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Adopted by special resolution:

THE COMPANIES ACT 2006

A COMPANY NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

OF

TORQUAY BOYS’ GRAMMAR SCHOOL

INTERPRETATION

1. In these Articles:-

a.

j.

“the Academies" means all the schools referred to in Article 5(h) and
established by the Company (and “Academy” shall mean any one of those
schools);

“Academy Financial Year” means the academic year from 1September in
any year to 31 August of the following year;

“Additional Directors” means the Directors appointed pursuant to Article
61 and 61A;

“the Articles” means these Articles of Association of the Company;

“Chief Inspector” means Her Majesty’s Chief Inspector of Education,
Children’s Services and Skills or his successor;

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

“the Company” means save as otherwise defined at Article 6.9 the
company intended to be regulated by these Articles and referred to in
Article 2;

“the Directors” means save as otherwise defined at Article 6.9 the
directors of the Company (and “Director” means any one of those
directors);

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

“Further Directors” means the Directors appointed pursuant to Article 62;
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k.  “Governor’ means a person on a Local Governing Body;

l. “the LAs” means all the local authorities covering the areas in which the
Academies are situated (and “the LA” shall mean any one of these local

authorities);

m. “Local Authority Associated Persons” means any person associated
with any local authority within the meaning given in section 69 of the
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y. “teacher” means a person employed under a contract of employment or
a contract for services or otherwise engaged to provide his services as a

teacher at one or more Academies;
z.  “the United Kingdom” means Great Britain and Northern Ireland;

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

number, and vice versa;

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

the Companies Act 2006, as appropriate;

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

statutory provision including any modification or amendment thereto.

2. The Company's name is Torquay Boys’ Grammar School (and in this
document it is called | e Coa.pany”).
3

3. The Company’s registered office is to be situated in England and Wales.
OBJECTS

4. The Company’s objects (| e Ob_eci:”) are specifically restricted to the
)
following:

a) 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 schools (“\‘ e
Acade. _e¢”) offering a broad and balanced curriculum;

b) to promote for the benefit of the inhabitants of Torquay and the surrounding
area the provision of facilities for recreation or other leisure time occupation of
individuals who have need of such facilities by reason of their youth, age,
infirmity or disablement, financial hardship or social and economic
circumstances or for the public at large in the interests of social welfare and
with the object of improving the condition of life of the said inhabitants.
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5. In furtherance of the Objects but not further or otherwise the Company may

exercise the following powers:-

(a) to draw, make, accept, endorse, discount, exec
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development and delivery and to publish the results of such research, and
to develop means of benefiting from application of the experience of
industry, commerce, other schools and the voluntary sector to the education
of pupils in academies;

() subject to such consents as may be required by law and/or by any contract
entered into by or on behalf of the Company, to bor
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rule of law would otherwise attach to them in respect of any negligence, default
or breach of trust or breach of duty of which they may be guilty in relation to the
Company: Provided that any such insurance shall not extend to any claim
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reaching that decision the Directors must balance the advantage of
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up while he or she is a member or within one year after he or she ceases to be
a member, for payment of the Company’s debts and liabilities before he or she
ceases to be a member, and of the costs, charges and expenses of winding up,
and for the adjustment of the rights of the contributories among themselves.

9. If the Company is wound up or dissolved and after all its debts and liabilities
(including any under section 483 of the Education Act 1996) have been
satisfied there remains any property it shall not be paid to or distributed among
the members of the Company, but shall be given or transferred to some other
charity or charities having objects similar to the
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vacancy whether resulting from such removal or otherwise.

14. If any of the persons entitled to appoint Members in Article 12:

a) inthe case of an individual, die or become legally incapacitated;

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

successor institution; or

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

creditors generally

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

15. Membership will terminate automatically if:

a) a Member (which is a corporate entity) ceases to exist and is not replaced
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to remove him under Articles 13 or 16 provided that no such notice shall take effect

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

by the appointment of a replacement Member.

GENERAL MEETINGS

19.

20.

The Company shall hold an Annual General Meeting each 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.
Provided that so long as the Company holds its first Annual General Meeting
within eighteen months of its incorporation, it need not hold it in the year of its
incorporation or in the following year. The Annual General Meeting shall be
held at such time and place as the Directors shall appoint. All general meetings
other than Annual General Meetings shall be called General Meetings.

The Directors may call general meetings and, on the requisition of Members
pursuant to the provisions of the Companies Act 2006, shall forthwith proceed
to convene a general meeting in accordance with that Act. If there are not
within the United Kingdom sufficient Directors to call a general meeting, any
Director or any Member of the Company may call a general meeting.

NOTICE OF GENERAL MEETINGS

21.

