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The Inspiring Change Multi-Academy Trust (the Company)





Members
PJ, MH (2) + 3 VACANCIES



Trustees
Responsible for the management and administration of the Academy Trust
Comprised of Member-appointed trustees and CEO
PC, SG, EC, RC, CR, (CJ), CD, MH, VD, KP and KD + 1  Vacancy





The Beeches local governing body
The Rowans local governing body





Members: 
· Paul Jackson, retired Headteacher (Thomas Aveling School).
· Marc Hoodless, Independent HR Advisor - Fellow of the Chartered Institute of Personnel and Development (CIPD).
· Three Member vacancies.
Overview of Responsibilities
An Academy does not have shareholders, they have members. Members do not have rights of ownership in a company, like shareholders, because profits are not distributed to them, but members are akin to shareholders and have ultimate control over the direction of the Academy Trust. They ensure the company achieves its objectives and appoint Trustees. Members also have the right to remove a Trustee by ordinary resolution (a vote passed by the majority of members).
Powers to be exercised by the Members only
• Change the articles of association
• Decide on a change of school category
• Amendments to the Funding Agreement
• Appoint/dismiss Trustees.
Members shall consult with the Trustees before voting on any resolution of the members of the Company.
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Trustees: 
· Pam Conibeer, Community Governor and Chair at Mereworth Primary School in Kent and Ex-Headteacher at Walderslade Girls’ School.
· Caron Johnson – CEO (Executive Head) of the MAT.
· Claire Delahay - Business Manager of the MAT.
· Susan Greenfield, Chair of Governors / retired Assistant Headteacher at Walderslade Girls’ School.
· Esther Cook, Director of The Leigh Institute.
· Ros Coen, Qualified Accountant.
· Cathy Reid, Director of Education, The Howard Academy Trust.
· Marc Hoodless, Independent HR Advisor – Fellow of the Chartered Institute of Personnel and Development (CIPD).
· Vicky Diprose, Parent representative.
· Karen Price, Deputy Headteacher, Brompton Westbrook Primary School.
· Kevin Price, Parent representative.
· 1 Trustee Vacancy.
Overview of Responsibilities
The Trustees have overall responsibility and ultimate decision making authority for all the work of the Trust. They are accountable to external government agencies and are required to have systems in place through which they can assure themselves of quality, safety and good practice. The Trustees have the power to direct change where required. 
In general terms the responsibility of the Trustees, in so far as the business of the Academy is concerned, is to determine the policy and procedures of the Trust and to consider and respond to strategic issues. Trustees have a duty to act independently and not as agents of those who may have appointed them. They should act with integrity, objectivity and honesty in the best interests of the Trust and be open about decisions except in so far as any matter is considered confidential.
Trustees collectively deliver the core functions common to school governance. The trustees must also ensure compliance with company and charity law and with the trust’s funding agreement with the Secretary of State. 
The constitution of the board of trustees is set out in each trust’s own articles of association. Academy trusts have almost complete flexibility to design the constitution of their board of trustees as they see fit in order to ensure it has the necessary skills and capacity to carry out its functions effectively. There are very few requirements relating to the constitution of the board of trustees in the department’s model articles of association: 
· The board must include at least two elected parent trustees – in a MAT the parents can be at board level or on each local governing body. 
· No more than one third of the board can be employees of the trust. 
· No more than 19.9 per cent of the board can be local authority associated – i.e. people employed by a local authority (including teachers and head teachers of LA maintained schools) or people who are or have been within the last four years a member of a local authority, where that local authority has a responsibility for education or is a district or parish council where there is a land or other commercial relationship with the trust. 

