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1 Introduction

This Scheme of Governance (Scheme) has been made by the Trustees of the Priory Learning Trust
(Academy Trust) to set out a framework under which the Academy Trust is governed and managed,
and in particular:

l
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The Company Secretary will update the register of Members as appropriate. Companies House does
not need to be notified.

The Handbook requires the appointment of any new Member to be notified to the DfE (in practice
via the government "Get information about schools" system) within 14 days of appointment to
enable an assessment of his or her suitability.

4 Trustees
4.1 Capacity of Trustees
Each Trustee is:

] a director of the Academy Trust; and

1 a charity trustee.

The Trustees meet together as the Board of Trustees to carry out their duties and functions.

All Trustees are required to:

1 follow the Seven Principles of Public Life set out by the Committee on Standards in Public life
(referred to as "the Nolan Principles" and set out in Appendix 2

)l comply with:
- the Articles
- this Scheme

- the conflict of interests policy;

- the Scheme of Delegation; and

- the Code of Conduct
1 uphold the visions and values of the Academy Trust
1 ensure they understand their duties, rights and responsibilities, and that they are familiar

with the function and role of the Academy Trust

1 have regard to the DfE guidance on the governance of academy trusts including the
Handbook, the Governance Handbook and the Competency Framework for Governance (as
amended from time to time)

)| not misuse information gained in the course of their Trusteeship for personal gain, nor seek
to use the opportunity of service to promote their private interests or those of connected
persons, firms, businesses or other organisations, and

1 participate actively in the induction process and any relevant training.

4.2 Constitution of the Board of Trustees
The minimum number of Trustees is 7 and the maximum number is 12.
The Board of Trustees may be constituted of:

1 up to five Trustees appointed by the Members
1 at least five Trustees appointed by the Bath & Wells DBE Trust
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- staff
- pupils' welfare or education; and

- assets.

In consultation with the Chair, the Clerk to the Board of Trustees / Company Secretary shall prepare
an annual plan for the meetings of the Trustees.

4.11  Risk management

The charities statements of recommended practice (Charities SORP FRS102 and Charities SORP
FRSSE) set out requirements for reporting on the risks to a charity. These requirements apply to all
charities which meet the charity audit threshold, regardless of whether they are reporting under
FRS102, which applies to larger charities, or FRSSE, which applies to smaller charities.

If the Academy Trust meets the charity audit threshold, the Trustees' report must include a
description of the principal risks and uncertainties facing the Academy Trust and its subsidiary
undertakings, as identified by the Trustees. The report must also include a summary of the Trustees'
plans and strategies for managing these risks. The Trustees must identify specific risks and describe
ways to combat each one, rather than making general statements regarding risk management.

The Trustees are therefore responsible for:

1 identifying the major risks that apply to the Academy Trust, including:

- operational risks (employment issues, health and safety, fraud, service quality and
development etc)

- financial risks (accuracy of financial information, cash flow, reserves, over-reliance
on funding sources etc)

- external risks (changes in government policy, economic factors, demographic
changes, adverse publicity etc); and

- regulatory risks (compliance with legislation, changes in policies of the regulators
etc).

1 making decisions (based where appropriate on advice from professional advisors) as to how
to respond to those risks; and

1 making appropriate statements regarding the management of risks in the annual report.

The following policies shall be approved by the Trustees:

1 a child protection policy

1 a risk management policy

)l a contingency and business continuity plan
)l a fraud policy

)l a whistleblowing policy.

The
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a procedure by which the risk register shall be subject to regular review and made available to all
staff. The risk register shall have named individuals assigned to manage each area.

412  The management of conflicts of interest

The Companies Act 2006 imposes a statutory duty on the Trustees to avoid situations in which they
have or could have an interest which conflicts (or could conflict) with the interests of the Academy
Trust. The duty is to:

1 declare the nature and extent of any interest in any matter relating to the Academy Trust;
and
1 avoid any conflict of interest between that interest and the interests of the Academy Trust.

In addition, charity law and guidance issued by the Charity Commission confers obligations on the
Trustees to manage any conflict between a Trustee's duty to the Academy Trust and their own
personal interests or for a Trustee to be influenced by conflicting duties to the Academy Trust and a
third party.

