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Interpretation

L

In these Articles:-

a.

“the Academiés" means all the schools and educational institutions referre_e_d to

in Article 4 and operated by the Compény (and “Academy” means any one of

. those schools or educational institutions);

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

315t of August of the-following year;

“the Appropriate Diocesan Authority” means the Diocesan Board of Education
for the diocese of the Church. of England in which a Church Academy is

situated and "Appropriate Diocesan Authorities” means all such Diocesan

.Boards Qf Education; -

"the Archbishop of York" means the Archbishop of York in their corporate. "

~ capacity;

“the Anicles” means these Articles of Association of the Company (excluding,
for the avoidance of doubt, any Scheme of Delegaﬁon adopted by the

Directors);

“the Bishop of Leeds” means thé Bishop of Leeds in their corporate capacity;

“Chair” means the Chair of the Directoré, 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 Executive Officer” means such person as may be appointed by the

Directors as the Chief Executive ‘Offiber' of fhe Company;

“Church AcademY" shall have the meaning in Articie 4 of these Articles and
has the meaning given to it in sections 19(4) and 5 of the Measure;

" “clear days” in relation to a period of notice means a period of days not

including the day on which'notice was given or deemed to be given and the

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

- “Company” "meané, save as otherwise defined at Article 6.9, the academy trust

intended to be regulated by these Articles' and referred to-in Article 2;
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l. "Co-opted Director" has the meaning contained in Article 58,;
m. Not used,;

n. “Diocesan Board of Education” means that body constituted under the

Measure for the Diocese and any successor body;
o. "Diocesan Corporate Member"' means:

i. where a Church Academy is S|tuated in the Dlocese of Leeds the Leeds
~Diocesan Board of Flnance and

._' || where a Church Academy is sntuated in the Dlocese of York The Diocese
of York Educational Trust :

and “Diocesan Corporate Members” means both the Leeds Dlocesan Board
of Finance and The Diocese of York Educational Trust.

p. . “Diocesan Strategy” means the academisation strategy for the Diocese as.

published on the retevant Diocesan website; .-

g. “Diocese” means the Church of England diocese in which any Church

Academy' is situated;’

r. "Directors” means the directors of the Company, subject to the definition of this

term at Article 6.9(b) in relation to Articles 6.2-6.9;

s. “Executive P_rincipalf’ means such person as may be appointed by the ‘

Directofs as an Executive Principal or equivalent pursuant to Article 107.

. t.‘ “electronic form” has the meaning given in section 1168 of the Companies Act
2006, ’
u. “Financial Expert” means an individual, company or firm who is authorised to

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

v.  “Foundation ohurch school” has the méaning given to it in sections 20 and 21
of the School Standards and Framework Act 1998 and sectlon 19 of the

. Measure;

" Where Diocesan Corporate Member consent is reqoired for a matter relating to a Church Academy, this must be '
obtained by the Diocesan Corporate Member from the Appropriate Diocesan Authority. .
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aa.

bb.

~ cc.
dd.
 ee..

gg.

“Funding Agreement means an agreement or agreements | between the

‘Company and the Secretary of State under section 1 of the Academies Act
2010 for the establishment of any Academy or the carrying on of the

| _Com‘pany, including any variation or suppyl"emental agreementsthereof; |

'_'Ge_neral Meeting" means a meeting of the Members of the Company -
convened in accordance with these Articles, and "Annual General Meeting"

shall. mean the yearly General Meeting of the Members convened in

accordance wrth these Artlcles

“Governance ProfesSionaI” means the Governance Professional to the
Directors or any other person appointed to perform the dutles of the

Governance Professional to the Dlrectors mcludlng a joint, assistant or deputy

. Govemance Professional:

Leeds Diocesan Board of Flnance means the Leeds Diocesan Board of

.Finance a charitable company establlshed with company number 08823593

and reglstered with the Charity Number 1155876; o, |

-

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

1989) with any local authority by which the Company is influenced;

“Local Governing Bodies” means the committees appointed pursuant to
Artlcles 100 - 102 and 104 (and “Local Governing Body” means any one of

these commlttees)

"the Measure" means the Diocesan Boards of Education Measure 2021 (or

any successor Diocesan Boards of Education-Measure);

“Member” means a member of the Company and someone who as such is

bound by the undertaklng contalned in Artrcle 8;

“the Memorandum” means the Memorandum of Association of the Company;

“Office” means the registered office"of the Cornpanyﬁ

"‘Parent” includes any person with parental ‘responsibilityor care fora pupil,

student, or child;
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hh.

“Parent Directors” means the Directors elected or appointed pursuar\t to

- Articles 53 - 56;

i

kk.

mm.

nn.

00.

Pp.

- qq.

rr.

SS.

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

elected or.appo.int'ed in accordance with Articles 54 - 56;

th used'; '

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

Pnnmpals means the head teachers of the Academles (and ° Principalt’-

means any one of these head teachers)

“Scheme of Dele‘gation"' means an instrument by the Directors delegating such
powers and responsibilities of the Directors as may be appropriate for them to

delegate to the Local Governing Bodies consistently with the Object;
“the seal’ means the common seal of the -Company if it has one;

“Secretary of State” means the Secretary of State for Educéticn ortheir

successor, -

“Serious Criminal Offence” means any criminal offence excluding those which 4
have been spent under the Rehabilitation of Offenders Act 1974 and excluding
any offence for which the maximum sentence is a fine or a lesser sentence,

except where a person has been convrcted of any offence wh|ch falls under

section 178 of the Charities Act 2011;

“Site Trustees” means those trustees or any charity holding the site of any |
Academy and providing it to the'Company for use and-occupation by that

Academy;

“Teacher” means a person employed under a contract of employment or a
contract for services or otherwise engaged to provide their services as a

teacher at one or more Academies;

“The Diocese of York Educational Trust” means the private company Iimited

- by guarantee registered in Englahd.and Wales with company number
- 0794324, | | A
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- tt. “Trust Deed” means any instrument (other than an instrument of government)
regulating the constitution of the school’s governing body or the maintenance,

management or co,nduct of the school;
uu. “the United Kingdom” means Great Britain and 'Northe'rn Ireland; - |
w. “Vice-Chair’ means the Vice-Chair of the Directors;

-ww. “Voluntary Aided School” has the meaning given to it in the Education Acts as
defined in section 578 of the Education Act 1996; .

XX. “'Voluntary Controlled School” has the meaning given to it in the Education
Acts as defined in section 578 of the Education Act 1996;

yy. = words importing the singular number shall include the plural number;.and vice

versa,

zz. subject as aforesaid, words or expressions contained in these Articles shall,
~ unless the context requrres otherwrse bear the same meaning as in the

Companles Act 2006 as approprlate

aaa. any reference fo a statute. or statutory provision or measure shaII |nclude any
statute or statutory provrsron or measure which replaces or supersedes such
statute or statutory provision or measure including any modification or

amendment thereto;

bbb. any reference to a document being ‘signed’ includes being exe.cuted under
hand or seal or by any other method, and in the case of communication in
electronic form, such references are to |ts belng authenticated as specufred by
the Companles Act 2006 '

“ccc. any reference to communication or documents being ‘in writing’ or ‘written’ .

includes communications or documents which are in electronic form.
Company name and registered office

2. The company’sname is Dales Academies Trust (and in this document it is called

the “Company")'.

3.  The Company'’s registered office is to be situated in England and Wales.
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. Object ‘ , : i
4. The Company’s object (“the Object’) is specifically restricted to the follcwing:

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 Academies which shall‘offer a broad and

balanced curriculum and which:

(i) shall ‘inc.lude Church of England Academies designated as such which shall be
‘covnducted in accordance with the princibles, practices and tenets of the
Church of England both generally and-in particular in relation to arranging for
religious education and daily acts of worship ("Church 4Academies" and each

a "Church Acad'emy"); and _

(i) may include other Academies whether with or without a designated religious

character;

but in relation to each of the Academies to recognise and support their individual

ethos, whether or not designated Church of England.

Where an Academy is designated with a religious character, in relation to the ethos
and,réligious education provided at any Church Academy, the Directors shall have
regard to a'ny advice and follow any directives from the‘Appropriafe Diocesan

Authority and have due regard to the Diocesan Strategy. ,

Powers cf the Company

5 : In furtherancecf the Object, but not further or otherwise, the Company may

exercise the following powers:

(é) 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 Company;

(b)  to raise funds and to invite and receive contributions provided that in raising
funds the Company shall not undAerta'ke"an'y substantial permanent trading

activities and shall conform to any relevant statutory regulations;

(c) (subject to such consents as may be required by law or as rr]ay be required
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()

(&)

()

(9)

®)

(i)

i)

(k)

from the Site Trustees as Iandlord/licensor where this is the case) to acqurre

alter, improve and charge or otherwise dispose of property; -

subject to Article 6 below to employ such.staff, as are necessary for the proper

pursuit of the Object (including the maintenance of an effective Church of
England ethos in relation to any Church Academy and to make all reasonable
and necessary provision for the payments of penSions and superannuation to

staff and their dependants

to establish or support whether finanCiaIIy or othenNise any charitable

companies trusts, associations or institutions formed for the Object

to co-Operate with other charities, other independe_nt and maintained schools,
academies and institutions within the further ed ucation sector, voluntary |
bodies and statutory authorities operating in furtherance of the Object and to

exchange information and advice With them;

to pay out of funds of'the Company the costs, charges and expenses of and

incidental to the formation and registration of the Company,

to establish, maintain, carry on, manage and develop the Academies at
locations to be determined by the Directors'provided that no Academy shall be
established, maintained or carried on by the Company without the consent of
the i\/lembers by ordinary resolution; and provided that no Church Academy

shall be established, maintained or carried on by the Company without the

' consent of the Appropriate Diocesan Authority and the Site Trustees for the |
V'C_hurch Academy; ‘

-to offer scholarships exhibitions prizes and awards to pupils and students

and former pupils and former students, and othervwse to encourage and aSSist

the educational attainment of pupils and students and former pupils and

- former students;

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 application.of new techniques

in education and to their approach to curriculum development and delivery and-

to publish the results of such research, and to develop means of benefiting ;
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(m)

(n)

from applicatiOn of the experience of industry, commerce, other schools,
. educational Ainstitutionsand the voluntary sector to the education of pupils and

" students in academies;

subject to such consents as may be required from the Site Trustees or.

