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NO. 04912562

THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE

AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION
-of-

WIRRAL PARTNERSHIP HOMES LIMITED

NAME

1 The name of the Company 1s Wirral Partnership Homes Limited (“the Company")

REGISTERED OFFICE

2 The Company's registered office 1s to be located in England

OBJECTS

3 The objects of the Company shall be

(D

@)

3)

(4)

)

to provide houses or hostels and any associated amemues for persons in
necessitous circumstances upon terms appropriate to their means,

to provide for aged, disabled or chronically sick persons in need thereof houses or
hostels and any associated amenities specially designed or adapted to meet the
disabilities and requirements of such persons,

to provide services, advice or assistance upon terms appropriate to their means to
aged, disabled, or chronically sick persons in need thereof and provide any
associated amemties specially designed or adapted to meet the disabilities and
requirements of such persons,

to provide recreation or other leisure facilities in the interest of social welfare with
the object of improving the conditions of hfe for the residents of the local
authorty areas in which the Company owns or manages housing stock,

to relieve poverly amongst residents of the local authonty areas m which the
Company owns or manages housing stock,
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(6) the advancement of education, traiming or retraming, particularly among
unemployed people and providing unemployed people with work experience,
@) to maintain, improve or provide public amemties for the public benefit in the
interests of regeneration 1n areas of social and economic deprnivation 1n which the
Company owns or manages housing stock
POWERS
4 The Company shail have power to do any thing that a natural or corporate person can

lawfully do which 1s necessary or expedient 1n furtherance of 11s objects (and 1s within
any relevant parameters set by the Housing Corporation) unlcss prohibited in this

Memorandum
5 Without imiting the powers descrtbed in Clause 4 the Company shall have power to

(1) take or grant or otherwise dispose of or deal with any interest 1n land,

(2) carry out works to land, buildings or other property,

€3] subject to such consents as may be required by law, borrow money, 1ssue loan
stock or raise money 1n such manner as the Company shall think fit and to secure
the repayment of any money borrowed raised or owing by such secunty as the
Company shall see fit (including by way of floating charge) upon the whole or
any part of the Company’s property or assets (whether present or future) and also
by giving similar security to secure and guarantee the performance by the
Company of any obligation or lLiability 1t may undertake or which may become
binding on it,

(4) (a) To enter into and perform a rate cap transaction, or series of rate cap

transactions, where the Board (or a duly authonsed commuitiee established
under the Articles) considers entry by the Company into such
transaction(s) to be 1n the best interest of the Company, provided that

(aa)  at the time of entry to any such transaction(s) the sum of the
Calculation Amount of any rate cap transaction previously entered
into and remaimng 1n effect and the Calculation Amount of the
proposed rate cap transaction(s) shall not exceed the aggregate
amount of the Company’s Vanable Rate Borrowing to be drawn
down plus the amount of any existing contractually commtted
loan facilities not yet drawn down 1n respect of amounts which the
Company ntending at the Effecive Date when drawn will become
Variable Rate Borrowings, and

(bb) the counter party to each rate cap transaction 1s the Floating Rate
Payer
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(b)

()

(d

Prior to exercising its power under Clause 5(4) the Company shall obtain
and consider proper advice on the question whether the rate cap
transacton 1s satisfactory having regard to

(aa) the possible fluctuations in the rate of mnterest payable by the
Company under its Vanable Rate Borrowings durning the term of
the rate cap transaction(s),

(bb) the Company’s ability to meet 1ts payment obhgations under the
Vanable Rate Borrowings during the Term of the rate cap
transaction(s) 1f that transaction was not entered into,

(cc)  the payment obligations under the rate cap transaction(s), and

(dd) the Company’s actual and projected annual 1ncome and
expenditure position

For the purpose of Clause 5(4) proper advice 1s the advice of a person
who 15 reasonably believed by the Board to be qualified by his/her ability
1n and practical experience of financial matters and rate cap transactions,
and 1s properly authorised to give such advice under the provision of the
Financial Services and Markets Act 2000, such advice may be given by a
person notwithstanding that he/she gives 1t n the course of hisher
employment as an executive officer

A person enfering mto a rate cap transaction as a Floating Rate Payer with
the Company who has received a wntten certificate signed by the
Secretary confirming the Company’s compliance with Clauses 5(4)(b) and
{c) shall not be concerned to enquire further whether or not the Company
has complied with provisions of Clauses 5(4)(b) and (¢) and such rate cap
transaction shall be valid at the date 1t 1s entered into and throughout 1ts
term 1n favour of such person (or any assignee or successor in utle)
whether or not the provisions of Clauses 5(4)(b) and (c) have been
complied with

For the purposes of this Clause 5(4) -

“Calculation Amount” “Effective Date” “Floating Rate Payer” “Term” and
“Termination Date” have the respective meanings given mn the 2000 ISDA
Defimions as amended from ume to time,

“Variable Rate Borrowing” means any borrowing by the Company pursuant to
Clause 5(3) in respect of which the rate of interest has not been fixed for a term 1n
excess of twelve months and the term “fixed” shall exclude any borrowing where
the rate of interest 15 indexed 1n accordance with a retail prices index or other
published index,
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&)

