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1. Introduction 

1.1 In response to the diminishing role of Local Authorities as drivers for school 
improvement and the increasing challenge from Central Government to maintain and 
improve standards in schools, The Liverpool Archdiocese Schools Department under 
the leadership of the Director of Schools and Colleges together with the Catholic 
schools in the Archdiocese formed the Archdiocese Secondary Schools Partnership. Its 
purpose is to strengthen and promote the Catholic ethos in the schools by facilitating 
direct communication between schools and education professionals and creating 
opportunities for sharing good practice. 

1.2 The partnership has proved to be a successful vehicle in supporting secondary schools 
including the religious order schools and helping to drive up standards and the 
partnership has now been extended and formalised by the creation of dedicated school 
improvement trusts for both primary schools and secondary schools and colleges. The 
trusts have been established as charitable companies limited by guarantee, their 
purpose being to promote the charitable aims of the Liverpool Roman Catholic 
Archdiocesan Trust by advancing the efficiency and effectiveness of Catholic 
educational institutions within the Archdiocese and to support the delivery of high quality 
education as the Diocesan Bishop may think fit. 

1.3 The Archdiocese of Liverpool Primary School Improvement Trust (referred to hereafter 
as the Charity) was established on 11th August 2017 and it is intended the Charity will 
be registered as a charity. It is intended that as well as the representatives of the 
Diocesan Bishop, all primary schools in the Archdiocese will be Members of the Charity.               

1.4 The Charity’s vision will only be achieved by good governance arrangements, which 
underpin the day-to-day operations. At the heart of the Charity’s approach is a 
commitment to openness, transparency and accountability in fulfilling the mission of the 
Catholic Church and the wishes of the Diocesan Bishop.   

1.5 These Membership Rules have been adopted by the Charity to inform and regulate its 
activities and to set out how the Charity will be governed. They articulate the agreement 
from time to time between the Members as to how they participate in governance, how 
the Members will undertake effective oversight of those with management 
responsibilities and how the Members act in relation to each other. Any person or 
organisation admitted as a Member of the Charity agrees to abide by these Membership 
Rules. 

1.6 The Membership Rules provide a framework against which the Members and Directors 
can be held to account for the performance of the Charity. 

1.7 The Charity’s constitution is set out in its Articles of Association and the Membership 
Rules have been put in place in accordance with the provisions of the Articles and 
should be read in the light of them. Any conflict between the Articles and the 
Membership Rules should be construed in accordance with the Articles.  

2. Purpose of the Charity and its Founding Principles  

2.1 The establishment of the Charity has been guided by a number of founding principles: 

• Local Governing Bodies should retain their current levels of autonomy and 
their current levels of accountability to parents and their local communities 
and will continue to be made up with a majority of Foundation Governors 
appointed by the Episcopal Vicar. 
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• Headteacher autonomy should also remain at current levels ensuring that the 
most significant decisions affecting children are taken by individuals who 
know the children. 

• Collaboration between the Archdiocesan family of schools should be 
strengthened by any model adopted but collaborative networks between 
Archdiocesan schools and other schools should also continue to be 
encouraged. 

• The Archdiocesan Director of Schools and Colleges will assist governors in 
their responsibility for school improvement in its family of schools and the 
Schools Department will intervene where necessary to support vulnerable 
schools as it does now either by brokering support from stronger schools 
within the Archdiocesan Trust or by working with a School Improvement 
partner e.g. Local Authority. 

• Intervention models, agreed with the governing body, should be flexible, 
enabling temporary and/or permanent solutions to be put in place according 
to what is in the best interests of the children. 

• School status will not be affected by the establishment of the Charity. 

2.2 In addition, the Members acknowledge that principle that the provision of religious 
education and collective worship in the schools will be undertaken in accordance with 
the teachings, rites and liturgical norms of the Catholic Church and will be subject to the 
authority and direction of the Diocesan Bishop. The key areas of the distinctive nature 
of Catholic education are recorded in “Principles, Practices and Concerns” as 
supplemented by “The Common Good in Education” (Bishops’ Conference 1996), 
focussing particularly on the search for excellence as an integral part of the spiritual 
quest within oneself and within the wider community. 

2.3 The Charity’s objects, as set out in the Articles, are: 

2.3.1 the advancement of the Catholic religion in the Archdiocese of Liverpool by 
such means as the Diocesan Bishop may think fit and are consistent with the 
objects of the Liverpool Roman Catholic Archdiocesan Trust; 

2.3.2 the advancement of education; and 

2.3.3 the advancement of citizenship or community development by the promotion of 
civic responsibility, volunteering, the voluntary sector or the effectiveness or 
efficiency of charities. 