- otherwise required by law and/or by any contract entered into by or on behalf

of the Company, to borrow and raise money for the furth_erance of the Object

in such manner and on such security as the Company rnaythink fit;

to deposit or-invest any funds of the Company not immediately required for the

fdrtherance of its Object (but to invest only after obtaining such advice from a

Financial Expert as the Dlrectors consider necessary-and having regard to the

surtablllty of mvestments and the need for dlversmcatlon)

to delegate the management of investments toa Financial Expert, but 'only on

terms that:

(i) the investment policy is set down in writing for the Financial Expert by the

Directors;

(i) every transaction is reported promptly to.the Directors;

- (iii) the performance of the investments is reviewed regularly with the

- Directors;

(iv) the Directors are entitled to cancel the delegation arrangement at any

time;

(v)" the investment policy and the delegatlon arrangement are revrewed at

Ieast once a year,

- (vi) all payments due to the Financial Expert areona scale or at a level

(o)

which is agreed in advance and are nOtIerd promptly to the Directors.on

receipt; and ' : o
A r : -

(vii) the Financial Expert must not do anything outsrde the powers of the

D|rectors

“ to arrange for investments or other property of the Cpmpany to be held in the .

~ name of a nominee company acting under the control of the Directors or of a
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(s)

Financial Expert acting under their instructione, and to pay any reasonable fee

required; .

to provide indemnity afrangements to Directors, Site Trustees and the

members of Local Governing Bodies, in accordance with, and subject to the
conditions of section 232 to 235 of the Companies Act 2006, section 189 of
the Charities Act 2011 or any other provision of law applicable to charitable

companies and any such indemnity is limited accordingly; i

subject in respect of any use of their property to such consents as may be -
required from the Site Trustees and to any terms and conditions the Site
Trustees may require, to establish subsidiary‘eompanies to carry on any trade

or business for the purpose of raising funds for the Company;

\

" to discharge any Iiability necessarily 'incurred by the Site Trustees to further

the purposes of the Company; and

to do all such other lawful things eé are necessary for or are incidental to or -
conducive to the achievement of the Object and appropriate to the religious

character of any Ch‘urch Academy including entering into any protocol,

-arrangement or agreement with any Appropriate Diocesan

Authority/Authorities as applicable, in relation to the exercuse of powers and

-dlscharge of functions under the-Measure.

Use of income and property

6.1  Theincome and property of the Company shell be applied solely towards the

promotion of the Object.

6.2  None of the income or property of the Company may be paid or transferred |

dlrectly or indirectly by way of dividend bonus or otherwise by way of proflt to any

Member Nonetheless a Member who is not also a D|rector may:

(a) .

(b)

()

benefit as a beneficiary of the Company; '

be pald reasonable and proper remuneration for any goods or services

'supplled to the Company;

be pald rent for prem|ses let by the Member to the CempanAy if‘the amount of

the rent and other terms of the letting are reasonable and proper; and
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(d)

be pald interest on money lent.to the Company at a reasonable and proper

~ rate, such rate not to exceed 2% per annum below the base Iendrng rate of a

UK clearmg bank selected by the Directors, or 0.5%, »whlchever is the higher.

6 2A The Directors may onIy rely upon the authorlty provided by Article 6.2 to allow a

benefit to a Member if each of the following condltlons is satlsfled

‘(a).

(b)

(c)

the remuneration or other sums paid to the Member do not exceed an amount

that is reasonable in all the circumstances;

the Directors are 'satisfied that it is in the interests of the Company to contract
with that Member rather than with someone who is not a Member In reachlng .
that decision the Directors must balance the advantage of contracting with a

Member agalnst the disadvantages of doing so; and

the reason fer their decision is recorded by the Directors in the minute book.

Directors and Site Trustees benefiting from indemnity arrangements

6.3 A Director and a Site Trustee may benefit from any mdemnlty arrangement

~ purchased at. the Company’s expense, or any arrangement so agreed with the Secretary
of State to cover the liability of the Directors and the Site Trustees which by virtue of any

rule of law would otherwise attach to them in respect of any negligencev default or breach

A “of trust or breach of duty of WhICh they may be guilty in relation to the Company orto any

trust of any Academy site, prowded that any such arrangement shall not extend to:

(i)

any claim arising from any act or omission which the Director or Site Trustee

~ concerned knew to be a breach of trust (including a breach of any trust relattng

to any Academy site) or breach of duty or which was committed by the

. Director or Site Trustee concerned in reckless disregard to whether it was a

(i)

breach df trust'or breach of duty or not; and-

the costs of any unsuccessful defence to a criminal prosecution brought
agalnst the Director or Site Trustee concerned in therr capacity as Director of

the Company or as Site Trustee of any Academy site respectlvely

Further this Article does not authorise a Dlrector or Site Trustee to benefit from any

mdemnlty arrangement that would be rendered void by any provision of the -
Companles Act 2006, the Charrtres Act 201 1 or any other provision of law. .
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6.4 A public company, which has shares listed on a recognised stock exchange and of '

which any one Director 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

Company.

- Directors’ reasonable expenses and restrictions on benefits and payments

6.5 ' A Directdr may at the discretion of the Dire_ctbrs be reimbursed from the property

of the ComApany for reasonable expenses properly incurred. by them when acting on

behalf of the Company, but excluding expenses in connection with-foreign travel.

6.6 No Director may:

(a)

(b).

(c)

(d)

bUy any goods or services from the Company;

sell goods, services, or any interest in land to the Compény;

. be employed by, or receive any remuneration from the Company (other than

the Chief Executive Officer, to the extent that they are a Director, whose

employment and/or remuneration is subject to the procedure and conditions in

Article 6.8); or

receive any other financial benefit from the Company:
unless:

(i) the payment is permitted by Article 6.7 and the Directors follow the

procedure and observe the conditions set out in Article 6.8; or

(ii) the Directors dbtaih the prior written approval of the Charity Commission

and fully comply with any procedures it prescribes.

6.7 Subjecf to Article 6.8, a Director may:

©

(f)

(9)

_réceive a benefit from the Company |n thé'capacity,of a beneficiary of the

Company;

be employed by the Cbmpany or enter into a contract for the supply of goods -

or services to the Company, other than for acting as.a Director;

receive iﬁterest on money‘ lent to the Company at a reasonable and proper

rate not exceeding 2% per annum below the base rate of a clearing bank to be
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(h)y

selected by the 'Directors', or 0.5%, whichever is the higher; and -

receive rent for premises let by the Director to the Company if the amount of

the rent and the other terms of the lease are reasonable and proper.

6.8 The Company and its Dlrectors .may only rely upon the authorlty prowded by

Article 6.7 if each of the following condltlons is satisfied:

(a)

(c)-

(d)

the remuneration or other sums paid to the Director do not exceed an amount

_that is reasonable in all the circumstances;

the Director is absent from the part of any meeting at which there is discussion

4

of. .

(i) their employment, remu'neration,-or'any' matter concerning the contract,

. payment or benefit; or -
(i) their performance in the. employment, or their performance of the contract;
or ‘ | ' '
(iii) any proposal to enter into any other contract or arrangement with them or

to confer any benefit upon them that would be permitted under Article 6.7;

or

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

permitted by Article 6.7;

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

calculating whether a quorum of Directors is present at the meeting;

in relatlon to proposed contracts for employment or services (except, where

- the Chlef Executive Officer is a Director, the pnnmpal employment contract or. .

contract for services under whrch they are employed or engaged by the

- Company), the other Directors are satisfied that it is in the interests of the

Company to employ or to contract with that Director rather than with someone

‘who is not a Director..In reaching that decision‘.the Directors must balance the

advantage of ernploying é Director against the di‘sadvantages'of_ doing so
(especially the loss of the Director’s 'services as a result of dealing with the

Director’s conflict of interest); and
the reason for their decision is recorded by the D.irectors in the minute book;
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: .and

(f) a majority of the Directors then in office have received Ano such payments or
benefit. - | S ‘

. 6.8A The provision in Article 6.6(c) that no Director rnay be employed by or receive any

" remuneration from the Company (other than the Chief Executlve Officer to the extent

they are a Director) does not apply to an employee of the Company who'is subsequently
elected or appointed as a Director save that this Artlcle shaII only allow such a Director to
receive remuneration or benefit from the Company in thelr capacity as an employee of
the Company and prowded that the procedure as setout in Artlcles 6.8(b) and 6.8 (c) is

foIIowed‘

6.9 In Articles 6.2 - 6.9:

(a) ;‘company” shall include any company in which the Company:
. .- _holds more than 50%of the shares;,or

. controls more than 50% of the voting rights attached to the shares; or

e  hasthe right to appoint one or more directors to the board of the

company;

" '(b) “Director” shall include any child, stepchild, parernit, g'randchild, grandparent,
' brother, sister or spouse of the Director or any person living with the Director

as their partner;

“(c) " the employment or remuneration of a Director includes the engagement or

remuneration of any firm or company in which the Director is:
e« a partnerﬁ
. an employee;
. . a consultant;
. a director; '
o . amember; or»' ‘
e a shareholder, unless the shares o.f the comp'a‘ny are that of a public
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company which are listed on a recognised stock exchange and the .