Trustees who are nominated or appointed by other institutions have the same powers and duties as
all other Trustees and owe their duties to the Academy Trust only. They must not allow those duties
to come into conflict with duties they may owe to their nominating / appointing body.

All Trustees are required to complete a declaration of business interests form on appointment and
on an annual basis (including a nil return). Such declarations shall include:

1 all business and financial interests such as directorships, shareholdings, and other
appointments of influence within a business or other organisation; and
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would be expected to promptly implement any advice or recommendations made by the Board of
Trustees and the Central Team.

The Board of Trustees reserves the right to review or remove any power or responsibility which it
has delegated, in particular, in circumstances where serious concerns in the running of an Academy
or Academies are identified (either internally within the Academy Trust or by a third party), including
where:

1 there are concerns about financial matters

1 insufficient progress is being made against educational targets (including where intervention
by the Secretary of State is being considered or carried out)

1 there has been a breakdown in the way the Academy is managed or governed

1 the safety of pupils or staff is threatened, including a breakdown of discipline; or

)l the Board of Trustees considers such removal of power or responsibility appropriate in all of

the circumstances.

The delegated budget

In line with their duties and responsibilities as trustees and directors and irrespective of the
delegations set out in the Scheme of Delegation , the Board of Trustees shall be entitled to
determine that a proportion of the budget in respect of the Academy be held centrally for the
following reasons:

1 to be allocated to the provision of central services received by the Academy

1 in pursuance of the Academy Trust's reserve policy; and / or

1 as otherwise may be determined by the Board acting reasonably and in the best interests of
the Academy Trust.

9 The Company Secretary and the Clerk
The Company Secretary (if one is appointed) is appointed and removed by the Trustees.

If appointed, the Company Secretary is the chief administrator with respect to the Academy Trust's
administration affairs.

The Trustees shall also appoint a Clerk (who may or may not also be the Company Secretary). The
Clerk shall not be a Trustee (including the CEO) or a Principal . However, if the Clerk fails to attend a
meeting of the Trustees, the Trustees may appoint any one of their number or any other person to
act as Clerk for the purposes of that meeting.

The Trustees and the Clerk shall have regard to any DfE guidance relating to the role of the Clerk.
10 The CEO

The Trustees may appoint a chief executive office. In doing so, the Trustees will comply with the
Handbook in connection with levels of executive pay.

The role of the CEO is to provide professional leadership, strategic management and direction for
the Academy Trust and its Academies. The CEO may also be a Principal of one of the Academies.

Subject to the approval of the Members, the CEO may be appointed as a Trustee.
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The CEO will report to the Trustees and shall comply with any reasonable direction by the Trustees
when acting on the Academy Trust's behalf.

Broadly, the CEO is responsible for:

)l the internal organisation, management and control of each of the Academies
1 advising on and implementing the Academy Trust's strategic framework; and
1 the implementation of all policies approved by the Trustees.

The CEO shall have the authority to direct the Principals in relation to operational and educational
standards matters, particularly with regard to improving educational standards and matters which
could adversely affect the financial or reputational position of the Academy Trust.

The CEO will formulate aims, objectives, policies and targets for the trustees to consider, and will
report to the Academy Trust on progress at each meeting.

The CEO is responsible for preparing a policy for the curriculum and for reviewing the policy every
school year; this will be done in consultation with the respective Principals

The Trustee
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The Accounting Officer may delegate or appoint others, such as the Chief Financial Officer, to assist
in carrying out these responsibilities.

12 Chief Financial Officer

The Trustees shall appoint a Chief Financial Officer who shall be the Chief Financial Officer for the
purposes of the Handbook. In doing so, the Trustees will comply with the Handbook in connection
with levels of executive pay.

In accordance with the Handbook, the Chief Financial Officer is responsible for, along with a wider
remit, the following responsibilities:

the day to day management of financial issues
the preparation and management of the Academy Trust's budget

1
1
1 the maintenance of effective systems of internal control

1 ensuring that the annual accounts are properly presented and adequately supported by the
underlying books and records of the Academy Trust.

