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Guidance for an Academy Trust Annual General Meeting

The Annual General Meeting for an Academy Trust is a key opportunity for Academy
Company Members to hold the Directors/Trustees to account for the Trust's
performance over the year. The meeting should not simply be to formally approve the
accounts and appoint auditors but should also provide information for Members to
consider the performance of the Academy Trust across a wide range of indicators.

Agenda
A suggested agenda is as follows:

ANNUAL GENERAL MEETING for an ACADEMY TRUST COMPANY

Notice is hereby given that the AGM of | (company reg. no: ]
will be held on [ ]
at|[ ]
At [ ]

Agenda
1. Prayers
2. Apologies for absence
3. Declaration of interests
4. Accounts for year ending [ ]
5. Appointment of Auditors.
6. Matters arising from minutes of the previous AGM, held on [
7. Directors' report which may include:

(i) General report

(i) Inspection outcomes (SIAMS & Ofsted)

(iii) Student/Pupil outcomes
8. Any other business
Signed:.....cccocveviiieeeiieieees [DF | R

Chair of Directors



Using a Proxy
The Diocesan Board of Education is a member of every Church Academy Trust through

a separate company called the Diocese of Leicester Educational Trust (DLET). Wherever
possible, a representative of DLET will be present at the AGM, however circumstances
may preclude this and, in this case, a proxy will be forwarded.

A Member of the Company is entitled to appoint one or more proxies to attend the
meeting and vote on his/her behalf. If a Member wishes to appoint a proxy he/she
should please notify the Company Secretary/Clerk in writing at least 24 hours in
advance of the meeting. Notice of the appointment of a proxy should be in the
following form:

“1/We, ....... , of ....... , being a Member/Members of the above-named Company, hereby
appoint .... of ....... , orin 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.

(Strike out whichever is not desired.)

Timin

The rules in respect of the company's general meetings are set out in the Articles of
Association. It must hold an AGM but may also call other general meetings as and
when required. General meetings (both AGMs and others) are called by the Directors
but any two or more of the Members may require the Directors to call a general
meeting and should not hesitate to do so if they believe that they have substantial
cause. In some situations, a single Member or Director may call a meeting.

Any general meeting (including the AGM) is the Members' meeting and only they may
vote. However, Directors can be present and speak, but not vote. There is no provision
for Members to hold a general meeting without the Directors being present.

Notice
14 clear days’ notice of the AGM is required to be given by the Directors in accordance
with the Articles.

Quorum

The Chair of the meeting will declare a quorum (two members capable of voting unless
the Articles say otherwise) is present and that the meeting may proceed as the Annual
General Meeting.

The Chairperson will note apologies from members unable to attend.

Election of Chairman




The chairperson and vice-chairperson are not elected at the AGM but by the Directors
at their first meeting of the year in accordance with the Academy Trust’s Articles of
Association.

Company Secretary/Clerk to Directors

There is no requirement for an Academy Trust to have a Company Secretary, but there
should be a clerk (or governance professional) who has an administrative role in the
Articles and an advisory role in practice. References to the 'Secretary' in the Articles are
to the clerk.

Declaration of Interests

The Academy Trust is a company limited by guarantee and not having a share capital
and accordingly the Directors must comply with the obligations of Directors of a
company under the Companies Act 2006 and applicable law including the requirements
on Members and Directors in the Academies Handbook. This includes a requirement
for them to declare their interest in any proposed transactions or arrangements.
Members should also make such declarations at this point. The Academies Handbook
is re-published annually and sets out all the relevant requirements. It is important,
therefore, that you are aware of this and check that declarations of interest adhere
to the most up-to-date requirements.

The minutes would read that the Members and Directors present declared the nature
and extent of their interest in any business of the Academy. This will be relevant
particularly if a transaction has been proposed or a contract entered in which one of
the directors has an interest.

Directors' Report

The AGM is the forum for the Members to assure themselves that the Academy Trust is
truly being carried out in accordance with the terms of the site trusts (for the Church
academies in a MAT) as well as those of the Articles, Funding Agreements (Master and
Supplemental), Academies Handbook and Church Supplemental Land Agreements in
place.

The Directors must be prepared to discuss not only those items listed on the agenda
but also:

- How the Academy Trust has fulfilled its objectives in the previous year

- What the objectives are for the next year

- Summary of capital projects

- Summary of all insurance policies relating to the academy including the
current insurance policy for the schools themselves

- Summary of programme of inspections (e.g. asbestos)

- Matters arising from review of Articles/Funding Agreements/Supplemental
Agreements* and confirmation that they have acted in accordance with all
requirements therein and if not, how, why and what action will be taken.

* Directors are encouraged to read these documents at least once a year, ideally
before the AGM to remind themselves of the requirements on the Company therein.

Ordinary Resolutions
Agenda items such as the appointment of auditors may be proposed and recorded in
the minutes as ordinary resolutions meaning a 51% majority is required. The




Chairperson will conduct the vote on a show of hands. The minutes are sufficient for
recording that an ordinary resolution has been passed so there is no need to prepare
ordinary resolution documents such as those for special resolutions.

It may not be necessary at every AGM to make any changes to the Directors but the
Members have certain powers under the Articles to appoint and remove the Directors
and unless the Articles prescribe that such decisions should be by 75% of the Members
(or unanimously) then it should again be done on a show of hands with 50% required
and recorded in the minutes as an ordinary resolution. Note that Directors are
appointed by the Members and may be removed by them. Depending on the Articles
of Association, some Directors may be appointed by specific Members and so may be
removed by them.

Other ordinary resolutions could be required depending on the circumstances. For
example:

Ordinary Resolution to appoint/remove Directors in accordance with articles.

Ordinary Resolution to [add/alter/appeal] the [rule/bye law that ]. (Check
whether DBE consent is required)

Special Resolutions

Certain decisions must be taken by special resolution by the Articles or the Companies
Act 2006. Where a special resolution is proposed, the Members should be notified of it,
its text and any documents it refers to.

These can be passed on a show of hands unless a poll vote is requested in accordance
with the Articles. The resolution should be signed by a governor and then filed at
Companies House within 15 days.

Any Other Business

A full Directors' meeting would have often been held prior to the AGM, and this can be
a good idea. There may be issues arising which should be raised with the Members.
Generally, however, items under Any Other Business should be notified to the
Chairperson no later than seven days before the AGM and they shall exercise their
discretion as to whether to include this or any item arising on the day within the
agenda.

Minutes

The AGM and any general meeting must be minuted and it would be normal (but not
essential) for minutes to be taken by the clerk (or governance professional) appointed
by the Directors under the Articles of Association. The clerk may also be appointed
company secretary if desired or a separate company secretary may be appointed. A
clerk may not be a director. We advise that a company secretary should normally be
appointed so that someone has the duty to ensure compliance with company and
charity law.

General Meeting minutes must be circulated to all Members and Directors. These
minutes, and all minutes of all directors' meetings are in principle public documents
(subject to certain confidential matters). All minutes and associated papers must be



available for inspection by any interested party and hence should always be circulated
to Members, Directors, the DBE and site trustees if they are not members.



