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Community Inclusive Trust (CIT)

Terms of Reference

Trust Board

1.  Purpose

1.1 The Board of Trustees provides strategic leadership, accountability and oversight for
CIT. It sets the Trust’s vision, values and strategy; holds the Chief Executive and
executive leadership to account for educational performance, workforce leadership
and organisational performance; and oversees the Trust’s financial performance, risk
management, internal control and use of public funds. In carrying out these duties,
the Board will comply with the Articles of Association, funding agreement, Academy
Trust Handbook and all applicable legal and regulatory requirements.

(a) A duty of compliance with the Trust’s governing documents and all relevant
legislation and regulation.

(b) A duty of care to ensure that the Trust is well run, efficient and meeting its
overriding organisational objective to provide a good standard of education to all of
its pupils; and

(c) A duty of prudence in respect of managing the Trust’s assets.

2. Membership

2.1 The Board shall comprise at least seven independent, trustees. Trustees shall be
appointed in line with the CIT Articles of Association.

2.2 Only Trustees have the right to attend meetings. However, the Chief Executive and
other members of the Executive Leadership Team may attend all Trust Board meetings
to provide advice and assurance. They are not members of the Board and have no
voting rights. Other non-members may be invited to attend all or part of any meeting
where appropriate and necessary, as determined by the Chair.

2.3 All persons attending a Trust Board meeting, whether for the whole meeting or for a
specific item, must maintain the confidentiality of information, discussions and papers
identified as confidential and must not disclose or use such information other than for
the proper performance of their role, unless disclosure is authorised by the Chair or
required by law. This obligation continues after the meeting and after the attendee
ceases to hold their role.

2.4 Appointments to the Board shall be for a period of up to four years, extendable by no
more than two additional four-year periods.
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2.5 The Trustees shall elect the Chair and Vice-Chair in accordance with the Articles of
Association. In the absence of both the Chair and Vice-Chair, the Trustees present
shall elect one of their number to chair the meeting, subject to any restrictions in the
Articles.

3. Governance Professional

3.1 The Board shall appoint a Governance Professional in accordance with the Articles
of Association. The Governance Professional shall advise the Board on governance,
constitutional and procedural matters; support compliance with the Articles, funding
agreement, Academy Trust Handbook and applicable law; maintain appropriate
governance records; and ensure that agendas, information and papers are provided
in sufficient time for proper consideration.

4. Quorum

4.1 The quorum for a meeting of the Trustees shall be as prescribed by the Articles of
Association, three trustees, or where greater, any one third (rounded up to a whole
number) of Trustees. No business shall be transacted unless the meeting is quorate,
and any additional quorum requirements applicable to a particular matter shall also
be observed.

5. Frequency of meetings

5.1 The Board shall meet at least four times each year, at intervals that support effective
oversight of educational performance, people and culture, finance, estates, audit,
risk, internal scrutiny and statutory reporting. Additional meetings may be convened
where necessary.

5.2 The Board’s standing committees are the Finance and Estates Committee and the
Audit and Risk Committee. The Board shall approve each committee’s terms of
reference and appoint the chair of each committee annually. The committees’
membership, delegated responsibilities, decision-making authority and reporting
arrangements shall be set out in the Board-approved terms of reference and the
Scheme of Delegation.

The Board retains collective accountability for all functions delegated to its
committees, portfolio holders and executive leaders.

5.3 Education and people matters will not be delegated to a standing committee.
The Board will appoint one or more trustee portfolio holders to maintained focused
oversight of these areas, liaise with the relevant executive lead, test and triangulate
assurance, and report material findings, risks and recommendations to the Board.
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Portfolio holders have no individual decision-making authority unless the Board
expressly delegates a specific matter in writing; accountability and decisions remain
with the Board collectively.

5.4 The Board shall receive sufficiently regular, timely and proportionate reports from

both committees and the portfolio holders to enable effective scrutiny, constructive
challenge, informed decision making and appropriate escalation.

The Board may commission deep dives, external advice or additional assurance
where information or controls are insufficient.

5.5 Outside of the formal meeting programme, the Board Chair will maintain a dialogue

6.1

7.

with key individuals involved in the company’s governance, including the Chief
Executive, the Chief Finance and Operations Officer and the Director of Governance.

Notice of meetings

A schedule of meeting for the academic year shall be agreed in advance by the Board.
Additional meetings of the Board shall be convened by the Board Governance
Professional at the request of any of the Trustees.