Director holds less than 1% of the issued capital.
Liability of Members
7. The liability of the Members of the Company is limited.

8. .Every Member undertakes to contribute such amount as may be.required (not -

o exceeding £10) to thé Company’s assets if it should be wound up while they are a

Member or within one year\a1ffer they cease to be a Member, for payment pf the
Company’s debts and I_iabilities 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

contributories among themselves..
Arrangements for Company property on closure of trust

9. If the . Company is wound up or dissolvéd' and after all its debts and liabilities '
(inpluding any_uhder section 2 of the'AcAademies‘ Act 2010) have been satisfied there ‘
remains ény property it shall not be paid to or d_istributed among the Members of the

| Company (except fpr a Member which is itself a charity fulfilling the criteria set out ‘
below), but shall be given or transferred to some other charity or charities having objects -
similar to the Object which prohibits the distribu’iion pf its or their inpomefand propertyto
.an extent at least as great as is imposed on the Company by Article 6'above, chosen by

»th'e Mémberé of the Company at or before the timepf diséplution and if that cannot be

done then to-some other charitable object.
Restrictions on alterations to articles to protect the Church Academy

10. | No alteration or addition shall be made to or in the prpvisions of the Articles
without the written consent of each of the Diocesan.Boards of Education. No alteration'or
addition to these Articles w‘hAic‘h would or is likely t‘ol‘affect the governance or Church of
Englahd ethos of any Church Academy shall be made without thé written consent of the

Site Trustees of the Church Academy.

10A  No alteration to the name of the Company shall be made without the written
consent of each of the Diocesan Corporate Members, in addition to legal requirements
and no alteration to the name of a Church Academy shall be made without the written i

consent of the Appropriate Diocesan AUthority.»
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Restrictions on alterations to articles to protect charitable company status

11. No alteratlon or addltlon shall be made to or |n the provisions of the Articles which
- would have the effect: (a) that the Company would cease to be a company to which
section 60 of the Companies Act 2006 applies; or (b) that the Company would cease to
be a 'charity; or (c) that it, in the reasonable opinion of any Appropriate Diocesan
Authority might weaken the maintenance of the ethos (whether Church of England or

otherwise) at the Academies..
Members
12. The Members of the Company. shall compris'e:‘

‘ (a) The Archbishop of York or a person appointed by the Archbishop-of York from time to

time;
) The 'Biéhoc of Leeds ora person appointed by the Bishop of Leeds from time to time;
" (€) The Leeds Diocesan Board of Finance; |
'(.d) ‘ The Diocese of York Educational Trust; -

(e) one person a'ppointed by the Diocesan Corporate Members acting jointly

~

(whether corporate or individual);
(f)" " any person appointed under Article 15A,

provided that at any”time'the minimum n'umber e'fMembers shall not be less than

three. -
12A. An employee‘of- the Company cannot be a Me'mber.
12B. There muet be a m.ajority of Members'whc are not also Directors.
Right to'remove Members

13.  Each person 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 appomt a replacement Member to fill a vacancy whether resultlng from such

-removal or otheanse

7

14. If-any of the pers’ons,entitled to appoint Members in Article 12:

Page 16



(a)
(b)

~ creditors generally; or

- (d)

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

in:the case of a corporate entity, cease to exist and are not replaced by a

successor institution;

becomes insolvent or makes any arrangement or composition with their

ceases to themselves be a Member,

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

Members.

Disqualification and termination of membership

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

(a)
(b)

(c)

(d)

(e).

()

that Member (which is an individual) dies or becomes incapable by reason-of

: iIIness or injury of rhanaging and administering their own affairs;

that Member reS|gns by g|V|ng notice to the Company in writing unless the

resignation would cause there to be fewer than three Members

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

subject vof a bankruptcy restrictions order or an interim order,;
that Member is a corporate entity and:
(i E ceases to exist and not repleced by a successor institution; |

(ii) e,resolutior_ror order is made for the Member to be wound Up‘o'r to- enter -

~ into administration;
(i) enters into a‘ny arrangement or eompoeition,with its creditors; or

(iv) becomes insolvent;

,that Member has been convicted of a Seriods‘ Criminel_Offence;

that Member has not provided to the Chair a criminal records certificate at an

enhanced disclosure level under section 113B of the Police Act 1997 or if such
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~ a certificate discloses information which the Chair considers would make that
Member unsuitable for their role. If a dispute arises as to whether the Member
should be disqualified, a referral shall be made to the Secretary of State to
determine the matter. The determination of the Secretary of State shall be

final; -

Y

(9) that Member refuses to consent to any checks required by the Secretary of

State under the provisions of the Funding Agreement or, othenNise'

(h) that Member is found to be unsuntable to be a Member by the Secretary of
~ State under the provisions of the’ Funding Agreement;

(i)  that Member is employed by the Company,

(j) . that Member wouId be dlsquallfled from being a trustee of the Company for
any other reason, regardless of whether they are also a Site Trustee.

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

. Governance Professional.
» Appointing and removing Members

15A. The Members with the written consent of the Diocesan Boards of Education may
: agree by passing a special resolution to appoint such additional Members as they think
fit. ‘ | |

16. In addition_ to their rights under Article 13 and subject to the requ‘irements‘ of the
’FUnding Agreement, the Members with the written consent of the Diocesan Boards of
Education may agree by passing a special resolution to remove any such additional .

Members appointed under Artiole 15A. The Member whose proposed removal is the -

subject of the resolution shall not be entitled to vote on that resolution.
Members and the Charitable O‘bjects

16A. In exercising their rights under these Articles and the Companies Act 2006, ‘the -
Members shall not do anything or take any. actlon which would cause the Company to

~ contravene its Object
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Consent to become a Member -

- 17. Every person ‘nominated to be, and who agrees to be, a Member of the Company
shall sign a written consent to become a Member and provide a written undertaklng to
the Appropriate Dlocesan Authorltles to uphold the Object of the Company and shall be -

entered in'the register of Members.
Member resignation

18.  Any individual (but not corporate).Member may resign provided thet 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 Company of a notice in writing signed by the
person or persone entitled to remove them under Articlee 13 or 16 provided that no such
' notice shall take effect whe_rl the number of Members is less than three unless it contains

or is accompanied by t_he appointment of a replacement Member.

'18A. The Diocesan Cdrporate Members are not precluded by their membership of the
Company from taking any action or exercising any function they have as, or which may
be delegated to them by, the relevant Diocesan Board of Education under the Measure.

Annual General Meeting

19. - The CoAmpany shall hold an Annual General Meeting each Academy Financial
Year in addition to any other meetings in that year, and shall specify the meeting as such
in the notices calling it; and not more than fifteen months shall elapse between the date
of one Annual General Meeting of the Company and that of the next. Provnded that so
Iong as the Company hoIds its first Annual General Meeting within eighteen months of its
incorporation, it need not hold it in the year of its mcorporatlon .or the foIIowmg year. The
Annual General Meeting shall be held at such time and place as the Dlrectors shall
appoint. All meetings other than Annual General Meetings shall be called General |

Meetings.
' Arrangements for General Meetings

20. The Dlreetors may call Gener'al.Meetings'and, on the requisition ef Members

_ pursuant tb'the provisions of the Cdmpanies Acf 2006, shall forthWith proceed to convene
a General Meeting in accordance with that Act. If there are hot within the Unifed Kingdom
sufficient Dlrectors to call a General Meeting, any Director or any Member may call a v

General Meeting.
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Notice of General Meetings

-21. General Meetings shall be called by at least fourteen clear déys’ notice but may oe _
called by shorter notice if it is so agreed by a majority in number of Mernbers heving a.
right to attend and vote and together representing not less than 90% of the total voting
rights at that: meetlng

A : .
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 entitled to

. appoint a proxy. The notice shall be given to all the Members, Directors end auditors.

22.  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. S o : o <
Proceedings at General Meetings

23.  No business shall be transacted at any meeting unless a quorum is present. A -
. quorum is a majority of the total Members. A Member counts towards the quorum by
being present in person or by proxy and entltled to vote upon the busmess to be -

transacted.

., 23A. A person may attend a General Meeting by telephoné or by any suitable electronic
“means by-which all those partrcrpatmg in the meeting are able to communicate with all

] other participants.

23B. - A'person so participating by telephone or other communication shall be deemed to
be present in person at the meeting and- shall be counted in a quorum and entitled to
vote. A meeting shall be deemed to take place where the largest group of those
participating is as,sembled or, if there is'no group which is Iarger than any other group,

“where the chair of the meeting is located at that time.

24. If a quorum is not present within half an hour from the' time appointed for the
meeting, or if duringva meeting a quorum ceaSes to be present, the meeting shall stand
'adjourned to the same day i in the. next week at the same tlme and place or to such tlme

' and place as the Dlrectors may determine.

»25. The Mem‘bers present and entitled to vote_ at the meetin\g shall elect by ordinary ‘
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resolution one of their number to be the chair, and such election shall be binding on all |

Members and Directors present at the meeting.
26. - Not used.