Power of the Chair
The Chair, or in the absence of the Chair, Vice-Chair, has the power, in extreme circumstances, to carry out the functions of the Board or Local Governing Body, in consultation if possible with the CEO, where a delay in exercising a function is likely to be seriously detrimental to the interests of the Trust or School, a pupil at the School or their parents, or a person who works at the School.  However, this power does not include matters relating to the alteration and closure of the School, a change of school category, approval of budget, discipline policies and admissions.
Such decisions must always be reported at the next Trust Board meeting.
Trustee Focus Areas
Each Trustee is allocated an area which will be the focus of their visits to school and reports back to the Trust Board.  These currently are;
	Trustee Focus Area

	Pam Conibeer
	Leadership and Management
Chair of Trustees


	Susan Greenfield
	Pupil Premium Trustee
SEND Trustee
Vice Chair of Trustees

	Esther Cook
	Quality of Teaching, Learning and Assessment
Careers Trustee

	Ros Coen
	Chair of Finance and Resources Committee
GDPR Trustee

	Cathy Reid
	Quality of Teaching, Learning and Assessment


	Marc Hoodless
	Leadership and Management 
Vice Chair of Finance and Resources Committee
Health and Safety / Estates Management Trustee


	Karen Price
	Safeguarding


	Vicky Diprose
	Personal Development, Behaviour and Attitudes


	Kevin Diprose
	Personal Development, Behaviour and Attitudes







Terms of Reference – The Trust Board 
(also operating as Local Governing Body for The Rowans until such time as separate LGBs are set up).
The constitution of the Board is detailed in the Articles of Association. It should meet a minimum of 3 times a year.
Strategy
• Agree a long-term strategy, vision and mission for the Trust. 
• Ensure at all times that the work of the Trust is conducted in accordance with the object of the company and company law.
• Monitor a strategic risk register, including a contingency and business continuity plan, in order to evidence the results of the risk assessment process.
• Approve a budget plan. 
• Ensure there is a marketing and communications plan in place to promote ICMAT as an outstanding alternative provision.
• Consider and approve any decision to expand the Trust.
• Decide any changes in the times of school sessions and dates of terms and holidays

Governance
• Approve the Scheme of Delegation of powers, responsibilities and terms of reference.
• To determine, and review every 12 months, the establishment, constitution, membership, proceedings and functions of each committee/local governing body.
• Appoint (or remove) the Chair and Vice-Chair of the Board annually.
• Appoint (or remove) Chair of MAT Finance and Resources/Audit Committee annually.
• Ensure a register of business interests for the board is maintained.
• Approve the Annual report, returns and accounts.
People and Leadership
• Comply with all relevant legislation and ensure the Trust employs suitably qualified staff
• Review effectiveness of leadership/management/staff structures to ensure good succession and retention of a quality workforce.
• To set the pay structure of all members of staff, in line with legal requirements.
• Instigate workforce re-structures/ seeking and ensuring cross-academy collaborations for efficiency and effectiveness
• Establish and implement a performance review process for CEO. 
• Approve the Terms and Conditions of Employment
• Approve staff disciplinary, capability, conduct, and grievance policies
• Approve and review relevant HR policies.
• To suspend/end the suspension of the CEO.
• To confirm the dismissal of the CEO.
• To decide whether any payment should be made in respect of the dismissal, or to secure the resignation of a member of staff (includes early retirement and redundancies) and the amount of any such payment.
• To decide whether to grant early retirement to teachers.
Standards
• Monitor at pupil progress and attainment and the quality of learning.
• Assess the effectiveness of the `self-evaluation` appraisal systems
• Consider any areas that would benefit from a MAT wide approach, including sharing of teaching and learning resources and approaches, and learning from practice



• Ensure that the achievement of standards is planned, resourced, tracked and continuously improved.
• Consider progress and performance towards MAT strategic aims.
• To prohibit political indoctrination and ensure a balanced treatment of political issues.