6.2 Notice of each meeting shall be given in accordance with the Articles of Association

and shall specify the date, time, place or approved means of participation and the
proposed business. Except where urgency requires shorter notice and the Articles
permit it, the agenda and supporting papers should normally be circulated at least
five working days before the meeting. Papers shall be provided to Trustees and other
attendees only to the extent appropriate to their role and any conflict or confidentiality
restrictions.

Minutes of meetings

7.1 The Governance Professional shall prepare minutes of all meetings and written

resolutions. The minutes shall record those present and in attendance, declarations
of interest and their management, the substance of decisions, votes where
appropriate, challenge and assurance, actions and any dissent requested to be
recorded. Draft minutes shall be circulated promptly and once approved, retained as
part of the Trust’s statutory records. Minutes and other governance information shall
be made available or withheld in accordance with the Articles of Association, the
Academy Trust Handbook, applicable law and the Trust’s publication arrangements.

7.2 Draft minutes of Board meetings shall be circulated promptly to all members of the

Board.

8. Resignation and removal

8.1

A person serving on the Board shall cease to hold office if:
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a) He/she resigns their office by giving notice in writing to the Governance Professional

or Chair.

b) A Trustee shall cease to hold office on resignation, removal, disqualification or the

occurrence of any other circumstance specified in the Articles of Association or
applicable law. Any resignation or removal shall be carried out by the person or body
authorised under the Articles and recorded appropriately.

9. Proceedings of Board meetings

9.1 Each Trustee present shall be entitled to one vote.

9.2 Resolutions passed are by a majority vote of the Trustees. The Chair has a further
casting vote where there is an equal division of votes.

9.3 The Trust’s Virtual Governance policy sets out the changed arrangement and rules for
the passing of resolutions when governance is transacted virtually.

94 A register of attendance shall be kept for each Board and committee meeting and
published annually where required.

10. Duties

Strategic direction
10.1 The Board works in partnership with the Chief Executive and other senior staff to

ensure that:

(a) The constitution and rules that govern the Trust remain fit for purpose.

(b) There is a regular review of the Trust’s strategic plans and priorities.

(c) The Trust has a clear vision, mission, set of values and strategy, and that there is a
common understanding of these by trustees, staff, and volunteers.

(d) Delegated decision-making is clearly defined from academy level through to the
Board — this is detailed in the Scheme of Delegation.

(e) During an extended absence of the Chief Executive, the Interim CEO and
Executive Leadership Team may exercise only those operational functions
delegated to it through the Scheme of Delegation, an approved business-continuity
arrangement or a specific Board resolution. Reserved matters and functions
retained by the Board remain subject to Board decision. The Chair and
Governance Professional shall ensure that any interim arrangements, decision-
making limits, reporting requirements and conflicts are documented and reviewed
by the Board.

(f) Annual and operational plans and budgets support the vision, mission, and
strategy.
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10.2

(g) The views of the Trust’s pupils and stakeholders are regularly sought and
considered in developing strategy.

(h) Consideration is given to matters that might affect the Trust (environment, political,
financial, competitive, partnerships, and alliances).

(i) The potential risks facing the Trust, including those related to its strategic priorities
are determined and assessed in relation to the Board’s risk appetite.

() Risk control measures are in place and are impactful in reducing levels of
perceived risk.

Performance Management

The Board is responsible for the performance of the Trust, for its impact upon pupils
and other stakeholders, and for its corporate behaviour by:

(a) Agreeing and assuring the mechanisms for measuring the Trust’s impact and
progress towards its vision, mission and strategic objectives, business plans and
annual budgets, and regularly considering reports on the Trust’s performance.

(b) Ensuring that there are policies and position statements to direct key areas of the
Trust’s business and seeking assurance as to effectiveness of policies and position
statements.

(c) Ensuring that appropriate educational standards, improvement priorities and
performance measures are established and monitored. The Education portfolio
holder will liaise with the relevant executive lead, scrutinise evidence and risks, and
reports assurance, challenge and recommendations to the Board.

(d) Ensuring that all categories of risk are identified, assessed, reported and managed;
maintaining effective oversight of the Trust’s internal control framework; and
establishing a programme of independent internal scrutiny that evaluates financial
and non-financial controls and provides assurance to the Board.

(e) Ensuring that there are effective complaint systems in place for pupils and
parents/carers.