22.

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

The notice shall specify the time and place of the meeting and the general
nature of the business to be transacted and, in the case of an Annual General
Meeting, shall specify the meeting as such. The notice shall also state that the
Member is entitled to appoint a proxy.

The notice shall be given to all the Members, to the Directors and auditors.

The accidental omission to give notice of a meeting to, or the non-receipt of
notice of a meeting by, any person entitled to receive notice shall not invalidate
the proceedings at that meeting.
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PROCEEDINGS AT GENERAL MEETINGS.

23.

24.

25.

26.

27.

28.

29.

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

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

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

If no Director is willing to act as chairman, or if no Director is present within
fifteen minutes after the time appointed for holding the meeting, the Members
present and entitled to vote shall choose one of their number to be chairman.

A Director shall, notwithstanding that he is not a Member, be entitled to attend
and speak at any general meeting.

The chairman may, with the consent of a majority of the Members at a meeting
at which a quorum is present (and shall if so directed by the meeting), adjourn
the meeting from time to time and from place to place, but no business shall be
transacted at any adjourned meeting other than the business which might
properly have been transacted at the meeting had the adjournment not taken
place. When a meeting is adjourned for fourteen days or more, at least seven
clear days’ notice shall be given specifying the time and place of the adjourned
meeting and the general nature of the business to be transacted. Otherwise it
shall not be necessary to give any such notice.

A resolution put to the vote of the meeting shall be decided on a show of hands
unless before, or on the declaration of the result of the show of hands, a poll is
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duly demanded. Subject to the provisions of the Companies Act 2006, a poll
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35. A resolution in writing agreed by such number of Members as required if it had
been proposed at a general meeting shall be as effectual as if it had been
passed at a general meeting duly convened and held provided that a copy of
the proposed resolution has been sent to every Member. The resolution may
consist of several instruments in the like form each agreed by one or more

Members.
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“I'We, ....... , of ... , being a Member/Members of the above-named
Company, hereby appoint .... of ....... , or in his absence, ..... of ...... , as
my/our proxy to 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
.... 20[ ], and at any adjournment thereof.

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

Resolution No. 1 *for * against
Resolution No. 2 *for * against.
e Strike out whichever is not desired.

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

Signedon .... 20[ T

42. The instrument appointing a proxy and any authority under which it is signed or
a copy of such authority certified by a notary or in some other way approved by
the Directors may -

(a) be deposited at the office or at such other place within the United Kingdom
as is specified in the notice convening the meeting or in any instrument of
proxy sent out by the 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

(b) in the case of a poll taken more than 48 hours after it is demanded, be
deposited as aforesaid after the poll has been dema
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43. A vote given or poll demanded by proxy or by the duly authorised representative
of a corporation shall be valid notwithstanding the previous determination of the
authority of the person voting or demanding a poll unless notice of the determination
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f. Any Further Directors, if appointed under Article 62 or Article 67A;

g. Up to 2 Directors, if appointed by the Secretary of State in accordance
with the terms of any of the Relevant Funding Agreements following the
provision of a notice by the Company to terminate that Relevant Funding
Agreement.

47. The Company may also have any Co-opted Director appointed under Article 58.

48. The first Directors shall be those persons named in the statement delivered
pursuant to sections 9 and 12 of the Companies Act 2006.

49. Future Directors shall be appointed or elected, as the case may be, under
these Articles. Where it is not possible for such a Director to be appointed or elected
due to the fact that an Academy has not yet been established, then the relevant
Article or part thereof shall not apply.

APPOINTMENT OF DIRECTORS
50. Not used.

50A. The total number of Directors who are employees of the Company (including
but not limited to the Principals) must not exceed one third of the total number of
Directors.

FURTHER ACADEMY DIRECTORS

51. If there are any Academies other than Torquay Boys’ Grammar School and
Torquay Academy, the chair and vice-chairs of such Academy’s Local Governing
Body shall be Directors, provided that the Members approve such appointment.

MEMBERSHIP OF DIRECTORS

52. Every Director shall be a Member.

53. Not used.
54. Not used.
55. Not used.
56. Not used..
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to the Secretary of State’s satisfaction within the compliance period.
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72. A person shall be disqualified from holding or continuing to hold office as a
Director at any time when he is subject to a disqualification order or a disqualification
undertaking under the Company Directors Disqualification Act 1986 or to an order
made under section 429(2)(b) of the Insolvency Act 1986 (failure to pay under county

court administration order).

73. A Director shall cease to hold office if he ceases 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 72 of the Charities Act 1993 (or any statutory re-enactment or
modification of that provision).
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under section 72 of the Charities Act 1993.