Policies
• Approve Academy Admission criteria.
• Establish, monitor and review all Academy policies and procedures.
Finance
• Appoint and remove auditors, accountants, clerk, accounting officer, principal finance officer.
• Approve the annual budget 
• Approve the annual audited accounts and send to Companies House. To be signed by the Chair of the Board.
• Consider/Approve recommendations made by the Trust Finance and Resources Committee.
Terms of reference Local Governing Body (Initially Trust Board but LGBs may be established at some point in the future)
• To meet at least 3 times a year
• To support and drive forward the aims and objectives of the Trust
• To monitor and be accountable for standards and report, as agreed, to the Members, the outcomes of the academy.
• Ensure high quality teaching, learning and assessment takes place and is continuously improved.
• Take account of the provisions in the DfE Code of Practice on identifying and assessing special educational needs;
• Ensure that the necessary special educational provision is made for pupils identified with SEN and that parents are notified of their child’s special needs;
• Maintain and operate a policy on SEN;
• Contribute to the preparation of the annual self-evaluation, including analysis of performance data.
• Approve and monitor the school improvement plan
• Appoint, in liaison with the CEO, a Head of School.
• Act as a critical friend to the CEO.
• Ensure teachers receive a regular appraisal of their performance
• Ensure the performance of all staff is reviewed and monitored
• Support the Leadership in recruitment and selection, grievance, disciplinary processes etc.
• Manage any claims and disputes with staff members, having regard to advice and recommendations given by Directors.
• Govern exclusions in accordance with appropriate regulations
• Appoint such persons as required to represent and make presentations on behalf of the Academy in any appeal process
• Implement actions required to comply with statutory regulations and funding agreements.
• Ensure provision of free school meals to those pupils meeting criteria
• Represent the views of the community in discussions on budget issues that relate to community engagement and activity.
• Appoint a representative to chair the Finance and Resources Committee.
•Assign focus areas to Trustees, who will visit school regularly to observe and report back on their findings/recommendations.
• Consider budget monitoring information and any recommendations for the school budget before final approval.


Terms of Reference for the Finance and Resources Committee
(also acting as Pay Committee and Audit Committee)

Constitution
The Finance and Resources Committee will consist of at least four Trustees, including the Chair, the CEO and the Principal Finance Officer.  Current Members are Ros Coen (Chair), Pam Conibeer, Susan Greenfield and Marc Hoodless (Vice Chair).  Caron Johnson (EHT) and Claire Delahay (CFO) attend these meetings in a non-voting/advisory capacity.
Power of the Finance and Resources Chair
The Finance and Resources Chair has the authority, in liaison with the EHT and CFO, to make an executive decision re. a financial matter, when a delay would be detrimental to the smooth running of the Trust.
Decisions/actions must always be reported at the next Trust Board meeting.
The Finance and Resources Committee will;
• Meet at least 3 times a year
•Consider, advise on or determine, the strategies and policies for the effective and efficient use of financial, physical and human resources, ensuring the solvency of the Trust and the safeguarding of its assets.
• Consider and recommend to the Board an annual budget,
• Receive reports from the Principal Finance Officer and make decisions on the need for any significant unplanned expenditure.
• Consider and recommend to the Board the annual financial report, returns and accounts
• Ensure compliance with Company/charity law and arrangements with the DFE.
• Ensure all insurances are in place
• Consider/approve any litigation or arbitration proceedings
• Inform the appropriate government agency if it suspects any irregularity affecting resources, and approve any write-offs/ other requirements of the EFA/DFE
• Consider/approve any operating lease, licence, tenancy or similar arrangements for the MAT or any of the Academy schools
• Take responsibility for any disposals or acquisitions of land to be used by any academy.
• Consider and make recommendations to the Board re. the procurement and appointment of Trust contractors/lettings and tenders.
• Monitor the contracts for building maintenance and estates management.
Audit Committee
The purpose of the Audit Committee is to advise the Board on the adequacy and effectiveness of the Trust’s systems of internal control and its arrangements for risk management, control and governance processes, and securing economy, efficiency and effectiveness (value for money);
Terms of Reference
· To make appropriate comments and recommendations on audit matters to the Trust Board on a regular basis.
· To advise the Trust on the appointment, reappointment, dismissal and remuneration of the audit service.
· To advise the Trust on the scope and objectives of the work of the auditor and the internal audit service.
· To consider and advise the Trust on the audit strategy and annual internal audit plans for the internal audit service.
· To discuss with the auditor before their Audit commences the nature and scope of their audit.