And in fulfilling these objects, the Charity shall be guided by the Founding Principles as 
set out above. The objects of the Charity are charitable and the Charity has been set up 
on a “not for profit” basis.    

2.4 The Charity has been established to fulfil the following objectives in respect of the 
primary schools in the Archdiocese: 

• To maintain, promote and develop a Catholic ethos in each Archdiocesan 
school; 

• To secure a high quality education for all pupils in all Archdiocesan schools; 
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• To facilitate collaboration between the schools and the sharing of expertise 
and best practice in respect of teaching and learning; 

• To provide and develop strategic leadership and local capacity and 
accountability, attracting, recruiting and developing the very best teachers 
and leaders; 

• To support governors and parents in fulfilling their roles; 

• To develop and maintain strategic partnerships with key national and 
international organisations who can assist the Charity to secure its objectives; 

• To provide a strong financial base for Catholic primary education in the 
Archdiocese, committed to reinvesting any surplus generated from its 
activities into the Charity’s capacity to further these objectives. 

2.5 The Charity and in particular the Board of Directors is guided by its Strategic Plan and 
each year at the Annual General Meeting of the Members, the Board of Directors will 
report on the activities of the Charity by reference to the objectives set out in the 
Strategic Plan and noted above. The Charity’s initial activities for the period 2017 – 
2018 are as follows: 

• Providing high quality information, support and challenge to schools to improve 
standards through appointing a Primary School Improvement Adviser and Primary 
School Improvement Co-ordinator and working with dedicated School Improvement 
Partners who are vetted and monitored by the Charity; 

• Preparing schools for the developing assessment accountability measures through 
joint standardisation of pupils’ evidence of learning, and shared agreement of 
expectations of progress across reception and key stages 1 and 2; 

• Brokering and quality assuring a school-to-school support, consultancy and 
professional development offer through consultants based in schools and centrally 
as noted above; 

• Offering professional senior and middle leadership development, provided through 
the teaching schools in the Archdiocese; 

• Offering support for governance and for newly qualified teachers; 

• Facilitating learning hubs and research and development networks between 
schools; 

• Capturing, transferring and sharing effective practice across and between schools. 

2.6 These activities would be overseen through strict quality assurance arrangements, and 
delivered through a single well-managed agreement with each school. As the Charity 
becomes more established, the further functions it is envisaged it would take on include: 

• Brokering and facilitating peer-challenge between schools; 

• Taking on responsibility for some education and support functions currently carried 
out by the local authority.; 

• Tackling issues which are common to multiple schools such as teacher recruitment; 
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• Jointly procuring goods or services to achieve economies of scale; 

• Developing a traded schools service, offering a central point of contact and 
brokerage for schools. 

3. Being a Member of the Charity 

3.1 Membership of the Charity is regulated by these Membership Rules and the Articles. 

3.2 To simplify the corporate governance of the Charity, Full Membership will be restricted 
to the following: 

• the Episcopal Vicar for Schools and Colleges; and 

• the Diocesan Director of Schools and Colleges, 

being the Founding Members of the Charity. 

3.3 A Full Member of the Charity will be fully recognised in company law and will have all 
the rights and responsibilities of membership of a Charity as reflected in the Articles of 
Association. This includes the right to attend general meetings of the Charity and as 
provided in the Articles to vote on any matter put to the membership of the Charity. 

3.4 The Articles permit Associate Membership to organisations described in the Articles as 
Member Educational Institutions, being: 

• governing bodies of any maintained Catholic or inter church primary school in the 
Archdiocese; 

• any academy trust which operates Catholic primary schools in the Archdiocese, 
noting that in such cases the Associate Membership will extend to the individual 
academies so that each academy will be an Associate Member; and 

• other independent Catholic school providers. 

3.5 An Associate Member of the Charity is not a member of the Charity for company law 
purposes but will be entitled to attend general meetings of the Charity and vote on the 
matters so indicated in either the Articles or these Membership Rules and will enjoy the 
benefits of membership as determined from time to time in the Charity’s Strategic Plan.    

3.6 Persons seeking to become either a Full Member or an Associate Member of the 
Charity must complete the relevant Membership Application Form which will be 
considered by the  Full Members in the light of these Membership Rules. Approval of a 
Membership Application Form may be delegated to the Director of Schools and 
Colleges in his capacity as an ex officio Director of the Charity and the representative of 
the Diocesan Bishop.   

3.7 The procedures for general meetings of the Charity are set out in the Articles. No 
general meeting will be quorate unless both the Episcopal Vicar for Schools and 
Colleges and the Director of Schools and Colleges (or their representatives) are in 
attendance. All Directors of the Charity will be notified of any meeting of the Members 
and will be entitled to attend and speak (but not vote). 

