Govemance of Kensington Aldridge Academy

KAA, like all Academies under the DfE programme, are governed by:

- Members of the Trust (known within this paper as the Trustee Board)
- Governors (also known as Directors)

The Articles of Association govern the establishment of the Members of the Trust,
and the Governing Body. The articles adopted by KAA follow the standard, model
articles supplied by the Department for Education. Make up of numbers was agreed
jointly by the Lead Sponsor - The Aldridge Foundation (AF) and the Co-Sponsor —
Royal Borough of Kensington & Chelsea (RBKC).

Trustee Board
Key articles:

Article 12: The members of the Academy Trust shall comprise
a) The Lead Sponsor
b) Up to4 personas appointed by the Lead Sponsor and Co-Sponsor
c) 1 person appointed by the Secretary of State, in the event that the Secretary of
State appoints a person for this purpose;
d) The Chairman of Governors
e) Any person appointed under Article 16

Article 16: The Members may agree unanimously in writing to appoint such
additional Members as they think fit ...

As is essential when forming a company, three directors must sign the Memorandum.
These three individuals become both the first Members of the Trust, and also the first
Directors. For KAA these people were:

- Sir Rod Aldridge (Chair of Governors)
- Sally Lawson-Ritchie (on behalf of the Lead Sponsor - AF)
- ClIr Elizabeth Campbell (on behalf of co-sponsor - RBKC)

In August 2012, due to the Trust being subject to Influenced Company status in
relation to the percentage of votes held by a local authority representative, which is
not permitted under the model articles supplied by DfE (see below for full
explanation), the Lead Sponsor, with the agreement of the other Members of the
Trust, appointed the following additional Members, in line with Article 12 of the
Articles of Association:

- Honor Wilson-Fletcher
- Elizabeth Anderson
- James Sporle

This ensured that the Trust was no longer ‘influenced’, as a local authority ‘associated
person’ can hold no more than 19.9% of the vote according to the standard model.



It was never the intention that the Trustee Board would be a decision making body.
To date it has not taken decisions. It has, however, become apparent in June 2013
that there is a desire to make the Trustee Board a decision making body, and therefore
the Chair of Governors will need to reflect upon the current make up of that Trustee
Board, and whether changes need to be made. It may be that no changes are required.
The Co-sponsor may or may not wish to change its appointed representative to reflect
the current make up of the RBKC Cabinet (which is permitted by Article 13).

Goveming Body
Key articles:

Article 46: Subject to Articles 48-49 and 64, the Academy Trust shall have the
following Governors:
a) up to4 Governors nominated by the Lead Sponsor, appointed under Article 50
b) up to2 Governors nominated by the Co-Sponsor, appointed under Article 50
C) up to 2 staff governors
d) uptol LA Governorappointed under Article 51
e) a minimum of 2 Parent Governors appointed under Articles 53-58
f) uptol Governor from the private sector, jointly appointed by the Lead
Sponsor and Co Sponsor
g) the Principal
h) any Additional Governors, if appointed under Article 62, 62A or 68A
i) any Further Governors, if appointed under Article 63 or Article 68A

Article 47: The Academy Trust may also have any Co-opted Governor appointed
under Article 59. [ Note: 59 provides for the co-option of up to 3 governors]

Article 50: The Lead Sponsor shall appoint the Lead Sponsor Governors and may
appoint itself as a Sponsor Governor. The Co-Sponsor shall appoint the Co-Sponsor
Governors and may appoint itself as a Co-Sponsor Governor.

Article 51: The LA shall appoint the LA Governor.

[Note: Additional and Further Governors referenced in 46h and 46i are appointed by
the Secretary of State in the event of poor outcomes, Special Measures or warning
notices.]

The intention remains that the Governing Body will not be constituted until June
2014, at which point it will carry statutory responsibilities such as agreement of
policies.

The make up of the Governing Body is stated within the Articles of Association, as
highlighted above. It would be desirable for a degree of co-ordination between the
sponsors when appointing governors, to ensure that specific needs within the
governing body in terms of skills, as well as time available, can be met. Governors
would ideally include experience in a range of fields from educationalists to legal and
financial backgrounds.



Both Sponsors, it is expected, would not appoint purely their own representatives to
the Governing Body, but would use their nominations to appoint (in discussion as
above) external individuals who are able to represent the views of the Lead or Co
Sponsor respectively.

Avoiding Influenced Company Status

Key articles here are 136 — 144. They are not reproduced here for space reasons, but
may be found on pages 36 and 37 of the attached Articles of Association.

The model articles follow DfE guidance, which seeks to avoid any Academy being an
Influenced Company. ss.68-71 of the Local Government and Housing Act 1989 and
associated regulations state that a Trust is ‘influenced’ if 20% or more of members are
councillors, officers, or have been such in the past our years. This means that less
than 19.9% of members can be ‘associated persons’.

The Articles therefore go on to state that (Article 136) “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”. Article 137
states that “No person who is a Local Authority Associated Person may be appointed
as a Governor if, once the appointment had taken effect, the number of Governors
who are Local Authority Associated Persons would represent 20% or more of the
total number of Governors.”

Further, Article 140 goes on to state that “If at any time the number of Governors or
Members who are also Local Authority Associated Persons would (but for Articles
136 to 139 inclusive) represent 20% or more of the total number of Governors or
Members (as the case may be) then a sufficient number of the Governors or Members
(as the case may be) who are Local Authority Associated Persons shall be deemed to
have resigned as Governors 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 Governors
or Members (as the case may be) is never equal to or greater than 20% of the total
number...”

Given the limit being at 19.9%, in order to avoid being equal to or greater than 20%,
up to one in six Governors or Members may be Local Authority Associated Persons.