(f) Ensuring that there are assured processes for Trustees, staff, and volunteers to
report activity which might compromise the effectiveness of the Trust.

(9) Employing and holding the Chief Executive to account for the management and
administration of the Trust, with regular constructive feedback on his/her
performance.

(h) Ensuring that the Trust has effective arrangements for workforce planning,
recruitment, retention, wellbeing, development, pay and employment compliance.
The People portfolio holder will liaise with the relevant executive lead, scrutinise
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evidence and risks, and report assurance, challenge and recommendations to the
Board.

Finance and assets

10.3 The Board acts as the guardians of the Trust’s finances and other assets by:

(a) Ensuring that the Trust’s financial obligations are met and that there are adequate
financial controls in place to ensure all money due is received and properly applied,
and that all assets and liabilities are recorded.

(b) Acting reasonably and prudently in all matters relating to the Trust and always in
the interests of the Trust.

(c) Being accountable for the solvency of the Trust.
(d) Reviewing the condition and use of the properties and land owned by the Trust.

(e) Ensuring that intangible assets such as organisational knowledge and expertise,
intellectual property, the Trust’'s brand, good name and reputation are recognised,
used and safeguarded.

Compliance
10.4 The Board must:

(a) In carrying out its duties, the Board shall act in accordance with the Trust’s Articles of
Association and funding agreement; the Academy Trust Handbook; company and
charity law; education, safeguarding, equality, employment, health and safety, data
protection and freedom of information requirements; and all other applicable
legislation, statutory guidance and regulatory obligations.

(b) Ensure the Trust complies with health and safety standards in its academies and
offices.

(c) Ensure that the Trust, its staff, and volunteers, understand, comply with and
undertake appropriate training in (as necessary) safeguarding practice, regulation
and legislation.

(d) Understand and comply with the constitution and rules that govern the Trust.
Governance

Trustees and attendees shall declare any actual or potential conflict of interest at the
earliest opportunity. The meeting shall determine, in accordance with the Articles of
Association, the Academy Trust Handbook and the Trust’s conflicts policy, whether the
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individual may receive papers, participate in discussion, be counted in the quorum or
vote. All declarations and the action taken shall be recorded in the minutes and the
Trust’s register of interests where applicable.

10.5 The Board aims for the highest possible standard of governance by ensuring that:

(a) The Trust has a governance framework that is appropriate to an organisation of its

size/complexity, stage of development and constitution. That this framework is
regularly reviewed, along with the Board’s performance.

(b) In consultation with the Chief Executive, the Board has the mix of skills and

experience it requires to govern the Trust well, and that the Board has access to
and considers, relevant external professional advice and expertise.

(c) Maijor decisions and policies are made by the Trustees active collectively, and that

(d)

Board decisions are recorded in writing by means of minutes.

Delegated authority is set out clearly in the Scheme of Delegation, the terms of
reference for the Finance and Estates Committee and the Audit and Risk Committee,
portfolio-holder role descriptions, and relevant executive delegations. Each
arrangement shall specify its remit, limitations, escalation requirements and reporting
to the Board.

The Audit and Risk Committee shall oversee the Trust’s risk management, internal
control, external audit and independent internal scrutiny arrangements. It shall
maintain independence from executive management, consider the scope and
findings of assurance work, monitor implementation of agreed actions and report
conclusions to the Board. The Finance and Estates Committee shall scrutinise
budgets, management accounts, financial planning, value for money, procurement,
capital and estates matters within its delegated remit. Any overlap between
committees shall be managed through clear agendas and reporting, without
weakening the independent assurance role of the Audit and Risk Committee.

(f) The responsibilities delegated to the Chief Executive are clearly expressed and

understood, and directions given to him/her come from the Board as a whole.

(g) There is a systematic, open, and fair procedure for recruitment of Trustees and of

the Chief Executive.

(h) All members of the Board receive appropriate induction on their appointment and

that they continue to receive appropriate advice, information, and training (both
individual and collective).

(i) Trustees have a code of conduct and comply with it, and that there are

mechanisms for the removal of Trustees who do not abide by the Trustee code of
conduct.
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() In carrying out the above duties, professional advice is taken when necessary and
the advice received is recorded.

11. Other matters
11.1 The Board shall:

(a) have access to sufficient resources in order to carry out its duties, including access
to the company secretariat for assistance as required.

(b) be provided with appropriate and timely training, both in the form of an induction
programme for new trustees and on an ongoing basis for all trustees.