3.8 The Charity’s Strategic Plan will set out the annual subscriptions payable by Full 
Members and Associate Members. Subscriptions will be payable in addition to any 
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costs charged under any service level arrangements. The Charity shall set out in the 
Strategic Plan the benefits of membership for schools who are Associate Members. 

3.9 The Charity has been set up as a company limited by guarantee, which means that 
each Full Member is responsible for the debts of the Charity on any winding up to the 
limit of the guarantee given, which has been fixed in the Articles at £10.   

3.10 Associate Members may resign from their membership of the Charity only with the 
approval of the Diocesan Bishop and the religious order where appropriate. 
Membership is not transferable.  

4. Governance 

4.1 The Members of the Charity are equivalent to shareholders of a trading company but as 
the Charity is charitable with no power to distribute profit to shareholders, the Members 
are best viewed as guardians of the constitution and upholders of the vision and values 
of the Charity. The Full Members have the power to change the constitution (the Articles 
and these Membership Rules) and to appoint and remove Directors in accordance with 
the Articles. The Members oversee the Board of Directors, who will provide an annual 
report to the Members on the activities of the Charity and its strategy and effectiveness 
going forward. 

4.2 As noted in the Articles of Association, the Members have a special interest in the 
following: 

• the consideration of the accounts, balance sheets, the financial reports of the 
Directors and the auditors; 

• a report by the Directors on the fulfilment of the Charity’s annual Strategic Plan and 
the approval of the Strategic Plan for the Charity going forward; 

• the retirement, appointment or re-appointment of Directors in accordance with the 
Articles; 

• the approval of any significant change in the remuneration approach of any senior 
executive officers of the Charity; 

• a report by the Directors as to the current membership of the Charity; 

• any recommendation by the Directors of any proposed changes to the Membership 
Rules; and 

• the appointment of the auditors, 

and a vote on any of these matters may be put to the Members at a meeting of the 
Members as recommended from time to time by the Directors.  

4.3 The Directors, who shall meet as a Board of Directors, have overall responsibility and 
ultimate decision making authority for all management and operational decisions of the 
Charity. In light of the charitable purpose of the Charity the Directors shall also be 
charity trustees and will have a fiduciary duty to act in the best interest of the Charity. 
This duty includes a legal responsibility: 

• to fulfil the charitable object of the Charity and to ensure compliance with these 
Membership Rules; 
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• to ensure compliance with any legal obligations; 

• to report on the Charity’s activities; 

• to act with integrity and to avoid personal conflicts of interest and not to misuse any 
funds or assets of the Charity; 

• to act prudently in the management of the Charity, avoiding putting any assets, 
funds or the reputation of the Charity at undue risk; 

• to exercise reasonable care and skill, using personal knowledge and experience to 
ensure the Charity is well run and efficient; and 

• to act reasonably, getting advice from others, including professional advisors, where 
appropriate.      

4.4 The Directors will be responsible for setting and reporting on the strategic direction of 
the Charity (as set out in the Charity’s Strategic Plan); holding the executive 
management of the Charity to account; providing a creative contribution to the Board by 
providing objective criticism; and ensuring that the Charity is financially sound. In doing 
so, the Directors will be responsible for the following: 

4.4.1 Defining the purpose of the Charity – This means defining what the Charity 
is to achieve and ensuring that operating plans and strategies lead to the 
attainment of these goals. Everything else flows from this. 

4.4.2 Providing educational and entrepreneurial leadership –This involves 
setting the strategy designed to achieve the overall aim of the Charity. 

4.4.3 Defining the way operations will be conducted – This means defining the 
moral, ethical and operating standards of conduct, that reflect the values 
inherent in the purpose of the Charity. 

4.4.4 Ensuring financial health and accountability – The Board has a 
responsibility to protect and enhance the resources needed to accomplish the 
purpose of the Charity. This includes ensuring appropriate financial controls 
are in place and that resources are allocated effectively among competing 
uses. 

4.4.5 Reviewing management performance – The Board has a responsibility to 
report on the performance of the Charity to the Members. In doing this it has a 
duty to assess the effectiveness of management in achieving the agreed goals 
of the Charity. 

4.4.6 Ensuring that obligations to Members and other stakeholders are met – 
The Board has a vital role in ensuring that the needs of Members and other 
stakeholders are identified and addressed.       

4.5 The Board typically fulfils its duties via three key roles: 

4.5.1 policy formation; 

4.5.2 strategic decision making, leaving operational decision making to executive 
officers and/or management team; and 

4.5.3 effective oversight of all operations.  