27. A Director shall, notwithstanding that they are not a Member, be entitled to attend

- . and speak at any General Meeting.

28.  The chair may, with the consent of a majority of the Members at a meeting at

" which a‘quorum is present (énd shall if so directed by the meeting)‘, adjourn the meeting
from time-to time and from place to place, but no business shall be trahsacted atany -
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
fourtele-n days or more, at least seven clear days’ hotice shall be given specifying the
time, date and place of the adjourned meeting and the general nature of the business to

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

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

demanded:
‘(a) .by the chair; or
(b) by at least two Members having the right to vote at the meeting; or,

(c) bya Member 'or Mefnbers representing not less than one-tenth of the total

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

30. Unless a poll is duly demanded a declaratlon by the chalr that a resolution has

g been carried or carried unammously or by a particular majority, or lost, or not carried by

" " a particular majority and an-entry to that effect in the minutes of the meetmg shall be

conclusive ewdence of the fact without proof of the number or proportion of the votes

recorded in favour of or against such resolution.

t

31, _ "The demand for a poll may be withdrawn, before the poll is taken, but only with the
consent of the chair. The withdrawal of a demand for a poll shall not invalidate the result .

of a show of hands declared before the demand for the poll was made.
32. A poll shall be taken as the chair directs and‘they'ma'y appoint scrutineers (who
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. need not be Members) and~fix'a‘ time, date and place for declaring the results. The result
of the poll shall be deemed to be the resolution of the meeting at which the poll was
demanded.

33. A poll demanded on the election of the chair or on_a- quéstion of adjournment shall
' be taken immédiately. A poll demanded bn any other question shall be talke‘n either

immediately or at such timé, date and place as the chéir directs not being more than
thirty days after the poll is demandéd. The demand for a poll shall not prevent the
continuance of a meeting for the transaCﬁdn of any business other than the question on
-which the poll is demanded. If a poll is demanded before the declaration of the result of a
" show of hands and the demand is duly withdrawn, the meeting shall continue as if the

demand had not been made.

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

35." A resolution in writing, which includeé a resolution in electronic form, agreed by
| such numbér of Members as required if it had been propoéed at a General Méeting shall »'
be és effectual as if it had been passed at a General Meeting duly convened and held
'providéd that a copy of the proposed resolution has beeh sent to every Member. The
resolution may consist of sévéral ihsfruments in the like form each agreed by one or

more Members.
Vqtes ‘of Mem’bers

36. On the show of hands every Member présent in pérson shall have one vote.‘O.n a

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

38. "'No Membér shall be entitled to vote at any General Meeting unless all moneys

then payable by them to the Company have been paid.

39.  No objections shall be raised to the qualification of any person to vote at any'
General Meeting except at the meeting or adjourned meeting at which the vote objected
to is tendered, and every vote not disallowed at the meeting shall be valid. Any objection

made in due time sh‘all' be referred to the chair whose decision shali be final and
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conclusive.
Voting by proxy

40.  An instrument appointing a proxy shall be in writing, signed by or on behalf of the
appointer and shall be in the following form (or in a form as near thereto as

. circumstances allow or in any other form which is usual or which the Directors may

approve):
“I/We, ...... .,of........., being a Member/Members of the above named Company,
hereby appoint ...... of ......, orin their absence, ........ of ....... as my/our proxy to

attend, speak and vote in my/our name[s] and on my/our behalf at the Annual
General Meeting/ General Meeting of the Company to be held on.i....‘20[ ], and at

any adjournment thereof.
Signed on .....20[ 1"

41, Where it is desired to afford Members an opportuhity of instructing the proxy how
they shall act the instrument appointing a proxy shall be in the following form (or in a form
“as near thereto as circumstances allow or in any other form which is usual or which the

‘Directors may approve):

“I/We, ...... of ....... , being a Member/Mémbers of the above-named Cqmpany,

: héreby appoint ... of ....... , orin their absénce, ..... of ...... , as my/our proxy to
attend, speak and vote in my/our name([s] aqd on my/our behalf at the Annual
General Meeting/ GeneralMeeti’ng of the Company, to be held on ... 20[ ], and at.

. any édjournment thereof.
‘This form is to be used in respect of the resolutions mentiohed below as follows:
Resolution No.. 1 *for * ag..ainst v |
: Reéoldt’ioﬁ No. 2 *for * aééinsf.
* Strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as they think fit or abstain from.

~ voting,

Signedon ...20[ I"
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42.  The instrument appointing a proxy and any a(.lt_hority" under which it is signed or a
copy of such authority certified by a notary or in some other way approved by the

Members may:

(@) be deposited at the office or at such other place within the United Kingdom as
is specified in the notice convening the meeting or in any instrument of proxy
R sent out by the Company in relation to the meeting not less than 48 hours
before the time for'holding the meeting or adjourned meeting at which the

person named in the instrument proposes to vote; or.

(h) in the case of a poll taken more than 48 hours after itiis demanded be
-deposited as aforesaid after the poll has been demanded and not less than 24

“hours before the time appointed for the taking of the poll; or

(c) where the poll is not taken forthwith but is taken not more than 48 hours after it
was demanded be delivered at the meeting at which the poll was demanded

to the chair orto the Governance Professronal or to any Dlrector

: and an instrument of proxy WhICh is not deposrted or dellvered in a manner so

permltted shall be invalid.

43. A vote given or poII demanded by proiy or by the duly authorised representative of .
a corporation'shail be valid notwithstanding. the previous determination of the authority of
the person voting or demanding a poll unlees notice of the determination was received by
“the Company at the offi ce or at such other olace at Which the instrument of proxy was '
duly deposited before the commencement of the meetlng or adjourned meeting at which
the vote given or the poll demanded or (orin the case of a poll taken otherwise than on
the same day as the meetlng or adjourned meetlng) the time appomted fortaklng the
poll.

44.4 Any organlsatlon which is a Member may by resolut|on of its board of directors or
other governlng body authorise such person-as it thinks fit to act as its representative at
any meeting of the Company, and the person so authorised shall be entitled to exerC|se
the same powers on behalf of the organisation which they reoresent as that organisation

could exercise if it were an individual Member.
Directors

45. - The number of Directors shall be not less than three but (unvless‘ otherwise
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determined by ordinary resolution) shall not be subject to any maximum.

45A.

Alil Directors upon their appointment or election and before exercising any duties

as a Director shall give a written undertaking to the Site Trustees and the Diocesan

Boards of Education to uphold the Object of the Company. - _ o

46.

47.

48.

49.

'Subject to Articles 48 - 49 and 53, the Company shall have the following Directors:

(a) no fewer than three .Directors ébpointed under Articles 50-and 50A, provided

that the total number of Directors appointed under Articles 50 and S0A shall

always outnumber all other Directors by at least two; and

(b) a mihimurﬁ of two Parent Di_rectors,electe'd or appointed under Articles 53 - 56

in the event that no Local Governing Bodies are established under Article
100(a) or if no provision is made for at least two Parent Local Governors on

- each established Local Geverning Body pursuanf to Article 101A.
The Corﬁpany may also have any Co-opted Director appointed under Article 58.

Not used,

| Not used;

Appointment of Directors

50.

50A.

50B.

50C.

" The Members shall appoint by ordinary resolution a minimum of 5 Directors.

The Diocesan Corporate Members may appoint the following Directors, through |

such processes as they. may determine:
(i) one Director appointed by the Leeds DiocesahBoerd of Finance; and
_(ii) one Directo‘rAappointed by The Diocese of York Educational Trust;

to ensure that the character of each Church Academy reflects its designafed

religious denomination and is conducted in accordance with its Trust Deed.

The total number of Directors (including the Chief Executive Officer-if they so
choose to act as ‘Director under Article 57) who are employees of the Compeny

shall not exceed one third of the total number of Directors.

In any circumstances where the Secretary of State is entitled to serve a warning
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notice under the Fund'ing Agreement or in the opinion of the Appropriate Diocesan
- Authority the standards or the ethos of any Church Academy have fallen ‘
unacceptably low _theh the Appropriate Diocesan Authority may stipulate that one

or more a_dditiohal Directors nominated by'it shall be appointed to the board of the -

Company.

'50D. Where the relevant Church Academy has improved and is no longer eligible for a
warning notice or following a favourable inspection under s48 of the Education Act’
2005, the Company may apply to the Appropriate Diocesan Authority to gain their.

‘consent to remove the edditional directors appo.inted under Article 50C.
51, Not used.
52. | Not used.
~ Parent Direetore

-53.. . In circumstances whe_re theDirectors' have not appointed Local Governing Bodies -
in respect of the Academ‘ies as envisaged in Article 100(a) or if no prevision is made for
at least ‘two Parent Local Governors on each established Loc;al Governing Body pursuant
to Article 101A there shall be a. minimum of two Parent Directors and otherwise such
number as the.Members shall decide who shall be appointed or elected in accordance
with Articles 54 - 56. B |

Election of Parent Directors and Parent Local Governors

54.  Parent Directors and Parent Loeal Governors shall be elected or,-if‘tr\e number of
Parents standing for election is less than the number of vaeancies, appointed (in
accerdance with the terms of reference determrned by the Directors from time to t,im(e).
The elected or appointed Parent Directors rnuet be a Parent of a registere‘d pupil at one
or more of the Academies at the time wHen' they are elected or appointed. The elected
(or, if the nurﬁber of Parents standing for elecrion is less than the number of vacancies,
appo‘inted) 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 app'ointed .

