in the sum the Academy Trust is advised represents

the reinstatement value of the Land from time to time;

b) pay the premiums for insurance promptly as they become due and maintain in

force the policies of insurance on the Land;
c) following the incidence of damage to or destruction of the Land and subject to

receipt of all necessary consents licences permissions and the like apply the
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proceeds of the policy of the insurance received for those purposes in rebuilding and
reinstating the Land (provided that this clause should be satisfied if the Academy
Trust provides premises not necessarily identical to the Land as the same existing
prior to such damage or destruction occurring) as soon as may be reasonably

practicable;

d) produce to the Secretary of State a copy of the insurance policy whenever
reasonably requested and the receipt for the last or other evidence of renewal and up
to date details of the amount of cover (but no more often than once in any period of

12 months in both cases);

e) not knowingly do anything whereby any policy of insurance relating to the

Land may become void or voidable.

f) insure against liability in respect of property owners’ and third party risks

including occupiers liability.
Transfer of Land on Termination of Agreement

115D) In recognition by the Academy Trust that it is or will be taking a transfer of publicly-
funded land for nil consideration (which, for the purposes of this transaction, shall
include leases granted at a peppercorn rent), the Academy Trust hereby grants and the
Secretary of State hereby accepts an option, exercisable by the Secretary of State or his
nominee, to acquire the said Land at nil consideration. The option hereby granted shall
be exercisable (by notice in writing by or on behalf of the Secretary of State) on the
termination of this Funding Agreement for whatever cause. On the exercise of this
option, the Law Society’s Standard Conditions of Sale for Commercial Property in force
at the date of such exercise shall apply to the transaction and completion shall take

place 28 days after such exercise.

115E) In further recognition by the Academy Trust that it is or will be taking a transfer of
publicly-funded land for nil consideration (which, for the purposes of this transaction,
shall include leases granted at a peppercorn rent), to protect the option granted under
clause 115D, the Academy Trust:

a) shall, within 14 days from the transfer to it of the Land, apply to the Land
Registry in Form AN1 (as prescribed by Rule 81 of the Land Registration Rules 2003)
for a notice to be entered in the register (under section 34(3)(a) of the Land
Registration Act 2002) to protect the option granted under clause 115D and include a
copy of this Agreement as evidence of that option;
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b) shall take any further steps required to ensure that the notice referred to in

clause 115E(a) is entered on the proprietorship register;

c) shall provide the Secretary of State with confirmation of the entry of the notice
referred to in clause 115E(a) as soon as practicable after it receives notification from

the Land Registry;

d) in the event that it has not registered the notice referred to in clause 115E(a),
hereby consents to the entering of the notice referred to in 115E(a) in the register by
the Secretary of State (by application in Form UN1 under s. 34(3)(b) of the Land
Registration Act 2002);

e) shall not, without the consent of the Secretary of State, apply to disapply,
modify or remove (by cancellation or otherwise) a notice entered in accordance with
clause 115E(a) or 115E(d) above, whether by itself, a holding company, a subsidiary
company or a receiver, administrator or liquidator acting in the name of the Trust;

f) in the case of previously unregistered land, for the further protection of the
option granted in Clause 115D, shall within 14 days of the signing of this Agreement
make application to register a Class C (iv) land charge in the Land Charges Registry
and a Caution against First Registration in the Land Registry and shall provide the
Secretary of State with copies of the entries secured thereby within 7 days of
completing each registration respectively. If the Secretary of State is of the view that
the Academy Trust has failed to perform the registration obligations in this sub-
clause, he shall be at liberty to make his own applications to secure these

registrations.
FURTHER GENERAL
Notices

116) Any notice or other communication concerning this Agreement shall be sent, in the
case of a notice or communication from the Secretary of State to the Academy Trust at
its registered office or such other addressee/address as may be notified in writing from
time to time by the Academy Trust and, in the case of a notice or communication from
the Academy Trust to the Secretary of State to Head of Academies Division, Department
for Education, Sanctuary Buildings, Great Smith Street, London SW1P 3BT; or such
other address as may be notified from time to time by the Secretary of State and where
any such notice or communication is sent by post, unless the contrary is proved, it shall
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be deemed, subject to satisfactory proof of posting, to be effected at the time at which

the letter would be received in the ordinary course of post.

117) The service by the Secretary of State of a notice of termination of this Agreement
shall not prejudice the ability of the Academy Trust (if it wishes to do so) during the notice
period to admit pupils to the Academy in accordance with the provisions of this

Agreement and to receive GAG and EAG in respect of them.
General
118) This Agreement shall not be assignable by the Academy Trust.