Membership Rules for The Archdiocese of Liverpool Primary School Improvement Trust 

 
9 

37403/00001/150817155930.docx 
 

4.6 The Directors must act independently and in the best interest of the Charity even if 
those interests conflict with those of the body or organisation that might have appointed 
or nominated such Director to serve on the Board of Directors, this will include a conflict 
of loyalty where there is no obvious benefit involved, as well as a conflict of interest. All 
Directors have the same duty to act in the best interest of the Charity, irrespective of 
who appointed them. The Board has adopted a Conflict of Interest Policy which is 
appended to these Membership Rules. 

4.7 The Directors have a non-executive role and receive no remuneration for their services 
to the Charity. Any expenses of the Directors will be reimbursed by the Charity in 
accordance with the Charity’s Expenses Policy.    

4.8 The Directors shall appoint a Chair and on appointment shall decide whether such 
appointment is to be an executive appointment or not. The Chair specific duties are to: 

• provide a clear lead and direction for the Directors, understanding the aims and 
vision of the Charity and the roles played by all those involved; 

• build an effective team, facilitating appointments to the Board of individuals who 
have the necessary skills and experience to undertake the role of a Director, 
promoting equality and diversity in accordance with the Charity’s Equality and 
Diversity Policy consistent with the Charity’s charitable objects, and providing 
support to those individuals and their development to maximise the benefit of their 
contribution; 

• ensure the Board operates efficiently and effectively, promoting the regular 
attendance of Directors at meetings and in discussion; 

• lead any meeting or discussion of the Directors, deciding on the scope of any 
meeting and being responsible for the time management of meetings; 

• work closely with the management team to ensure there is proper challenge and 
encouragement; 

• support the Members in holding the Directors to account, ensuring the business of 
the Charity is conducted efficiently and effectively, and clear decisions are made 
when necessary; and 

• to provide an effective link with the Member schools as well as speaking on behalf 
of the Charity and acting as an ambassador of the Charity. 

4.9 The Directors will delegate management responsibility for the day to day running of the 
Charity to a management team The key responsibilities of this team include: 

4.9.1 Achieving the mission and purpose of the Charity, by defining goals, 
formulating strategy and setting objectives consistent with the direction agreed 
by the Board; 

4.9.2 Responsible for the day to day management of business and implementation 
of policy and strategy; 

4.9.3 Delegate accountability for achieving the required outcomes; 

4.9.4 Foster a corporate culture that reflects the values and purpose of the Charity 
(as set out in these Membership Rules); 
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4.9.5 Ensure the Board is provided with all information and access to management 
necessary to allow it to fulfil its statutory, governance and other obligations in a 
timely manner.      

4.10 In light of the Diocesan Bishop’s canonical responsibility for the Charity and the schools, 
he or his representative (i.e. either the Episcopal Vicar for Schools and Colleges and 
the Director of Schools and Colleges) has the power to direct the Charity to provide it 
with information about its constitution, finances, management and the contracts it has 
entered into. It may also direct the Charity to take specified steps to fulfil the mission of 
the Church and the Charity’s objects and, in certain circumstances, to direct a 
governing body of an Associate Member school to either reduce its involvement in the 
management of the Charity or to resign from the membership of the Charity.  

5. Making governance appointments 

5.1 The Articles prescribe the procedure for appointing and removing Directors. Whether a 
Director is elected or appointed by the Members or appointed by the Board of Directors, 
he or she will be required to meet the core competencies and skills required of all 
Directors as set out in the attached “Qualities and experiences of those holding 
governance positions”. On appointment, a Director must sign an undertaking that he or 
she will uphold the Charity’s Director Code of Conduct at all times.  

5.2 The Board of Directors will comprise the following: 

• the Episcopal Vicar for Schools and Colleges (ex officio); 

• the Director of Schools and Colleges (ex officio); 

• the Diocesan Schools Officer (Primary) (ex officio);  

• up to twelve persons elected by the Associate Members (four being voted by and 
elected as a representative of those schools who are Teaching Schools and eight 
being representatives of a primary school or academy and each being a 
representative of either the local authority areas of Halton, Knowsley, Lancashire, 
Liverpool, Sefton, St Helens, Warrington and Wigan; 

• one person as a representative of the governors from educational institutions 
offering primary education within Liverpool Archdiocese, jointly nominated by the 
governors of those institutions. 

5.3 A Director may resign from office if he or she serves written notice on the other 
Directors, provided at least three remain in office and a Director may be disqualified 
from being a Director if he or she breaches the conditions set out in Article 21. A 
Director may be removed from office either by the Diocesan Bishop or by a special 
resolution of the Members passed in a general meeting. 

6. Operational matters 

6.1 The activities and strategic objectives of the Charity will be set out in the Strategic Plan 
(recommended by the Directors), which must be submitted for the approval of the 
Members at the Annual General Meeting. The Charity will not be permitted to deviate 
significantly from the Strategic Plan without the Members’ approval (agreed as an 
ordinary resolution). 