54AA. In the case of 16-19 Academies, references to ‘a Parent of é registered pupil at
one or more of the Academies’ in Article 54 shall be deemed to be referen.ces" to ‘a

Parent of a registered student at that 16-19 Ac.;adem'y’ or, in circumstances where no
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Pareht ofa registered student at the 16-19 Academy is willing or able to act as a Parent
Director ora Parent Local Governor, references to ‘a Parent of a reglstered pupll atone
or more of the Academies’ shall be deemed to be references to a Parent of a chlld of

above compulsory school age but not above the age of 19

S54A.. The number of Parent Directors and Parent Local Governors required shall be |
made up by Parent Directors and Parent Local Governors appointed by the Directors if

‘the number of Parents stending for election is less than the number of vacancies: . -

55.  The Directors shall make all neceseary arrangementé for, and determine all other
matters relating to, an election of the Parent Directors er Parent Local Governors,
ihcluding term dates and any question of whether a person is a Parent of a registered
pupil at one of the Academies. Any electien of the Parent Directors or Parent Local
Gevernors which is contested shall be held by secret ballot. For the purposes of any -
election of Parent Local Governors, any Parent of a registered pupil at the Academies

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

56. . In appointing a ParentﬁDirector or Parent Local Governor the Directors shall
appoint a person who is the Parent of a registered pupil at an Academy as described in

| Article 54 and 54AA; or where the Direcfors are exercising their power to appoint a

~ Parent Director or Parent Local Governor and it is not reasonably practical to appomt a

Parent as descrlbed in Article 54 and 54AA, then the Directors ‘may appoint a person who :

" is the Parent of a child within the age range of at least one of the Academies or, in the

| case of ah appointment to a Local Governing Body, the age range of at least one of the

Academies overseen by that Local Governing Body.
Chief Executive Officer as Director

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

Co-opted Directors

58.  The Directors may appoint Co-opted Directors. A ‘Co-opted Director’ meens a
person who is appointed to be a Director by being Co-opted by Directors who have not
_themselyes been so appointed. The Directors may not co-opt an employee of the
Company as a Ce-opted Director if thereby the number of Directors who are‘employees'
of the -Company would exceed one third of the total number of Directors including the
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Chief 'Executive Officer to the extent tkhey ar_e-a Director.

‘, 59-63. Not used. |

Term of Office

64'1.1 The term of office for any Director shall be four years, save that: -
(a) This"time Iimit shall nOtAap_pIy to any post which is held ex—officio;

(b) The term of office may be shorter than four years for any Dlrector except for
Parent Directors or any post WhICh is held ex officio, if the Members (orin the
case of a Co-opted Director, the Directors, or in the case of a Director
appointed under Article 50A, the applicable appointing body) d.etermine this at .
the time of appointment of such Director. ) '

Subject to remainlng eliglble to be a particular type of Director, any Director may be

™~

re- appomted or re-elected.
'Resignation and Removal

- 65. A Director may resrgn their office by notice to the Company (but only if at least

three Directors will remaln in office when the notice of re3|gnat|on is to take effect).

16_6: A Director may be removed by the person or persons who appointed or elected. :
them, or otherwise by ordinary resolution of the Members in accordance with the
Companies Act 2006.

67. = Either the Dlrector resigning, or those.removing the Director shall give written

notice thereof to the Governance Professional.
‘Disqualification of Directors
68. A Director must be aged 18 or over at the date of election or appointment. No

~current pupil or current student of any of the Academies shall be a Director.

69. © A Director shall cease to hold office if they become incapable by reason of illness

or injury of managing or administering their own affairs.

70.. A Director shall cease to hold office if they are absent without the permission of
the Directors from all their meetings held within a period of six months and the Directors

resolve that the Director's office be vacated.

' Page 28



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

Director if:

(a). they have been declared bénkrupt and/or their estate has been seized from
their possession for the benefit of their creditors and the declaration or seizure

" has not‘_been discharged, annulled or reduced; or
(b) _they are the subject of a 'bankruptcy restrictions order or an interim order.

72. A person shall be disqualified from holding ér continuing to hold officeas a

~ Director at any time when they are subjéct to a disqualification order or a disqualification
undertaking under the Coriipany Directors Disqmialificatio‘n‘ Act 1986 or to an order made
under section 429(2)(b) of the Insolvency Act 1986 (failuré to péy under county court

administration order).

73. A Director shall cease to hold office if they cease to be a Director by virtue of any
‘provision in the Companies Act 2006 or is disqualified from acting as a trustee by virtue -
of section 178 of the Charities Act 2011 (or any statutory re-enactment or modification of

that provision))

74, A person shall be disqualified from l'iolding or continuihg to hold office as a
Director if the.y'ha,ve'been removed from the_ office of charity trustee or trusteé for a
charity by an oider made by the Charity Commission or the High Court on the grbunds of
any misconduct‘dr mismanagement in the administration of the charity fdr which they -
were responsible or to which 4they were privy, or which their conduct contributed to or

facilitated.

75. A person shall be disqualified from holding or continuing to hold office as a
Director or a member of a Local Governing Body if they have not given the undertaking
required by Article 45A or Article 103 as applicable. '

76 _ Not used.

77. . Aperson shavll be 'disquaiifi'ed from holding or continuing to hold office aé a

Director where they have, at any time, been convicted of a Serious Criminal Offence.

- 78.  After the first'Academy' has opened, a person shall be disqualified from holding or
f continuing to hold office as a Director if that person does not provide the Chair with a.
criminal records certificate at an enhanced disclosure level under section 113B of the
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Police Act 1997 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 .
person'shail be disqualified, a referral shall be made to the Secretary of State to

determine the matter. The determination of the Secretary of State shall be final.

78A. A person (including the Chair) shall be disqualified from holding or Continuing to

hold office as a Director 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
' Standards) Regulations 2014 or othenmse or

(b) is found to be unsuitable to be a Director by the Secretary of State under the |
- . provisions of the Funding Agreement or the Education (Independent School
Standards) Regulations 2014. '

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

Governance Professional.
Disqualification of those on’committees including Local Governing Body

80.  Articles 68 to 75, Articles 77 to 79 and Articles 97 to 98B also apply to any
member of any committee of the Directors, including a Local Governing Body, who is not

a Director.
Governance Professional to the Directors

81.  The Directors must appoint a Governance F_.’rofessional. T:he 'Governance
_Professional shall be appointed by the Directors for such term, at such remuneration 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 a
Director, or the Chief Executive Officer or a Principal. Notwithstanding this Article, the
Directors may, where the Governance Professional fails to attend ‘a meeting of theirs,
: appornt any one of their number or any other person to act as Governance Professional
for the purposes of that meeting. The Governance Professional may, but need not be, the

appointed company secretary of the Company.
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| Chair and Vice-Chair'of the Directors

82. . The Directors shall each school year elect a Chair and a Vice-Chair froni among
their number. A Director who is employed by the Company shall not be eligible for

election as Chair or Vice-Chair.

83.  Subject to Article 84, the Chalr or Vice-Chair shall hold offlce as such unt|I their

successor has been elected |n accordance withi Article 85.

84. The Chair or Vice-Chair may at any time resigh their office by giving hotiCe in
writing to the Governance Professional. The Chair or Vice-Chair shall cease to hold office

if they:
(a) cease to be a Director;
(o) are employed by the Company;
(c) are removed from office in accordance with these Articles; or

- (d) inthe case»of the Vice-Chair, they are eIeCted in‘accordance with th}ese

Articles to fill a vacancy 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 Directors shall at their next meeting elect one of

| their number to fill that vacancy.

86. Where the CHair. is absent from any meeting or there 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

meeting.
87 - 89 Notused.

90. The Directors may remove the Chair or Vice-Chair from office. in accordance with

these Articles.

91. A resolutlon to remove the Chalr or Vice- Chalr from offlce which is passed ata

meetlng of the Directors shall not have effect unless

(i) itis confir_rh_ed by a resolution passed af a second meeting-of the Directors

held not less than fourteen days after the first meeting; and
(i) . the matter of the Chair's or Vice-Chair's removal from office is specified as an
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item of business on the agenda for each of those meetings.

'92.  Before the Directors resolve at the relevant meeting on whether to confirm the
resolution to remove the Chair or Vice-Chair from office, the Director or Directors |
proposing their removal shall at that meeting state their reasons for doing so and the

Chair or Vice-Chair shall be given an Q'p'portunity to make a statement in response.
" Powers of the Directors

93. Subjectto proviéions of the Companies Act 2006, the Articles and to any
directions giVen by special resolution, the busine_ss of the Company shall be managed by
the Directors who may exercise all the powers of the Company. No alteration of the
Articles and no such direction shall invalidate any prior act of the Directors which would

- have been valid if that alteration had not been made or that direction had not been given.
- The powers given by this Article shall not be limited by. any special power given to the

- Directors by the Articles and a meeting of Directors at which a quorum' is present may

exercise all the poweréexercisable by the Directors.

94. In addition to all powérs‘ hereby exp'resslylconferred'upon them and without
detracting from the generality‘ of their powers under the Articles the Directors shall have

. the following powers, namely:

(a) to expend the funds of the Company in sUch mannef as they shall consider
- 'most beneficial for the achievement of the Objeét and to invest in the name of
the Company such part of t_he fund_s as they may see fit and to direct the sale
or transposition of any such investménis and td expend'the proceeds of any |

such sale in furtherance of the Object;
(b) " to enter-into contracts on behalf of the Compahy..