· To ensure the annual accounts are produced in accordance with the requirements of the Companies Act 1985 (and subsequent Acts), applicable accounting standards, the current charities Statement of Recommended Practice and the Education Funding Agency guidance issued to academies;
· To advise the Trust on internal audit assignment reports and annual reports and on control issues included in the management letters of the accountants (including their work on regularity) and management’s responses to these;
· To consider and advise the Trust on relevant reports or recommendations by the EFA and other funding bodies, National Audit Office or other external body, and where appropriate, management’s response to these.
· To monitor, within an agreed timescale, the implementation of agreed recommendations relating to internal audit assignment reports, internal audit annual reports and spot-check reports (where appropriate) and the accountant’s management letter.
· To establish, in conjunction with the Trust management, relevant annual performance measures and indicators, and to monitor the effectiveness of the accountant through these measures and indicators and decide, based on this review, whether a competition for price and quality of the accountancy/audit service is appropriate.
· To produce an annual report for the Trust Board, which should include the Committee’s advice on the effectiveness of the Trust’s risk management, control and governance processes, and any significant matters arising from the work of the accountant.
· To ensure that all allegations of fraud and irregularity are properly followed up. 
· To ensure that the internal audit service is adequately resourced and has appropriate standing within the Trust.
· The responsibilities of the Committee shall not extend to an executive role and shall not require the Members of the Committee to offer the Trust professional advice.
· Minutes of the Audit Committee shall be presented to the Trust Board

Pay Committee
	
· To approve the Pay Policy and ensure it is implemented in a fair and objective manner, including considering any individual representations that may be made in respect of pay decisions;
· In consultation with the Executive Head and Head Teacher, to undertake an annual pay review for each teaching member of staff based on the criteria set out in the Pay Policy with effect from 1 September;
· To review the appraisals of non-teaching staff in collaboration with the Executive Head and Head Teacher prior to the 1 April pay progression each year
· To ensure that that the Trust observes all statutory and contractual obligations, including making arrangements with the senior leadership team to notify pay decisions to individual members of staff within appropriate timescales;
· To consider recommendations of the reviewer/Headteacher for pay rises and generically report these decisions to the next meeting of the Board;
· To consider any written representations made by employees.
· To recommend to the Finance and Resources / Trust Board the annual budget required for pay purposes, including provision for discretionary pay advancement arising from performance reviews;
· To keep informed of relevant developments including legislation and statutory guidance affecting the Pay Policy and to review the Policy at least annually and recommend changes or modification to the Board, as appropriate;
· The Chair or Vice Chair of the Trustees, together with an External Adviser, is responsible for carrying out the performance review of the Executive Head and reviewing the salary of the Executive Head.
· The Headteacher performance review will be carried out by the Executive Head and the Chair or Vice Chair of Trustees.

The Trust is supported in HR matters by Medway Council via an annual Service Level Agreement.

In the case of new appointments to the staff, decisions on starting salary within the agreed range will be delegated to the Executive Head or Selection Panel as appropriate.  

Any potential appointments outside of the agreed salary range will be discussed and agreed in advance with the Chair of Trustees and Chair of Finance and Resources Committee.

In the case of a new Headteacher appointment, the Executive Head will consult with the Chair/Vice-Chair and recommend the salary range to the Trust Board.  However, the determination of the starting salary within that range will be made by the Selection Panel under their delegated powers.

In the case of a new Executive Head appointment, the Trust Board will determine the salary range.  However, the determination of the starting salary within that range will be made by the Selection Panel under their delegated powers.
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