Membership Rules for The Archdiocese of Liverpool Primary School Improvement Trust 

 
11 

37403/00001/150817155930.docx 
 

6.2 In the normal course of business and in recognition of the commitment to transparency, 
openness and accountability, the Charity will adopt, publish and comply with certain 
policies and procedures.  

6.3 The Directors oversee the management and administration of the Charity and delegate 
authority and responsibility to others, including executive officers and where desired a 
management board or other committees, who undertake the day to day management of 
the business of the Charity. Notwithstanding any such delegation, the Directors will 
continue to have the necessary strategic and legal oversight of the Charity and will have 
the power to direct change where required.  

6.4 The Charity is committed to responding to the needs and requirements of its Member 
schools and continuing to develop, capture and transfer successful practice involving 
leaders, teachers and specialists in the delivery of improvement and innovation in 
schools. The Member schools will dictate the focus of the organisation and determine 
the types of services offered, which will include: 

6.4.1 Core school improvement activity – challenge, support, monitoring and 
evaluation, consultancy packages; 

6.4.2 Core school-led system improvement activity – hubs, networks SBP, 
assessment and moderation; 

6.4.3 Teaching and leadership professional development activity – coaching, 
mentoring, leadership development programme; 

6.4.4 Conditions for learning – behaviour and safety, safeguarding including 
prevent and respect for British values.    

7. Miscellaneous 

7.1 Changes will be agreed to these Membership Rules only with the majority agreement of 
all the Members (i.e. including both Full Members and Associate Members).  

7.2 The following glossary is included to aid swift understanding of these Membership 
Rules: 

Annual General Meeting Sometimes referred to as the “AGM”, this is the 
annual meeting of the Members of the Charity at 
which the Directors are appointed (other than those 
appointed on an ex officio basis) and the Strategic 
Plan for the forthcoming year is approved.  

Articles of Association This is the constitution of the Charity and states what 
the fundamental purpose of the Charity is and how it 
is organised. It is a public document and must be 
submitted to Companies House. Changes to the 
Articles of Association can only be made by the Full 
Members.    

Board The Directors form a Board, which meets regularly to 
conduct the business of the Charity.  

The Archdiocese of Liverpool Being the name of the Charity regulated by the 



Membership Rules for The Archdiocese of Liverpool Primary School Improvement Trust 

 
12 

37403/00001/150817155930.docx 
 

Primary Schools 
Improvement Trust or the 
Charity 

Articles of Association and these Membership Rules. 
The Charity is a public company limited by 
guarantee, registered with Companies House with 
Company Number  10912407.   

Chair The Chair of the Board of Directors, whose primary 
function is to lead and chair meetings of the 
Directors.  

Directors The business of the Charity is conducted by its 
Directors, who might also be considered as trustees 
given the charitable nature of the Charity. The 
Directors have a fiduciary responsibility to act in the 
best interests of the Charity and its beneficiaries, the 
schools supported by the Charity.     

Founding Principles The fundamental principles which guide the activities 
of the Charity and those involved in it. These are set 
out in Section 2 of the Membership Rules and cannot 
be changed except by a majority decision of the 
Members. 

Management Team The executive officers of the Charity form a 
management which is answerable to the Managing 
Director. 

Managing Director The Director with the principal executive 
responsibility for the Charity. The Managing Director 
reports to the Board and is under a duty to ensure 
the implementation of the Board’s decisions.  

Members The Members are the owners of the Charity and 
determine its purpose. The Members are guardians 
of the constitution, ensuring the fulfilment of the 
Charity’s charitable object. The identity of the 
Members is determined by the Articles with reference 
to these Membership Rules. The Members includes 
the Full Members and the Associate Members. 

Membership Rules The Membership Rules determine the conditions for 
who can be a Member of the Charity and how it is to 
be organised.  

Strategic Plan The business plan for the Charity, which is reviewed 
annually and looks forward to determine the 
Charity’s objectives and challenges for the coming 
years. Typically the Charity will have a three year 
strategic plan. 
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APPENDIX A 

MEMBERSHIP APPLICATION FORM 
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THE ARCHDIOCESE OF LIVERPOOL PRIMARY SCHOOLS IMPROVEMENT TRUST 

ASSOCIATE MEMBER CONSENT AND REGISTRATION FORM 

The Archdiocese of Liverpool Primary Schools Improvement Trust (Company Registration Number  10912407) was established 
on 11th August 2017 by the Episcopal Vicar for Schools and Colleges and the Director of Schools and Colleges in the 
Archdiocese of Liverpool. It exists primarily to bring schools together with the guidance and support of the Archdiocese to 
promote the charitable aims of the Liverpool Roman Catholic Archdiocesan Trust by advancing the efficiency and effectiveness 
of Catholic educational institutions within the Archdiocese and to support the delivery of a high quality Catholic education. The 
Charity supports these aims by enabling the Archdiocesan family of schools to work together collectively to secure sustained 
educational improvement in the Archdiocese. The intention is for all Archdiocesan schools to be associate members of the 
Charity.      
This form should be completed and signed by a representative of the school and then returned to Chris Williams, the Company 
Secretary to the Charity. 