119) The Secretary of State and the Academy Trust recognise the difficulties in catering in
this Agreement for all the circumstances which may arise in relation to the Academy and
undertake in good faith to conduct such consultations as may from time to time be
desirable in order to promote the interests of the Academy throughout the currency of
this Agreement.

This Agreement was executed as a Deed on -\ \ - 2011.

Executed on behalf of the Academy Trust by:

Director

SRt S .e;ré.t.:a.r.y ...... L

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

authenticated by:

oo

Duly Authorised
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Single Academy

j- “Funding Agreement” means the agreement made under section 1 of the Academies
Act 2010 between the Academy Trust and the Secretary of State to establish the
Academy;

k. “Further Governors” means the Governors appointed pursuant to Article 63 ;

l.  “the Governors” means the directors of the Academy Trust (and “Governor” means
any one of those directors), subject to the definition of this term at Article 6.9(b) in
relation to Articles 6.2-6.9;

m. “the LA" means the local authority covering the area in which the Academy is

situated;

n. “Local Authority Associated Persons” means any person associated with any local
authority within the meaning given in section 69 of the Local Government and
Housing Act 1989;

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 Acadeiny Trust;

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

=%

“the Parert Governors” means the Governors elected or appointed pursuant o

Articles 53 to 58 inclusive;
s. “Principal” means the head teacher of the Academy;

t.  “Principal Regulator” means the body or person appointed as the Principal Regulator
under the Charities Act 2006;

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

v. “Secretary” means the secretary of the Academy Trust or any other person appointed
to perform the duties of the secretary of the Academy Trust, including a joint,

assistant or deputy secretary;
w. “Secretary of State” means the Secretary of State for Education or successor:

x. “Staff Governor” means an employee of the Academy Trust who may be appointed

as a Governor pursuant to Article 50A;

y. “teacher” means a person employed under a contract of employment or a contract for

services or otherwise engaged to provide his services as a teacher at the Academy;
z. ‘“the United Kingdom” means Great Britain and Northern Ireland;

3
11 August 2010 V3

32635/1/071011135606.doc



Single Academy

aa. words importing the masculine gender only shall include the feminine gender. Words

importing the singular number shall include the plural number, and vice versa;

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

2008, as appropriate;

cc. any reference to a statute or statutory provision shall include any statute or statutory
provision which replaces or supersedes such statute or statutory provision including

any modification or amendment thereto.

2. The company’s name is Hendon School (and in this document it is called “the

Academy Trust”).

3. The Academy Trust’s registered office is to be situated in England and Wales.
OBJECTS
4. The Academy Trust’s object (“the Object”) is 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 establishing, maintaining,
carrying on, managing and developing a school offering a broad and balanced

curriculum (“the Academy”).

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

(b) to raise funds and to invite and receive contributions provided that in raising funds
the Academy Trust shall not undertake any substantial permanent trading

activities and shall conform to any relevant statutory regulations;

(c) to acquire, alter, improve and (subject to such consents as may be required by

law) to charge or otherwise dispose of property;

(d) subject to Article 6 below, to employ such staff, as are necessary for the proper

pursuit of the Object and to make all reasonable and necessary provision for the

4
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Single Academy

payments of pensions and superannuation to staff and their dependants;

(e) to establish or support, whether financially or otherwise, any charitable trusts,

associations or institutions formed for all or any of the Object;

(f) to co-operate with other charities, other independent and maintained schools,
voluntary bodies and statutory authorities operating in furtherance of the Object

and to exchange information and advice with them:;

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

incidental to the formation and registration of the Academy Trust;

(h) to establish, maintain, carry on, manage and develop the Academy at Golders
Rise, Hendon, London NW4 2HP;

(i) to offer scholarships, exhibitions, prizes and awards to pupils and former pupils,

and otherwise to encourage and assist pupils and former pupils;

(j) to provide educatiocnal facilities and services to siudents of all ages and the wider

community for the public benefit;

(k) to carry out research into the development and application of new ‘echniques in
education in particular in relation to the areas of curricular specialisation of the
Academy and to its approach to curriculum development and delivery and to
publish the results of such research, and to develop means of benefiting from
application of the experience of industry, commerce, other schools and the

voluntary sector to the education of pupils in academies;

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

Academy Trust may think fit;

(m) to deposit or invest any funds of the Academy Trust not immediately required for
the furtherance of its Object(but to invest only after obtaining such advice from a
financial expert as the Governors consider necessary and having regard to the

suitability of investments and the need for diversification);

(n) to delegate the management of investments to a financial expert, but only on

terms that;
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Single Academy

the investment policy is set down in writing for the financial

expert by the Governors;
every transaction is reported promptly to the Governors;

the performance of the investments is reviewed regularly with

the Governors;

the Governors are entitled to cancel the delegation

arrangement at any time;

the investment policy and the delegation arrangement are

reviewed at least once a year;