95.  Inthe exercise of their powers and functions, the Directors may consider any
advice given by the Chief Executive Officer and any other executive officer, as

applicable. ' _ , N

.96.  Any bank accc_)uht in Which any money of the Company is deposited shall be
‘ oberated by the Directors in the name of the Company. All cheques and orders for the -
. payment of money from such an account shall be signed by at least two signatories

- authorised by the Directors.
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Conflicts of interest

97. Any Director who has or can have any direct or indi're'ct duty'or personal interest
(including but not limited to any Personal Financial Interest) which conflicts or may
conflict with their duties as a Director shall disclose that fact to the Directors as soon.as -
theyAbecome aware of it. A Director rhust absent himself from any discussions of the
Directors in which it is possible that a conflict will arise between their duty to act solely in
the interests of the Co}mpany (inciuding' fquiIIihg its éharitablé objects) and any duty or

‘ peréonal interest (including but not limited to any Personal Financial Interest).

98.- Forthe purpose of Article 97, a Director has a Personal Financial Interest if that
interest is in respect of the employment or remuneration of, or the provisioﬁ of a_'ny other

benefit to, that Directdr as permitted by and as deﬁned by Articles 6.5 - 6.9.

98A. The Diocesan Board of Education shall not 'be_deem"ed'to have a conflict of loyalty
or intere_ét arising from its connection with the Church of England or its duty and fun;:tions
under the Measure and n0f-Dioceéah porpo'fate Merhber or any Director appointed by or
coh'necfed to the Didcese shall be deemed to have a conflict of loyalty or inte_resf arising
from its connection with the Church of England or its duty and functions under the

Y

Measure.

98B. If othérwise than set out in Article 98A a cohﬂict of interests arises for a Director
because of a duty of loyalty owed to another organisation or person and the conflict is not. -
authorised by virtue of any other provision in the articles, the unconflicted Directors may

- authorise such a conflict of interests where the following conditions apply:

" (a) fhe conflicted Director is absent from the part of the meeting at which there is
~ discussion of any arrangement or transaction affecting that other organisation

or person; -

(b) the conflicted Director does not vote on any such matter and is not to be
counted when considering whether a quorum of Directors is present at the

meeting; and

(c) the unconflicted Directors consider it is in the interests of the Company to

“authorise the conflict of interests in the circumstances applying.

In this article a conflict of interests arising because of a duty of loyalty owed to

another organisation or person only refers to such a conflict which does not involve
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a direct or indirect benefit of any nature to a director or to a connected person.
The minutes

99.  The minutes of the proceedings of a meeting of the Directors shall be recorded
and kept by the person acting as Governance Professional for the purposes of the
- ‘meeting; and shall be signed (subject to the approval of the Directors) at the same or

next subsequent meeting by the person actmg as Chair thereof.
Committees

100.. - Subject to these Atrticles the Diocesan Strategy'and the Funding Agreement, the

Directors:

(a) . fnay appoint cbmmittees to be known as Local Goverhihg Bodies for each .
Academy (and the same Local Governing Body may be appointed for more

than one Academy)?; and .
(b) may establish any other committee.

101. ° Subiject to these Articles and the Funding Agreement, the constitution, membership
and proceedings of any committee shall be determined | by the 'Directors. The
establishment, terms of reference, constitution and membership of eny committee of the
Dire-cto~rs shall be reviewed at least once in every twelve mo'nths. The membership of any - |
‘committee of the Directors may i‘n'clu'de persons who are not Directers, prqvided that (with
the exception of the Local Governiﬁg Bedies) a rn‘ajoriity of members of any such committee
shall be Direetors Except in the case of a Local Governing Body, no vote on any matter
~shall be taken at a meetlng ofa commlttee of the Directors unless the majorlty of members

of the committee present are Dlrectors

101A. The Directo'rs shall ensure that any Local Governing Body shall include at least |

. two Parent Local Governors.

101B. The Direetors shall ensure that any Local Governing Body constituted (whether .

solely or for two or more Academies) is compliant with the terms of the Funding

2 In respect of Church Academies, unless the Appropriate Diocesan Authority égrees otherwise, the
Directors will establish local governance in the form of a Local Governing Body in order to preserve the
historic connection between the church and church schools through local governance.
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Agreement and that®:

- (a)

SAubject to Article 101B(b), in respect of any Academy that had previously
been a Voluntary Controlled School, or a Foundation Church Schootor was
otherwise designated as a Church pf England school immediately prior to
conversion to Academy statue or has been established as an. Church
Academy which meets the conditions of section 19(5) of the Measure, shall

- (unless otherwise agreed with the Appropnate Diocesan Authorlty) have not

()

less than two and no more than 25% of its members appointed by the
Directors with the consent of the Apprcpriate Diocesan Authority and thatall .- -
its members shall sigh an undertaking to the Appropriate Diocesan Authority to

uphdld the designated religious character of the said Academy;

in respect of any Academy that:

@iy - had previousiy been a Voluntary Aided School immediately prior to

conversion to Academy status;

(ii) ) had been a Voluntary Controlled School or a Foundation Church |

(i)

School immediately before conversion to Academy Status, but
adopted the Voluntary Aided School equivalent clauses inits
Supplemental Funding Agreement on or after conversion to Academy

status; or

is a Church Academy Which did not have a predecessor school but
whichv adopted the Volu'ntary Aided School equivalent clauses in its

.Supplemental Funding Agreement

“shall (unless otherwise agreed with the Apbropriate Diocesan Authority) have :

the majority its members appointed by the Directors with the consent of the -
Appropriate Diocesan Authority, such that appointments made in this wa’y'
outnumber all other members by two, and that all its members shall sign an
undertaking to the Appropriate Dlocesan Authorlty to uphold the designated

religious character of the said Academy;

3 Where a Local Governing Body is constituted for more than one Academy and includes a Church
Academy that falls under Article 101(B)(b), Article 101B(b) will apply to the joint Local Governing Body.
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(c) in respect of any Academy faIling' under Article 4(ii) is appointed by the
Directors taking into account the needs of the Academy and the Directors shall
recognise and support the individual ethos of the said Academy as a school

“not designated as_having a religious character.

102. Any power of delegatioh exercised under Article 105 in'relation to the
establishmént of a Local Governing Body for én Academy shall be by way of Scheme of
Delegétion. The form of Scheme of Delegation to be used may be amended, in ‘relétion to
Church Academies with regard to the Diocesan Strategy and with the involverﬁent and
Acohsent of the Appropriate Diocesan Authority/Authorities, by the D‘ifector_s frbm time to

time. .

103.  All members of a Local Governlng Body shall upon their appointment or electlon
and before exercising any duties as a member of the Local Governing Body give a
written undertaking to the Directors, and in the case of Local Governing Body of a Church '
‘Acédem'y any Site Trustees and the Appropriate Diocesan Authofity, to uphold the Object
- of the Company. If they refuse to give such an undertakmg they shall |mmed|ately be

dlsquallfled from holdlng office.

104. The functions, duties and proceed_ings of the Local Governing Bodies or
committees shall be subject to regulations made by the Directors from time to time. Local
Governing Bodies may also be established solely for the purpose of fulfilling an advisory

function to the board of Directors.
Delegation

105. The Directors may delegafe any of their. powers and functions (including the poWer
to sub-delegate) to any Director, committee (ihcluding any LocalGoVeming Body), the
Chief Executive Officer, the Principals or any other holder of an _exec;_uti\fe office. Any
such delegation shall be made i‘n writing and subject to ahy conditions the Direbtors may

impose and may be revoked or altered.

108A. A Director, committee (including any Local vaé’rning Body), the Chief Executive _
Officer or any 6ther holder of an executive office to whom a powef or function of the
Directors is delegated under Article 105 may further sub-delegafe those powers or
functions (or any of them) to a further person. Where ans) power or function of the
Dlrectors is sub-delegated by any person to whom it has been delegated, that person

must inform the Dlrectors as soon as reasonably practicable WhICh powers and functtons
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* have been further delegated and to whom, and any such sub-delegation shall be made
subject to any conditions the Directors may impose and may be revoked or altered by the .

Directors.

106. Where any power or function of the Directors has been exercised by any
commlttee (including any Local Governing Body), any Director, the Ch|ef Executive

. Officer any other holder of an executive offlce or a person to-whom a power or function
has been sub -delegated under Article 105A that-person or commlttee shall report to the
: Dlrectors in respect of any action taken or deC|S|on made with respect to the exercise of
that power or function at the meeting of the Directors immediately following the taking of

the action or the making of the decision®.
‘Appointing and delegating to Chief Executive Officer and other staff

107 The Directors, with the involvement and consent of each of the Diocesan Boards
of Education and (where appllcable) having made use of any relevant powers under
_section 124AA of the School Standards and Framework Act 1998, shall appoint the Chief
Executive Officer. Subject to Article 105A the Directors may delegate such powers and
functions as they cohsider are reduired by tHe Chief Executive Officer and Principals for
the'internal-organisation, management and control of the Academies (including the
implementaticn of aIIpoIicies approved by the Directors and for the direction of the

teaching and curriculum at the Academies).

107A. The 'Directors sh_all appcint the Principel and any Executive Principal o‘f each
Acaderny. In respect_ of the appointment of the Principal.and any Executive Principal of
any Church Academy, the Directors may only appoint with the involvement and consent
of the Appropriate Diocesan Authority and having made use of their powers under s124A
or s124AA of the School Standards and Framework Act 1998 (as applicable).