PART A – ASSOCIATE MEMBER DETAILS 

Full Name of School:  

Address of School:  

If Academy, please confirm the following:  

Name of Trust: Archdiocese of Liverpool Primary School Improvement 
Trust 

Company Registration Number of Trust: 10912407 

Trust Registered Office: LACE, Croxteth Drive, Sefton Park, Liverpool L17 1AA 

Contact details for the School, including 
email and any named authorised 
representative (this can be a person or a 
general admin or office address – notice of 
meetings of the Charity will be sent to this 
contact address): 

 

 

 

PART B – CONSENT

The School consents to being a Member of The Archdiocese of Liverpool Primary Schools Improvement 
Trust in accordance with the Charity’s Membership Rules and acknowledges the obligation to pay the 
annual subscription fee set by the Charity. Members may attend general meetings of the Charity and are 
entitled to vote on the matters indicated in the Membership Rules.  

Signed for and on behalf of the School:  

Name:  

Date:  
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APPENDX B 

QUALITIES AND EXPERIENCE OF HOLDERS OF ELECTED GOVERNANCE POSITIONS 

Catholicity 

The following are the commitments expected of anyone serving as a Director of a Catholic 
institution:  

• to serve the Diocesan Bishop faithfully in this ministry; 

• to preserve and develop the Catholic character of the Charity and the schools it 
supports; 

• to become familiar with, to support and implement the policies and procedures of 
the Archdiocese, including the Diocesan Bishop’s policies on education, including 
religious education, and the directives issued by the Catholic Bishops collectively, 
specifically the Bishops’ Memorandum on the Appointment of Teachers in Catholic 
Schools and the Admissions Guidance, and to represent those policies and 
directives in dealing with the schools; 

• to respond to the needs of the Catholic community as a whole as represented by 
the Diocesan Bishop; 

• in all actions, to serve as a witness to the Catholic faith. 

Core Competencies and Skills 

The following are the core competencies and skills which must be demonstrated by those 
seeking a governance position in the Charity: 

• to work as a team; 

• to attend meetings and be prepared to contribute to discussions and commit to 
agreed actions; 

• to be respectful of the views of others and to be open to new ideas and thoughts; 

• to treat all confidential information confidentially; 

• to act with integrity, avoiding any personal conflicts of interest and complying with 
the Charity’s Conflict of Interest policy 

• to develop a deep understanding of the vision and ethos of the Charity and the 
community within which it operates and the roles played by all individuals in 
fulfilment of the Charity’s mission; 

• understand the policies and procedures of the Charity and how these impact on and 
are implemented within the different parts of the organisation; 

• to support the Charity in public and act as an ambassador of the Charity and its 
Members collectively; 
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• to commit to training and skills development; 

• to be ready to ask questions; and 

• to be focussed on problem solving and be ready to learn from past experiences. 

The following are the personal qualities required of Directors: 

Personal Qualities and Values 

• a desire to create positive change for young people; 

• a commitment to the aims and objectives of the Charity; 

• a willingness to devote time and effort; 

• an ability to work effectively as a team while contributing an independent 
perspective; 

•  an ability to build productive and supportive professional relationships; 

• a commitment to the Nolan seven principles of public life: selflessness, integrity, 
objectivity, accountability, openness, honesty and leadership; 

• a commitment to equal opportunities and anti-discriminatory practice; 

• a commitment to safeguarding young people; 

• reliability and integrity.  

Education and training:  

• a record of continuous professional development; 

• educated to higher level in professional area of expertise.  

Experience:  

• can demonstrate experience of driving positive change; 

• can demonstrate experience in leadership and management; 

• can demonstrate professional experience in education / accountancy/ finance / 
business / HR / marketing/law; 

• where specialist skills and experience are required to fill a skills or experience gap 
on the Board, particular experience or skills may be requested.   

Knowledge:  

• an understanding and acceptance of legal duties, responsibilities and liabilities of 
directorship and trusteeship; 

• an understanding of the use of attainment and other data to assess the progress, 
strengths and weaknesses of a school; 
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• an understanding of financial and workforce data.  