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 Governors on receipt; and

the financial expert must not do anything outside the powers of

the Governors;

(o) to arrange for investments or other property of the Academy Trust to be held in

the name of a nominee company acting under the control of the Governors or of a

financial expert acting under their instructions, and to pay any reasonable fee

required,;

(p) to provide indemnity insurance to cover the liability of Governors which by virtue

of any rule of law would otherwise attach to them in respect of any negligence,

default, breach of trust or breach of duty of which they may be guilty in relation to

the Academy Trust: Provided that any such insurance shall not extend to any

claim arising from any act or omission which the Governors knew to be a breach

of trust or breach of duty or which was committed by the Governors in reckless

disregard of whether it was a breach of trust or breach of duty or not and provided

also that any such insurance shall not extend to the costs of any unsuccessful

defence to a criminal prosecution brought against the Governors in their capacity

as Governors;

(q) to establish subsidiary companies to carry on any trade or business for the

purpose of raising funds for the Academy Trust;

(r) to do all such other lawful things as are necessary for or are incidental to or

conducive to the achievement of the Object.
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6.1

6.2

5.3

6.4

6.5

Single Academy

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

promotion of the Object.

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 Governor may:
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
proper rate, such rate not to exceed 2 per cent per annum below the base
lending rate of a UK ciearing bank selected by the Governors, or 0.5%,

whichever is the higher.

A Goveinor may benefit from any indemnity insurance purchased at the Academy
Trust’s expense to cover the liability of the Governors which by virtue of any rule of
law would otherwise attach to them in respect of any negligence, default or breach of
trust or breach of duty of which they may be guilty in relation to the Academy Trust:
Provided that any such insurance shall not extend to any claim arising from any act
or omission which the Governors knew to be a breach of trust or breach of duty or
which was committed by the Governors in reckless disregard to whether it was a
breach of trust or breach of duty or not and provided also that any such insurance
shall not extend to the costs of any unsuccessful defence to a criminal prosecution

brought against the Governors in their capacity as directors of the Academy Trust.

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

Academy Trust.

A Governor may at the discretion of the Governors be reimbursed from the property

of the Academy Trust for reasonable expenses properly incurred by him or her when
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acting on behalf of the Academy Trust, but excluding expenses in connection with

foreign travel.

6.6 No Governor may:

(a) buy any goods or services from the Academy Trust;
(b) sell goods, services, or any interest in land to the Academy Trust,
(c) be employed by or receive any remuneration from the Academy Trust

(other than the Principal or a Staff Governor whose employment
and/or remuneration is subject to the procedure and conditions in
Article 6.8)

(d) receive any other financial benefit from the Academy Trust;
unless:

(1) the payment is permitted by Article 6.7 and the Governors
follow the procedure and observe the conditions set out in
Article 8.8; or

(i)  the Governors obtain the prior written approval of the Charity
Commission and fully comply with any procedures it

prescribes.

6.7 Subject to Article 6.8, a Governor may:

a) receive a benefit from the Academy Trust in the capacity of a beneficiary of
the Academy Trust.
b) 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 Governor.

c) " 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 Governors, or 0.5%, whichever is the higher.

(d) receive rent for premises let by the Governor 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 Governors may only rely upon the authority provided by

Article 6.7 if each of the following conditions is satisfied:
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(@) the remuneration or other sums paid to the Governor do not exceed an amount that

is reasonable in all the circumstances.

(b) the Governor

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 (unless present solely in his or her capacity

as an employee); or

iii) 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.

(c) the Governor does not vote on any such matter and is not to be counted when

calculating whether a quorum of Governors is present at the meeting.

(d) save in relation to employing or contracting with the Principai or a Staff Governor (a

Governor pursuant to Articles 46, 50A and 52) the other Governors are satisfied that

it is in the interests of the Academy Trust to employ or to contract with that Governor

rather than with someone who is not a Governor. In reaching that decision the

Governors must balance the advantage of employing a Governor against the

disadvantages of doing so (especially the loss of the Governor's services as a result

of dealing with the Governor’s conflict of interest).

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

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

6.8A The provision in clause 6.6 (c) that no Governor may be employed by or receive any

remuneration from the Academy Trust (other than the Principal or a Staff Governor)

does not apply to an existing employee of the Academy Trust who is subsequently

elected or appointed as a Governor save that this clause shall only allow such a

Governor to receive remuneration or benefit from the Academy Trust in his capacity as

an employee of the Academy Trust and provided that the procedure as set out in

Articles 6.8(b)(i
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10.