107B. In appointihg staff, the Directors will have regard where relevant to their powers‘
under section 124A or section 124AA of the School Standards and Framework Act 1998
(as applicable) and to their power where relevant to declare an occupational requirement
for the purposes of Part 1 of Schedule 9 of the Equallty Act 2010 for non—teachlng
appomtments where they belleve this to be justified. ’

“41n addition, section 12 of the Measure provides an expectation that a Diocesan Board of Education may
require those with governance responsibilities to provide information where it is needed to assist the
Diocesan Board of Education in carrying out its functions.
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‘Meetings of the Directors
Proceedings at Director meetings

108. Subject to these Articles, the Directors may regulaie their proceedings as they
think fit. ‘

.109. The Directors shall hold at least three meetings in every'school year. Meetings of
the Directors shall be convened by-the Governance Professional. In exercising their

" functions under this Article the Governance Professional shall comply with any direction:
(a) given by the Directors; or

(b) given by the Chair of the Directors or, in their absence the Vice-Chair of the
Directors, so far as such direction is not inconsistent with any direction givén '

as mentioned in (a). -

110. Any three DireCtofs may, by notice in writing given to the Governance
Professional, requisition a meeting of the Directors; and it shall be the duty of the
Governance Professional to convene such a meeting as soon as is 'r’e_asonably

practicable.

111. Each Director shali be given at least seven clear days before the date of a

meeting:

(i) notice in writing thereof, by the Governance Professiénal,,‘and sent to each

_ Director at the address provided by each Director from time to time; and
(i) acopy of thé agenda fof the meeting,

provided that where the Chair or, in their absence the Vicé-C‘hair,.so determines on
the ground that there are matters demanding urgent consideration, it shall be
sufficient if.the written notice of a meeting, and the copy of the agenda thereof are

given within such shorter period as they direct.

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

or a copy of the agenda thereof.

113. A resolution to rescind or vary a resolution.carried at a previous meeting of the ‘

~ Directors shall not be proposed at a meeting of the Directors unless the consideration of
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the rescission or variation of the previous resolution is a specific item of business on the

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

(b) the number of Directors present ceases to constitute a quorum for a meeting |

of the Directors in accordance with Article 117, subject to Article 119.

ﬁ15. _Where ‘in accordance with Article 114(b) a'rheeting is not held or is terminated
before all the ma'tters specified as items of business on the agenda for the meeiing have
been disposed of, a further meeting shall be convened by the Governance Professional
asAsoon' as is reasonably pracﬁcable, but in any event within seven days of the date on

which the meeting-was originally to be held or was S0 terminated. -

116. Where the Directors resolve in accordance with Article 114(a) to adjourn a.
meeting before all the 'i.tems' of bu‘siness on the agenda have been disposed of; the
Directors 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 |tems and they shall

" direct the Governance Professmnal to convene a meetlng accordlngly
Quorum for Director meetings

~117. Subject to Article 119, the quorum for a meeting of the Directors, and any vote on
any matter thefeat, shall be any three Directors, or, where greater, any one third
(rounded up to a- Whole number) of the total number of Directors holding office.at the date
of the meetmg who are in each case present at the meetlng and entitled to vote on the,

matters to be resolved

118. The Directors may act notwithstanding any va‘cancies in their number, but, if the

-~ numbers of Directors is less than the number flxed as the quorum, the contlnumg

Directors may act only for the purpose of filling vacancies or of callmg a General Meetlng
- 119. The quorum for the pﬁrpose_s of: |

(i)  any vote on the remov_al of a Director'in accordance with A'rticle.66; and '

(i) ‘an}) vote on the removal of the Chaif of the Directors in acberd'ance with Articles 90

" and 91,
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shall be any two-thirds (rounded up to a thle number) of the persons who are at
. _the time Directors present at the m'eeting and entitled to vote on those respective

- matters.
Voting at Director meetings

120. Su’b'ject to thesé Articles, every question to be decided at a meeting Qf the
Directors shall be determined by a majority of the votes of the Directors present and

voting on the question. Every Director shall have one vote.

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

of the meeting shall have a casting vote in addition to any other vote they may have.
122. The proceedings of the Diréctors shall not be invalidated by
(a) any vacancy among their humber; or

(b) anydefect in the election, appointment or nomination of an‘y' Director.

123. A resolution.in writing, which includes a resolution in electronic form, signed by éll
the Directors entitled to receive notice of a meeting of Directors or of a committee of
Directors, shall-be valid ahd' effective as if it had been passed at a méeting of Directors or
" (as the case may be) a committee of Directors duly convened and held."Such a
resoIUtion'may consist of several documents in the same form, each signed or

- authenticated by one or more of the Directors.

Méking_ fhe minutés of Direc‘t'ors meetings available

124. Subject to Article 125, the Directors sha‘II ensure that a copy of:.
(a')l‘ the agenda for ég}ery'meeting of the Directors;

(b) the draft minutes of every such meeting, if they have been approved by the |

‘ person acting as Chair of that fneeting;
(c) the signed minutes of every such meeting; and
~(d) any report, document or other paper cons,idered at any such meeting,

‘are, as soon as is reasonably practicable, made available at every Academy to

persons wishing to inspect them.

- 125. ) There may be excluded from any item required to be made available in pursuance
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of Article 124, any material relat'ing to:

(a) -a named Teacher or other person employed, or proposed to be employed, at

any Academy;

(b) anamed pupil.or named student at, or candidate for admission or referral to, any

Academy; and

(c) aﬁy matter which, by reason of its nature, thé Difectors are satisfied should

rema_in confidential.
" Participation at meetings

126. - Any Director shall be able to participate in meetings of the Directors by telephone
or by any suitable electronic means agreed by the Directors and by whiCh. all those

participating in the meeting are able to communicate with all other participants.

126A. A person so participating by telepho‘ne or other commﬁnication shall be deemed to
be present in persdn at the meeting and shall be counted in a quorum and entitled to
vote. Such a meeting shall be deemed to take place Where thé_largest group of those

" participating is assembled or, if there 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 Directors may from time to time appoint any person whether or not a Member
to be a patron of the Company or to hold any honorary office and may determine for what

period they are to hold such office. -

" The Seal

~

128. The seél, if any, shall only be used by the authority of the Directors or of a

. committee of Directors authorised by the Directors. The Direciors may determine who
shall sign any instrumeht to which the séal is affixed and unless otherwise so determined'
it shall be signed by a Director and by the Governance Professiona'l or by a second

‘Director. . -
Accounts

129. Accounts shall be prepared in aCcdrdanc_e with the relevant statement of
recommended practice published by the Charity Commission from time to time (the
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"Statement of Recommended Practicef') as if the Company was a non-exempt charity
and Parts 15 and 16 of the Companies Act 2006 and shall file these with the Secretary of
State and the Principal Regulator by 31 December each Academy Financial Year.

Annual Report

130. The Directors shall prepare the Annual Report in accordance with the Statement
‘ of Recommended Practice as if the Company was a non- exempt charity and shall fule this
~ with the Secretary of State and the Principal Regulator by 31 December each Academy.

Financial Year.
Confirmation of statement

131. The Directors shall comply with their oblig’ati'ons under Part 24 of the Companies
“Act 2006 (or any statutory re-enactment or modification of that Act) with regard to the

preparation and delivery of a confirmation statement to the Registrar of Companies.
Notices

132. Any notice to be given to or by any person pursuant to the Articles (other than a
notice calllng a meeting of the Directors) shall be in writing, which includes being glven
usrng electronic communications, to an address for the . time being notified for that
purpose to the person giving the notice. In these Articles, “address” in relatlon to
electronic communications, includes a number or address used for the purposes of such

communications.

133. A notice may be given by the Company toa Member either personally or by
sending it by post |n a prepaid envelope addressed to the Member at their registered
address or by Ieavmg lt at that address or by giving it using electronrc communications to
an address for the time being nOtlerd to the Company by the Member A Member whose
reglstered address i is not within the United Kingdom and who gives to the Company an

- address within the United Kingdom at which notices may be given to him,‘or an address
to which notices may be sent using electronic communications, shall be entitled to have
notices giyen to them at that address, but othen/vise no such Member shall be entitled to A

receive any notice in this way from the Company. -

134. A Member present, either in person or by proxy, at any meeting of the Company
- shall be deemed to have received notice of the meeting and, where necessary, of the

purposes for which it was caIIed
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135. Proof that an envelobe containing a notice was properly addressed, prepaid and
posted shall be conclusive evidence that the notice was given. Proof that a netice
contained in an electronic communication was sent in accordance with guidance issued
by The Chartered Governance Institute UK & Ireland shall be cor\clusive evidence that
the notice was given. A notice shall be deemed to be given at thevexpiratioh of 48 hours
after the envelope contavinin'g it was posted or, in the case of a notice.c'ontained in an

electronic.communicatiOn, at the expiration of 48 hours after the time it was 'sent.
Indemnity

136. Subject to the provisions of the Companies Act 2006 and Article 6.3, every
Director or other officer or auditor of the Company shall be indemnified out of the assets

- of the C_ompany against any liabilityiineurred by them in that capacity in defending any

| preceedings, whether civil br criminal, in.which judgment is givenin favour or in which
they are acquitted or in connection with'any application in which relief is granted to them .
by the courf from liability for negligence, default, breach of duty or breach of trustin

relation to the affairs of the. Company.
Rules

137. The Directors may make euch rules or bye laws as they mayhdeem ne,cessary or
expedient or convenieht with the written consent of the DieceSan Corporate Member's__ for
the proper conduct and‘ management of the Company including, but not limited to, how
they take decisions, including the procedure> at meetings, and the meanslof recording
a-nd communicating such rules to Directors and Members, insofar as such rules are not

already regulated by the Articles.