The Chief Financial Officer is responsible for guiding the Trustees on financial, audit and charity
accounting matters, as well as dealing with the day to day management of the financial position of
the Academies and the maintenance of effective controls.

The Chief Financial Officer shall report to the Trustees and the Audit Committee / Finance
Committee at least termly.

The Chief Financial Officer shall ensure compliance with the Handbook in the preparation of the
monthly management accounts which set out the Academy Trust's financial performance and
position.

13 Financial regulations manual

The financial regulations manual (Finance Manual), which shall be prepared by the Chief Financial
Officer, shall be adopted by the Trustees, normally on the recommendation of the Finance
Committee / Audit Committee.
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The Chief Financial Officer shall be responsible for preparing a policy for the disposal of assets for
approval by the Trustees with a view to ensuring the best possible value is obtained from any
disposal.

14 Budget approval

The Trustees shall be presented with a balanced budget for the year to 31 August for submission to
the ESFA by 30 June or within six weeks of receipt of the final funding letter.!

The Chief Financial Officer shall be responsible for:

)l establishing a written procedure and timetable for setting a budget in advance of each
academic year
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The Trustees must fully consider any views and proposals relating to any matter within the non-

executive powers of the Trustees which may be submitted to them by the CEO or the Chief
Financial Officer.

The CEO and Chief Financial Officer maintain regular contact with the Chair
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Extract from section 178 of the Charities Act 2011
178 Persons disqualified from being charity trustees or trustees of a charity

(1) A person ("P") is disqualified from being a charity trustee or trustee for a charity in the following
cases—

Case A

P has been convicted of—

(@ an offence specified in section 178A,;

(b) an offence, not specified in section 178A, that involves dishonesty or deception.
Case B

P has been made bankrupt or sequestration of P's estate has been awarded and (in either case)—

a) P has not been discharged, or
b) P is the subject of a bankruptcy restrictions order or an interim order.
Case C

P has made a composition or arrangement with, or granted a trust deed for, creditors and has not
been discharged in respect of it.

Case D

P has been removed as a trustee, charity trustee, officer agent or employee of a charity by an order
made—

(@ by the Commission under section 79(4) or by the Commission or the Commissioners under a
relevant earlier enactment (as defined by section 179(5)), or

(b) by the High Court,

on the ground of any misconduct or mismanagement in the administration of the charity for which P
was responsible or which P knew of and failed to take any reasonable step to oppose, or which P's
conduct ¢ 0 1 283.01 3ef5-3(p)3()a32 72.0'5(n), 71 0 5953m a(s)-2(tee)16(s)-2( )9(0)
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Case G

P is subject to—

(@ a moratorium period under a debt relief order under Part 7A of the Insolvency Act 1986; or
(b) a debt relief restrictions order or interim order under Schedule 4ZB to that Act.

Case H

P has been found to be in contempt of court under Civil Procedure Rules for—

(@ making a false disclosure statement, or causing one to be made, or

(b) making a false statement in a document verified by a statement of truth, or causing one to
be made.

Case |
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Appendix4  Duties and responsibilities of Trustees as charity trustees

1 Th
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12 The Trustees must ensure that the activities of the Academy Trust are within its charitable
Objects and that the Academy Trust has all necessary powers to perform those activities.

13 The Articles of Association also prescribe how the Academies are to be governed. It sets out
the rules relating to the composition of the Board of Trustees, how meetings are called and
convened and decisions made etc.

To observe fiduciary duties including the duty of care

14 As charity trustees and directors, the Trustees must avoid taking any personal benefit from
their position and should ensure that nothing arises from their own activities that gives rise
to personal gain other than as authorised by the Academy Trust's governing instruments.

15 The Trustees must exercise their powers for the benefit of the Academy Trust, for the
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To delegate

22 Trusteeship is a personal office of trust and responsibility and this cannot be delegated or
farmed out to another individual. The buck stops with the Trustee personally.

23 Academies, like any good business, need to be managed and the Trustees are able to
delegate specific tasks to assist them in carrying out their duties and obligations. An
example is the formation of sub-committees of the Board to research certain aspects of trust
work and report back for the decision making of the main Board on such issues as finance,
states and buildings and curriculum.