11.

Single Academy

If the Academy Trust is wound up or dissolved and after all its debts and liabilities
(including any under section 483 of the Education Act 1996) have been satisfied
there remains any property it shall not be paid to or distributed among the members
of the Academy Trust, but shall be given or 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.

No alteration or addition shall be made to or in the provisions of the Articles without
the written consent of the Secretary of State, such consent not to be unreasonably
withheld.

No alteration or addition shall be made to or in the provisions of the Articles which
would have the effect (a) that the Academy Trust would cease to be a company to
which section 60 of the Companies Act 2006 applies; or (b) that the Academy Trust

would cease to be a charity.

MEMBERS

12.

The Members of the Academy Trust shall comprise
a. the signatories to the Memorandum';

b. 1 person appointed by the Secretary of State, in the event that the Secretary

of State appoints a person for this purpose;
¢. the chairman of the Governors:
d. the vice-chairman of the Governors;
e. the chairman of the Finance Committee; and

f. any person appointed under Article 16.

12A. The Secretary of State’s appointed Member (further to Article 12b) shall become a

Member upon the Secretary of State delivering or posting (by registered post) to the

Office of the Academy Trust a notice appointing a person as his Member.

' There must be no less than 3 signatories to the Memorandum of Association.

11
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1.3

14.

15.

16.

17.

18.

Single Academy

Each of the persons entitled to appoint Members in Article 12 shall have the right
from time to time by written notice delivered to the Office to remove any Member
appointed by them and to appoint a replacement Member to fill a vacancy whether

resulting from such removal or otherwise.

If any of the persons entitled to appoint Members in Article 12:
a) inthe case of an individual, dies or becomes legally incapacitated;

b) in the case of a corporate entity, ceases to exist and is not replaced by a

successor institution; or

c) becomes insolvent or makes any arrangement or composition with their

creditors generally

that person’s right to appoint Members under these Articles shall vest in the

remaining Members.

Membership will terminate automatically if:

a) a Member (which is a corporate entity) ceases to exist and is not replaced by

a successor institution;

b) a Member (who is an individual) dies or becomes incapable by reason of
mental disorder, iliness or injury of managing and administering his own affairs;

or

c) a Member becomes insolvent or makes any arrangement or composition with

that Member’s creditors generally.

The Members may agree unanimously in writing to appoint such additional Members
as they think fit and may unanimously (save that the agreement of the Member(s) to
be removed shall not be required) in writing agree to remove any such additional

Members.

Every person nominated to be a Member of the Academy Trust shall either sign a
written consent to become a Member or sign the register of Members on becoming a

Member.

Any Member may resign provided that after such resignation the number of Members
is not less than three. A Member shall cease to be one immediately on the receipt by
the Academy Trust of a notice in writing signed by the person or persons entitled to

remove him under Articles 13 or 16 provided that no such notice shall take effect
12
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Single Academy

when the number of Members is less than three unless it contains or is accompanied

by the appointment of a replacement Member.

GENERAL MEETINGS

19.

20.

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

be called General Meetings.

The Governors may call general meetings and, on the requisition of Members
pursuant to the provisions of the Companies Act 2008, shall forthwith proceed to
convene a general meeting in accordance with that Act. If there are not within the
United Kingdom sufficient Governors to call a general meeting, any Governor or any

Member of the Academy Trust may call a general meeting.

NOTICE OF GENERAL MEETINGS

21,

22,

General meetings shall be called by at least fourteen clear days’ notice but a general
meeting 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.

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 entitled to

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

The accidental omission to give notice of a meeting to, or the non-receipt of notice of
a meeting by, any person entitled to receive notice shall not invalidate the

proceedings at that meeting.

13
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Single-Academy

PROCEEDINGS AT GENERAL MEETINGS

23.

24.

25.

26.

27.

28.

29.

No business shall be transacted at any meeting unless a quorum is present. A
Member counts towards the quorum by being present either in person or by proxy.
Two persons entitled to vote upon the business to be transacted, each being a
Member or a proxy of a Member or a duly authorised representative of a Member

organisation, shall constitute a quorum.

If a quorum is not present within half an hour from the time appointed for the meeting,
or if during a meeting a quorum ceases to be present, the meeting shall stand
adjourned to the same day in the next week at the same time and place or to such

time and place as the Governors may determine.

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

present and willing to act, he shall be the chairman.

If no Governor is willing to act as chairman, or if no Governor is present within fifteen
minutes after the time appointed for holding the meeting, the Members present and

entitled to vote shall choose one of their number to be chairman.

A Governor shall, notwithstanding that he is not a Member, be entitled to attend and

speak at any general meeting.

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.

A resolution 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
14
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