78. Except in the case of a Director who at the day before the conversion date of an

Academy:
(i) was a governor of one of the predecessor schools; and

(i) had the necessary criminal records bureau checks for the

purposes of being a governor at the predecessor school,

after the first Academy has opened, a person shall
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purposes of the meeting.

87. Where in the circumstances referred to in Article 86 the vice-chairman is also
absent from the meeting or there is at the time a vacancy in the office of vice-
chairman, the Directors shall elect one of their number to act as a chairman for the
purposes of that meeting, provided that the Directo
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104. The functions and proceedings of the Local Governing Bodies shall be subject

to regulations made by the Directors from time to time.
DELEGATION

105. The Directors may delegate to any Director, committee (including any Local
Governing Body), the Principals or any other holder of an executive office, such of
their powers or functions as they consider desirable to be exercised by them. Any
such delegation shall be made subject to any conditions the Directors may impose,

and may be revoked or altered.

106. Where any power or function of the Directors has been exercised by any
committee (including any Local Governing Body), any Director, any Principal or any
other holder of an executive office, that person or committee shall report to the
Directors in respect of any action taken or decision 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.

PRINCIPALS

107. The Directors shall appoint the Principals of the Academies. The Directors may
delegate such powers and functions as they consider are required by the Principals
for the internal organisation, management and control of the Academies (including
the implementation of all policies approved by the
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mentioned in (a).

110. Any three Directors may, by notice in writing given to the Secretary, requisition a
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soon as is reasonably practicable, but in any event within seven days of the date on
which the meeting was originally to be held or was so terminated.

116. Where the Directors resolve in accordance with Article 114 to adjourn a
meeting before all the items of business 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 items,
and they shall direct the Secretary to convene a meeting accordingly.

117. Subject to Article 119 the quorum for a meeting of the Directors, and any vote
on any matter thereat, shall be any four 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 meeting. If the Secretary of State has appointed Additional or Further
Directors then a majority of the quorum must be made up of Additional or Further
Directors.

118. The Directors may act notwithstanding any vac
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a. any vacancy among their number; or

b. any defect in the election, appointment or nomination of any Director.
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b. the Directors have access to the appropriate equipment. If after all
reasonable efforts it does not prove possible for the person to participate by
telephone or video conference the meeting may still proceed with its business
provided it is otherwise quorate.

PATRONS AND HONORARY OFFICERS

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

THE SEAL

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

ACCOUNTS

129. Accounts shall be prepared in accordance with the relevant Statement of
Recommended Practice 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 its Annual Report in accordance with the Statement
of Recommended Practice as if the Company was a non-exempt charity and shall file
these with the Secretary of State and the Principal Regulator by 31 December each
Academy Financial Year.

ANNUAL RETURN

131.  The Directors shall comply with their obligations under Part 24 of the
Companies Act 2006 (or any statutory re-enactment or modification of that Act) with
regard to the preparation of an annual return to the Registrar of Companies and in
accordance with the Statement of Recommended Practice as if the Company was a
non-exempt charity and to the Secretary of State and the Principal Regulator by 31
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December each Academy Financial Year.
NOTICES

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

communications.

133. A notice may be given by the Company to a Member either personally or by
sending it by post in a prepaid envelope addressed to the Member at his registered
address or by leaving it at that address or by giving it using electronic
communications to an address for the time being notified to the Company by the
Member. A Member whose registered address 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 given to him at that address, but
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139. Notwithstanding the number of Members from time to time, the maximum
aggregate number of votes exercisable by Local Authority Associated Persons shall
never exceed 19.9% of the total number of votes exercisable by Members in general
meeting and the votes of the other Members having a right to vote at the meeting will
be increased on a pro-rata basis.

140. No person who is a Local Authority Associated Person may be appointed as a
Director if, once the appointment had taken 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 Associated
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 having a right to
vote at the meeting will be increased on a pro-rata basis.

141. No person who is a Local Authority Associated Person is eligible to be
appointed to the office of Director unless his appointment to such office is authorised
by the local authority to which he is associated.

142. If at the time of either his becoming a Member of the Company or his first
appointment to office as a Director any Member or Director was not a Local Authority
Associated Person but later becomes so during his membership or tenure as a
Director he shall be deemed to have immediately resigned his membership and/or
resigned from his office as a Director as the case may be.

143. If at any time the number of Directors or Members who are also Local Authority
Associated Persons would (but for Articles 139 to 142 inclusive) represent 20% or
more of the total number of 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
Authority Associated Persons shall be deemed to have resigned as Directors or
Members (as the case may be) immediately before the occurrence of such an event
to ensure that at all times the number of such 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 case 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 date the most recently appointed resigning first.

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