Skills:  

• strategic vision; 

• an ability to think creatively;  

• good, independent judgement; 

• an ability to use financial and workforce data to inform decision-making  
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APPENDIX C 

DIRECTOR CODE OF CONDUCT 

Commitment 

 As a Director, I acknowledge I am expected to be able to commit to and present the qualities 
and experience of a Director, as set out in the Articles of Association and the Membership Rules 
of the Charity, and to be able to articulate my contribution to the success of the Charity.    

Responsibilities 

 I understand that the Directors have collective responsibilities as follows:  

• To support and implement the policies and procedures of the diocese including the Diocesan 
Bishop’s policies on education, including religious education, any Admissions Guidance 
issued by the diocese, and the expectations of the Diocesan Bishops issued collectively, 
specifically the Bishops’ Memorandum on the Appointment of Teachers in Catholic Schools; 

• To respond to the needs of the Catholic community as a whole as represented by the 
Diocesan Bishop, complying in all respects with diocesan requirements;  

• To protect, promote and serve the Diocese in the ministry of our role as Directors faithfully 
and in particular in compliance with Diocesan Protocols for a committed working relationship 
with the Diocese. 

• To consider not only the interests of the Charity, but the interests of other Catholic 
educational establishments and of Catholic education throughout the diocese; 

• To discharge our duties as Directors with due care and diligence. 

• To consider carefully how decisions of the Charity may affect the community and other 
educational establishments.  

• To attend relevant training including diocesan training and continuing professional 
development training, as required by the diocese 

• To accept that Directors have no legal authority to act individually, except when the 
Board of Directors has given delegated authority to do so. 
 

• To  accept collective responsibility for all decisions made by the Board of Directors 
or its delegated agents and  not to speak against majority decisions outside  
meetings of the Board. 

 
• To act fairly and without prejudice, and in so far as Directors have responsibility for 

staff, to fulfil all that is expected of a good employer.  
 
• To  adhere to the ethical standards expected of public office holders, referred to as 

the Nolan principles. 
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Confidentiality Undertaking 

I understand that all information in whatever form (written, verbal, electronic or other) which is 
received by me in my capacity as a Director of the Charity is confidential.  

I confirm that I will keep this information safe and secure and will not disclose it outside the 
Charity except as agreed in advance by a minuted vote of the Board or written agreement of the 
Chair. 

Legal Declarations 

All Directors must be able to provide the following legal declarations to qualify and serve as a 
charity trustee: 

• I am not disqualified from acting as a charity trustee; 
 

• I have not been convicted of an offence involving deception or dishonesty (or any such 
conviction is legally regarded as “spent”); 
 

• I have not been involved in tax fraud or other fraudulent behaviour including 
misrepresentation and/or identity theft; 
 

• I have not used a tax avoidance scheme featuring charitable reliefs or using a charity to 
facilitate the avoidance; 
 

• I am not an undischarged bankrupt; 
 

• I have not made compositions or arrangements with my creditors from which I have not 
been discharged; 
 

• I have not been removed from serving as a charity trustee, or been stopped from acting 
in a management position within a charity; 
 

• I have not been disqualified from serving as a company director; 
 

• I am not included in the list kept by the Secretary of State for Education under s1 of the 
Protection of Children Act 1999 (or equivalent) or have ever been disqualified from 
working with children or serving on a governing body of a school; 
 

• I am able to provide a valid Disclosure and Barring Service Certificate under the 
Protection of Freedoms Act 2012 which does not disclose any reason why I should be 
unsuitable for working with children.  

By agreeing to be a Director, I acknowledge what is expected of me and commit to meeting 
these expectations and abiding by the terms of this code of conduct. 

…………………………………………………….. 

[sign here] 

……………………………………………………… 

[print name]     

FOR FURTHER INFORMATION, PLEASE CONTACT THE CHAIR OF THE CHARITY. 
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APPENDIX D 

CONFLICT OF INTEREST POLICY      

Why we have a Policy 

Both directors of a company and trustees of a charity have a legal obligation to act in the best 
interests of the company and the charity. For the purposes of charity law, the trustees are those 
people who are responsible for the general control and management of the administration of the 
charity, in this case the Directors of The Archdiocese of Liverpool Primary Schools Improvement 
Trust. The Articles of Association explain what the Directors must do to avoid situations where 
there may be a potential conflict of interest. An identical obligation is placed on the Members.  

Conflicts of interests may arise where an individual's personal or family interests and/or loyalties 
conflict with those of the Charity. Such conflicts may create problems; they can: 

• inhibit free discussion; 

• result in decisions or actions that are not in the interests of the Charity; and 

• risk the impression that the Charity has acted improperly. 