24 The Trustees are entitled to trust persons in positions of responsibility until there is reason
to distrust them. However, the Trustees must exercise reasonable supervision and ask
guestions that should be asked.

25 The Trustees may delegate the management of investments to expert third parties but must
maintain regular checks and retain overall responsibility for those investments.

26 The overall test is whether a Trustee has behaved as a "prudent man or woman of business".
To protect and manage the property and assets of the Academy Trust

27 The Trustees must at all times act to protect the property and assets of the Academy Trust
and this extends to land, money and intellectual property. The following should be
arranged:

27.1  fullinsurance cover including public and employer's liability and trustee indemnity
insurance

27.2  full security measures to protect premises and access to sensitive and valuable
documents

27.3 clear office procedures and in particular systems of financial control

27.4  reporting procedures for staff to report to the Board including the ability of an
individual to report suspected irregularities directly to a Trustee in confidence if the
occasion demands (whistleblowing)

27.5  reviews of investments with or without a third party expert according to need; and
27.6  land management.
To ensure adequacy of funds

28 The Trustees must ensure the adequacy of funds for the Academy Trust's immediate needs
and for its development.

29 The Trustees must invest trust property wisely, acting as a prudent person when making
investments.
30 However, the pursuit of funds should not distort the aims of the Academy Trust. Itis

important to assess and justify why additional funds are being sought.
To hold and attend meetings

31 The Trustees must ensure that:
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40 It is important that the Trustees do not receive any unauthorised benefits as the
Commission's starting point is to require the repayment of any unauthorised benefits.

To manage and minimise any liabilities

41 As a distinct legal entity, a charitable company is liable for its own debts. However, the law
allows a personal liability to be attributed to individual Trustees where the Academy Trust
fails to fulfil its obligations and where that Trustee is held to be responsible for the loss
caused by his or her negligence or deliberate fault.

Technical defaults

42 The Trustees, as directors, can be liable for a fine for breaching company and charity law
requirements.

Criminal liability

43 A Trustee who knowingly and wilfully authorises or permits a company's criminal acts can
become liable for those acts. These include not just financial or "white collar" crime, but
also crimes such as corporate manslaughter.

Contractual liabilities

44 The Trustees may incur personal liabilities if they personally contract with third parties in
certain limited circumstances, including:

44.1  where they do not make it clear that they are a Trustee and contracting on behalf of
the Academy Trust

44.2  where the Trustee's authority is exceeded and the transaction is not ratified by the
full Board of Trustees; and

44.3  where a Trustee makes a fraudulent or negligent misrepresentation during
negotiations; or where a Trustee guarantees the Academy Trust's obligations, and
the Academy Trust defaults.

Insolvency

45 Notwithstanding its existence as a charity with considerable assets, as a company the
Academy Trust is subject to the insolvency legislation and the Trustees should be aware of
the implications of this. In the unlikely event that the Academy Trust becomes insolvent, the
acts of the Trustees will be subject to scrutiny.

46 If it can be shown that a Trustee knew or ought to have known that there was no reasonable
prospect of avoiding insolvent liquidation and he subsequently fails to take every step to
minimise the potential loss to the Academy Trust's creditors (Wrongful Trading), the Court
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48

Honesty and good faith alone will not avoid personal liability for Wrongful Trading. A
Trustee's general knowledge, skill and experience are also taken into account.

Mitigation of the risk of personal liability

49 As directors of an incorporated entity, the Trustees will generally have no personal liability
for the debts or liabilities of the Academy Trust. Trustees may in certain circumstances
become personally liable if they act in breach of the duties and statutory / regulatory
obligations referred to above, but the risk in relation to this for the Trustees can be
mitigated to a significant extent:

49.1 Indemnity insurance can put in place to protect Trustees. Provided that the terms of
the insurance policy are complied with (e.g. premiums are paid up and
circumstances which could give rise to a claim are notified to the insurer), this will
protect Trustees unless the claim relates to:

49.1.1 any act or omission which the Trustees knew to be a breach of trust

49.1.2 abreach of duty which was committed by the Trustees in reckless disregard
of whether it was a breach of trust or breach of duty or not; and / or

49.1.3 ifitrelates to the costs of any unsuccessful defence to a criminal
prosecution brought against the Trustees in their capacity as directors.