138 The Company in General Meetings shall have power to alter, add or to repeal the
rules or bye laws but only with the written consent of the Diocesan Corporate Members

No rule or bye law-shall be |nconS|stent with or shall affect or repeal anythlng contalned

B in the Articles.

Avoiding influenced company status -
. . /
139. Notwnthstandlng the number of Members from time to tlme the maximum

aggregate number of votes exercisable by Local Authority Assomated Persons shall
never exceed 19.9% of the total number of votes exercisable by Members in a General

Meeting and the votee of the otber Members having a right to vote at the meeting- will be
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increased on a pro-rata basis. -

140. No person who is a Local Authority Associated Person may be appointed or
elected as a Director if, once the appointment or eleetion had teken- effect, the number of
Directors who are Local Authority Associated Persons would represent 20% or more of
the total number of Directors: Upon any resolution put to the Directors, the maximum
aggregate number of votes exercisable by any Directors who are Local Authority
Assocrated Persons shall represent a maximum of 19.9% of the total number of votes
cast by the Directors on such a resolution and the votes of the other Directors havmg a

right to vote at the meeting will be increased on a pro- -rata basis.

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

authorised by the local authority to which they are associated.

142. If at the time of either their becoming a Member or their first appointment or
election to office as a Directer«any Member or Direetor was not a Locel Authortty
Associated Person but later becomes so during their membership or tenure as a Director
" they shall be deemed to have immediately resigned their membership and/or resigned

from their office as a Director as the case may be.

143. tf at any time the number of Directors or Members who are also Local Authority
Associated Persons would (but for Articles 139 to 142) represent 20% or more of the total
number of Directors or Members (as the case may be) then a sufficient number of the .
Directors or Members (as the case may be) who are Local A'uthvor'ity Asseciated Persens
“shall be deemed to have resigned'as Directors or Members (as the case may be) "
'imm'ediately before the occurrence of such an event to ensure that at all times the
number of such Directors or Members (as the case may be) is never equal to or greater -
than 20% of the total number of Directors or Members (as the t:ase may be). Directors or
Members (as the case may be) who are Local Authority Associated Persons shall be
deemed to have resigned in order of their appointment or eIectlon date the most recently

" appointed or elected resigning first.

144. The Members will each notify the Company and each other if at any time 'they
believe that the Company or any of its subsidtaries has become subject.to the influence
of a local authority (as described in section 69 of the Local Government and 'Housing Act”

- 1989).
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T'HE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY GUARANTEE
WRITTEN SPECIAL RESOLUTION
of
DALES ACADEMIES TRU.Sf (the “Company”) -
Company No: 08372064

We the undersigned, being at least 75% of the mérhbe_ré of the Company, for the time being entitled to
receive notice of, attend and vote at General Meetings, hereby pass the following written special
resolution and agree that the said resolution shall for all purposes be as valid and effective as if the

. \
same had been passed at a General Meeting of the Company duly convened and held.

WRITTEN SPECIAL RESOLUTION

IT 1S HEREBY RESOLVED THAT the Articles of Association of the Company be amended and restated
in the form attached to this Resolution and adopted by the Company in substitution for, and to the

exclusion of, the Company's existing Articles of Association.

AGREEMENT

Please read the notes at the end of this document before S|gn|ng your agreement to the written special
resolution.

The undersigned, entitled to vote on the above resolutiens, hereby irrevocably agree te the written

special resolution.
Signed e
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Rt Revd. Paul Ferguson
Bishop of Whitby
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Signed

Date .

Andrew Smith

Signed e . l.:, .....

-Date e e, JRT USRS PR POPRRIOTRN

Jonathan Gough

.Signed ... S e e

Date ............................................................. o

Anna Eltringham

" Signed
Date ... et er et herereeeeeieneteeieiteerreeaaeiaeieanas
Peter FoSkett '

' N

Notes:

This wntten special resolution is passed when at least 75% of members have sugnmed
their agreement.

If not passed within 28 days of the Circulation Date this written speclal resolution will

lapse:

A member signifi_es agreemeht by signing the written special resolution or by ,sénding a
document to the Company (which can be a scan or a fax of the signed written special |-
resolution) identifying the written special resolution and indicating agreement.
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THE COMPANIES ACT 2006
s PRIVATE COMPANY LIMITED BY GUARANTEE'
| | WRITTEN SPECIAL RESOLUTION -
] .- of |
DALES ACADEMIES TRUST (the “Company”)
Company No: 08372064

We the undersigned, being at least 75% of the members of the Company, for the time being entitied to
receive notice of, attend and vote at General Meetings, hereby pass the following written special

_ resolution and agree that>tr‘1e said resolution shall for all pu?poses be as valid and effective as if the
same had been passed at a General-Meeting of the Company duly convened and held.

WRITTEN SPECIAL RESOLUTION

ITISHEREBY RESOLVED THAT the Article's of Association of the Cdmpany be amended and restated
in the form attached to this Resolution and adopted by the Company in substitution for, and to the

exclusion of, the Company's existing Articles of Association."

AGREEMENT

Please read the ndtes'at the end of this document befdre signing your agreement to the written special
resolution. ‘ '

The undersigned, enfitled to vote on the above resolutions, hereby irrevocably agree to the written
special resolution. ’

SIgNed e e

Date ' e, RO et :

Rt Revd. Paul Ferguson
Bishop of Whitby
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Signed - P P S

Date . e e SUTUUUPRTUTRR, SUURURTPRRR a
Andrew Smith
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Dagte /44'/;@'

Jonathan Gough

Signed C vrrenereenine ST e e

Date e SR ORISR

Anna Eltringham

Signed = .. e RO e,
Date
Peter Foskett‘

=
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e

';".Thls wrltten speclal resolution |s passed when at Ieast 75% of members have slgmﬂed
.thelr agreement . L . { :

gr ‘agreement by’ sngmng-the written: specla-l resolution’'or.by sending. a:
'document to the Company (which can be:a scan or.a fax of the»s;gned written speclal
resolution). |dentlfymg the wntten speclal resolution and indlcatmg agreement
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[Cifculation Date: 22 July2024 .

THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY GUARANTEE
. WRITTEN SPECIAL RESOLUTION

-*. . -
. -

S N
DALES ACADEMIES TRUST (the “Company”)
Company No: 08372064

' We the undersigned, being at least 75% of the members of the Company, for the time being entitled to
receive notice of, atteﬁd and vote at General Meetings, hereby pass the following written special

' resolﬁtion and agree that the said resolution shall for all purposes be as valid-and effective as if the
same had been passed at a General Meeting of the Company duly convened and held.

WRITTEN SPECIAL RESOLUTION

'IT IS HEREBY RESOLVED THAT the Articles of Association of the Company be amended and restated -
in the form attached to this Resolution ‘and adopted by the Company in substitution for, and to the
' fexclusion of, the Company's existing Articles of Association.

AGREEMENT | - .

Please read the notes at the end of this document before signing your agreement to the written special
resolution. ' " C .

The undersigned, entitled to vote on the above resolutions, hefeby irrevocably agree to the written

special resolution.

Signed e, e ............

Date ........................ . ............... e ees s

Rt Revd. Paul Ferguson
Bishop of Whitby

18736106v1



: Signed ' T R .......

" Date o e EE T e S '
Andrew Smith . - .

A‘ Signed ........ e, e
Date 4 L ............ T
Jonathén'GoQgh

Signéd ' A :
Date ' B 23/7/&4—" ...................... e |

Anna Eltringham

Signed. - rtererieretenrae e et aanan e raans aerereneraennsi e
Date RETITTTTT Iy ORI ". ...........
Peter Foskett ' .
Y
Notes
1. This written special resolution is passed when at Ieast 75% of members have sigmf‘ ied
their agreement.
- 2. If not passed within 28 days of the Circulation Date this wrltten speclal resolution will
lapse.
3. A member signifies agreement by signing the written special resolution or by'sending a
document to the Company (which can be a scan or a fax of the signed wrltten special
resolutlon) ldentlfymg the written special resolution and mdlcatmg agreement
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| THE COMPANIES ACT 2006
PRIVATE COMPANY LIMITED BY GUARANTEE
. WRITTEN SPECIAL RESOLUTION
A of
DALES ACADEMIES TRUST (the “Company”’) .
Company No: 08372064

We the‘u‘ndersigned. being at least 75% of the members of the Company, for the fime being entitled to
_receive notice of, attend and vote at General Meetings, hereby pass the following written special
resolution and agree that thé said resolution shall for all purposes be as valid and effective as if the
same had been pasvsed at a General Meeting of the Company duly convened and held. '

"WRITTEN SPECIAL RESOLUTION

IT IS HEREBY.RESOLVED THAT the Articles of Association of the Company be amended and restated ‘
-in the form attached to this Resolution and adopted by the Company in substitution for, and to the
exclusion of, the Company's existing Articles of Association.

"~ AGREEMENT

Please read the notes at the end of this document before signing your agreement to the written special
resolution. :

The undersigned, entitied to vote on the above resolutions, héreby irrevocably agree to the written
special resolution. ' '

Signed .l - [P [P

'A'Daie'_: e ‘

'Rt Revd. Paul Ferguson
Bishop of Whitby
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This written special tution is p
gmﬁed their agmement.

lapse.

-
A member signifies agreement by sigmng the written special -res: lution for by
sendmga‘ ‘tothel‘ ‘““can beascan orafax ofm signed
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