The aim of this policy is to protect both the organisation and the individuals involved from any 
appearance of impropriety. This Policy operates without prejudice to any of the provisions in the 
Charity’s Articles of Association relating to conflicts of interest. 

The Declaration of Interests 

We are asking Members of the Charity, the Directors and all staff to declare their interests, and 
any gifts or hospitality received in connection with their role in the Charity. A declaration of 
interests form is provided for this purpose, listing the types of interest you should declare. All 
interests, including gifts of a value over £50, must be notified to the Chair and a Register of 
Interests will be maintained by the Charity. 

To be effective, the declaration of interests needs to be updated at least annually and also when 
any changes occur. 

If you are not sure what to declare, or whether/when your declaration needs to be updated, 
please err on the side of caution. If you would like to discuss this issue, please contact the Chair 
for confidential guidance. 

Data Protection 

The information provided will be processed in accordance with data protection principles as set 
out in the Data Protection Act 1998. Data will be processed only to ensure that the Members, 
Directors and all staff act in the best interests of the Charity. The information provided will not be 
used for any other purpose. 

What to do if you face a Conflict of Interest 

If you have a direct or indirect interest in: 

a) a proposed transaction with the Charity; or 

b) any transaction or arrangement entered into by the Charity which has not previously 
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been disclosed; 

you must disclose the nature and extent of that interest, whether or not you receive any actual 
benefit as a consequence of  the interest. You may have an indirect interest in a matter if a family 
member or friend has an interest in the matter.    

As good practice, every Member, Director and member of staff should declare any private 
interest which he or she has in an item to be discussed at the beginning of every meeting, and 
certainly before any discussion of the item itself. You should not be involved in decisions in which 
it is possible that a conflict will arise. You should declare your interest at the earliest opportunity 
and withdraw from any subsequent discussion.  

If you fail to declare an interest that is known to the Clerk and/or the Chair, the Clerk or Chair will 
declare that interest. 

Decisions taken where an individual has an Interest 

In the event of the Board having to decide upon a question in which a Member, Director or 
member of staff has an interest because of a duty or loyalty (however indirect) that they owe to 
another organisation, they will do so by vote, with a simple majority required. The conflicted 
individual may be present when the matter is discussed but must not take part in the discussion 
or vote on any matter relating to the discussion and a quorum must otherwise be present for the 
discussion and decision.   

An individual will generally not have a conflict of interest or loyalty simply by virtue of the fact that 
he or she has been appointed or nominated to the Board by a third party or the Charity itself 
(including the Members i.e. the Schools and/or the Diocesan Bishop) and the Charity has 
dealings with that third party (including providing support and services to the Member Schools), 
but if any undue influence is exerted by that third party or the individual has an interest in the 
matter for a reason other than mere appointment or nomination, then the circumstances will need 
to be reconsidered.            

All decisions made where there has been a declared conflict of interest will be recorded by the 
Clerk and reported in the minutes of the meeting. The report will record: 

• the nature and extent of the conflict; 

• an outline of the discussion; 

• the actions taken to manage the conflict. 

Where either a Member or Director benefits from the decision, this will be reported in the Annual 
Report and Accounts in accordance with the current Charities SORP making reference also to 
any potential conflict situation recognised in this Conflicts of Interest policy. All payments or 
benefits in kind (including the reimbursement of the cost of staff seconded to the Charity by an 
individual Member) to Members and Directors will be reported in the Charity's Accounts and 
Annual Report, with amounts for each Member and Director listed for the year in question. 

Where a member of the Charity's staff are connected to a party involved in the supply of a 
service or product to the Charity, this information will also be fully disclosed in the Annual Report 
and Accounts again making reference also to any potential conflict situation recognised in this 
Conflicts of Interest policy.  
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Independent external moderation will be used where conflicts cannot be resolved through the 
usual procedures. 

Managing Contracts 

If you have a conflict of interest, you must not be involved in managing or monitoring a contract 
or transaction in which you have an interest. Monitoring arrangements for such contracts will 
include provisions for an independent challenge of bills and invoices, and termination of the 
contract if the relationship is unsatisfactory. 

Notified Conflicts of Interest 

Without prejudice to any of the obligations on individuals as expressed in this Policy, the 
Directors have identified the following as matters where relevant individuals will have an interest 
in the matter and such interest has not been expressly authorised in the Articles of Association 
but is considered to be a matter which is in the best interest of the Charity and is authorised 
provided the principles of this policy are observed (particularly in relation to discussions, 
decisions and management of the matter where there is a genuine conflict): 

• The appointment or nomination of individuals by the Members to serve as a Director; 

• The Charity has been set up to support and provide contracted services to its Member 
Schools (and others) and charges will be made of the Members in connection with this.  

 