49.2  Inaddition to indemnity insurance, the Courts and the Charity Commission have a
power to relieve a Trustee from personal liability where it is considered that a
Trustee has acted honestly and reasonably and it is fair in the circumstances to do
s0, notwithstanding the consequences of his or her breach. Where, on the other
hand, the Trustee has been involved in misconduct or mismanagement that was
clearly intended or undertaken recklessly, the Court or Commission is unlikely to
relieve him or her from personal liability.

49.3  The Articles expressly provide that the Trustees, officers and auditors of the
Academy Trust are entitled to be indemnified by the Academy Trust if they incur any
costs as a result of successfully defending legal proceedings or successfully making
an application for relief from liability to the Court.

Conclusion

50 Instances of personal liability for Trustees are rare. The key points for Trustees are to ensure
that they understand their legal duties and obligations, to ensure that their powers are
properly exercised and, if they are in any doubt, to take professional advice.

51 We do recommend that Trustees also read one of the Charity Commission's publications

7659219v1

CC3: the essential trustee: what you need to know, what you need to do (Charity
Commission, May 2018), which provides additional details on these matters. This guidance
can be found on the following link:
http://www.charitycommission.gov.uk/publications/cc3.asp.
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Appendix5  Reserved matters

The Reserved Matters are:

1
2

10
11
12

13

14

7659219v1

to change the name of the Academies or the Academy Trust;

to change the Objects (which would require Charity Commission and Secretary of State
consent in any event);

to determine the educational character, mission or ethos of the Academies;

to change the structure of the Board of Trustees or the constitution and terms of reference
of any committee of the Board of Trustees;

to alter or amend the Articles or this Scheme;

to pass a resolution to wind up an Academy or the Academy Trust;

to establish a trading company;

to sell, purchase, mortgage or charge any land in which the Academy Trust has an interest;
to approve the annual estimates of income and expenditure (budgets) and major projects;
to appoint auditors and investment advisers;

to sign off the annual accounts;

to appoint or dismiss the Chief Financial Officer, the Executive Principal , the Principals, the
Company Secretary or the Clerk to the Trustees;

to settle the division of executive responsibilities between the Trustees on the one hand and
the Executive Principal , the Principals and the Chief Financial Officer on the other hand, and
to settle the division of executive responsibilities between those individuals;
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Appendix 6  Code of Conduct
Code of Conduct

Members, Trustees and Governors

Introduction

This code sets out the expectations on, and commitment required from, Members, Trustees and
Governors of schools within TPLT in order for the Board of Members, Board of Trustees and
Academy Councils to carry out their work within the school(s) and the community.

This code should be read in conjunction with relevant statutory and regulatory legislation, TPLT
Strategic plan and the Governance Handbook.

All Members, Trustees and Governors must comply with the seven principles of public life as
originally published by the Nolan Committee in 1994

1 Selflessness:
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We have a duty to act fairly and without prejudice, and in so far as we have responsibility for staff,
we will fulfil all that is expected of a good employer.

We will encourage open Governance and will act appropriately

We will consider carefully how our decisions may affect the community and other schools both
within and outside of TPLT

We will always be mindful of our responsibility to maintain and develop the ethos and reputation of
TPLT/each Academy. Our actions will reflect this.

In responding to criticism or complaints we will follow the policies and procedures established by the
Trust.
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We will seek to develop working relationships with all stakeholders including staff, parents, other
Trustees/Governors and external bodies

Confidentiality

We will observe complete confidentiality when matters are deemed confidential or where they
concern specific members of staff or pupils, both inside and outside of the organisation

We will exercise the greatest prudence at all times when discussions regarding TPLT/Academy
business arise outside a Members/Trustee/Academy Council meeting

We will not reveal the details of any Board of Members/Board of Trustee/Academy Council vote
We will ensure any confidential papers are held securely and disposed of appropriately

We will comply with all Trust policies and procedures in respect to Data Protection, use of IT
equipment etc. These should be read in conjunction with this document.

We will follow and comply with all current statutory and regulatory legislation in respect to Data
Protection

Conflicts of Interest

We will record any pecuniary or other business interest, (including those related to people we are
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