(c) oversee and be accountable for work undertaken by any Board committees.

(d) set up Project/ Working Groups to oversee and monitor the management and
progress of projects undertaken by the Trust ensuring these remain financially
viable and meet the strategy and ethos of the organisation.

(e) arrange for periodic reviews of its own performance and, at least annually, review
these Terms of Reference to ensure that they remain fit for purpose and approve
any necessary changes.

(f) have the power to make written resolutions without the need to meet in line with
the details given in Annex 1.

12. Authority

12.1 The Board is authorised to:
The Board shall approve and maintain a Scheme of Delegation and schedule of matters

reserved to the Board. It shall ensure that financial decisions, related-party transactions,
borrowing, indemnities, guarantees, disposals, severance payments, executive pay and
other transactions are authorised only within the limits and approval requirements of the
funding agreement and Academy Trust Handbook. The Board shall receive sufficient
information to monitor compliance and shall obtain prior Department for Education
approval where required.

(a) seek any information it requires from any employee of the company in order to
perform its duties.

(b) obtain, at the company’s expense, independent legal, accounting, or other
professional advice on any matter it believes it necessary to do so.

(c) invite any employee or adviser to attend and provide information at a Board
meeting as required; and

(d) have the right to publish in the company’s annual report, details of any issues that
it decides are in the public interest.
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12 .2 The Chair of the Board has the authority to take Chair’s Action in line with the details
given in Annex 2.

Review date: October 2026, and annually thereafter or sooner following a material change to
legislation, regulation, the Academy Trust Handbook, the Articles of Association or the
Trust’'s governance structure.

Annex 1.

Passing resolutions when detailed discussion or explanation is not required, i.e,
without a meeting of the Trustees

....(that)under the Model Articles (Model Article 123) a valid Board resolution can be passed
in writing where a resolution in writing is signed by all the Trustees entitled to receive notice
of a meeting of Trustees (or of a committee of Trustees). The resolution can consist of
several documents in the same form, each signed by one or more of the Trustees.

The resolution will be passed when the Written Resolution Document (see below) it has
been signed by all the relevant Trustees and emailed it to the Clerk of the Trust Board along
with confirmation that they have put the original in the post to the Clerk.

Minutes — once a written Board resolution is passed then this needs to be confirmed to the
Trustees. The resolutions should then be placed with the board minutes to record the
resolutions.

Annex 2.
Chair’s Action

In order to facilitate the Trust making urgent decisions that arise between Board and
committee meetings the Chair (or Vice Chair) may use the following decision-making
procedure (to be known as Chair’s Action):

1. Where an urgent decision is required between meetings and it is not reasonably
practicable to convene a quorate meeting, the Chair, or the Vice-Chair where
authorised, may exercise only those functions expressly delegated to them by the
Board under the Articles of Association and the Scheme of Delegation. Reserved
matters, matters prohibited from delegation and matters requiring approval under the
funding agreement or Academy Trust Handbook shall not be decided under this
procedure.



J

v /C.I.T'

Where learning comes first

4.

(i) after receiving a written report from the [CEO]which clearly states, amongst other
things, why the item concerned could not be brought to a regular meeting and why it
would qualify for urgent decision under this procedure; or

(i) as a result of other information that is brought to their attention and a delay in
exercising the function would likely be seriously detrimental to the interests of the
Trust, School pupil or their parent or a person who works at the Trust,

then, following consultation with the Chief Executive where appropriate, the Chair
may exercise only a function that has been lawfully delegated to the Chair under the
Articles of Association, the Trust’s funding agreement, the Academy Trust Handbook
and the Scheme of Delegation. Any applicable Department for Education approval
must be obtained before the decision is implemented.

Where it appears to the Vice Chair that:
(i) the circumstances mentioned in paragraph 1(i) and/or 1(ii) apply; and

(i) the Chair (whether by reason of vacancy in the office, incapacity or otherwise)
would be unable to exercise the function in question before the detriment referred
to in that paragraph is suffered,

the reference in paragraphs 1 and 3 to the Chair is to be read as if it were a
reference to the Vice Chair.

The Chair may decide on receipt of a request for a decision under Chair’s Action that
the matter should be dealt with instead by a special Board meeting called on short
notice, in which case a meeting shall be called promptly.

Any action under Chair’s Action should be reported in writing as soon as possible to

the Trustees (together with a copy any written report from the CEO. A record of the
decisions taken shall also be included with the Board’s minutes.
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