©)

Q)

(8)

®

(10)

(11)

(12)

“Rate Cap Transaction” means a cap transaction within the meamng of “swap
transaction” as defined 1n the 2000 ISDA Definitions as amended from time to
time

msure and arrange insurance cover for the Company from and agamnst all such
nisks as the Board may think fit and to pay any premium in respect of such
msurance,

insure and arrange msurance cover for and to indemnify 1ts Members, Board
Members, employees and voluntary workers from and agamst all such nsks
incurred 1n the proper performance of their duties as it shall consider appropriate
and to pay any premium 1n relation to indemmty 1nsurance 1n respect of liabilities
of 1ts Board Members or any of them which would otherwise attach to them m
respect of any neghgence, default breach of duty or breach of trust of which they
may be guilty 1n respect of the Company PROVIDED THAT such insurance shall
not extend to any hability in respect of an act or omission which such Board
Member or Board Members knew or ought reasonably to have known was a
breach of duty or trust or which was commutted by such Board Member or Board
Members recklessly without due regard as to whether such act or omission might
be a breach of duty or trust,

invest any monies of the Company not immediately required for the furtherance
of its objects as 1t determines and as permutted by law,

subject to such consents as may bc required by law and compliance with all
formal guidance 1ssued by the Company’s regulators (if any) to purchase or
otherwise acquire or to encourage or promote any n any way support or aid the
cstabhshment and development of any subsidiary or associated company
established for the purposes of carrying on any trade or business either for the
purpose of raising funds for the Company or for the furtherance of the objects of
the Company.

make donations, grants or loans or provide services or assistance to such persons
and orgamsations and on such terms as the Company shall think fit to further the
objects of the Company,

subject to such consents as may be required by law to transfer ownership and/or
transfer or delegate any powers, responsibihitics, or day to day management
functions of the Company to another organisation established n accordance with
the provisions set out 1n Articles 61 to 66,

enable members of the community to participate 1n the affairs of the Company
and local tenants’ and residents’ groups,

establish a community fund for investment in community business, projects or
activitics,
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(13)  delwver strategies for the wellbeing of the commumty in partnership with the
Metropolitan Borough of Wirral and other organisations,

(14)  develop and promote the nghts of members of the community, employees of the
Company and people dealing with the Company in accordance with the Charter of
Fundamental Rights of the European Union and n particular the need to conduct
the affairs of the Company and to provide mformation in accessible and
appropriate ways,

(15) provide tenants and members of the community with the opportumty to choose
and exercise options n relation to the management and control of their housing
and communities

PROVIDED THAT in case the Company shall take or hold any property which may be
subject to any trusts, the Company shail only deal with or invest the same in such manner
as allowed by law, having regard to such trusts

APPLICATION OF INCOME AND PROPERTY

6

The Company shall not trade for profit The income and property of the Company shall
be applied solely towards the promotion of 1ts objects as set forth in the Memorandum of
Association and no portion thereof shall be paid or transferred, directly or indirectly, save
as provided below by way of dividend, bonus or otherwise howsoever by way of profit, to
Members and no Board Member shall be appointed to any office of the Company paid by
salary or fees or receive any remuneration or other benefit or money or money's worth
from the Company PROVIDED THAT nothing herein shall prevent any payment 1n good
faith by the Company -

(D Of reasonable and proper remuncration (including pensions, contrnibutory pension
payments, payment of premiums to pension policies and terminal grants and
gratuities) to any officer or employee of the Company (not being a Member or
Board Member) 1n return for any services rendered to the Company

) Of fees, remuneration or other benefit 1n money or money's worth to a company
of which a Board Member may be a member holding not more than 2% of the
share capital of the company

(3) To any Board Member of reasonable out-of pocket expenses and remuneration or
other payments or benefits as approved by the Board to the extent permitted by
Part I of Schedule | of the Housing Act 1996 as if the Company were not a
chanty and 1n accordance with the Housing Corporation’s published guidance for
registered social landlords

4 Of reasonable and proper remuneration to the Council Member or employees
thereof (not bemng a Board Member) 1n return for any services rendered to the
Company
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(5) Of rcasonable and proper rent for premises demised or let by the Council
Member

(6) Of reasonable and proper interest on money lent by any body corporate
notwithstanding that such body corporate shall be a Member or Board Member

(N Of any premium 1n relation to indemmity nsurance 1n respect of liabilitics of 1ts
Board Members or any of them 1n accordance with Clause 5(6)

PROVIDED FURTHER THAT nothing shall prevent a disposal by the Company of a
property whether by way of sale, Icasce, tenancy, licence or otherwise to any person in
good faith and in pursuance of the objects of the Company notwithstanding the fact that
such person may be a Member and/or Board Member and further nothing shall prevent
the Company from managing a property 1n accordance with its objects notwithstanding
the fact that the tenant, lessee or licensee of such property may be a Member or Board
Member SUBJECT TO the proviso that any Board Member who 1s a beneficiary of the
Company shall not be entitled to speak 1n any debate or cast his/her vote 1n respect of any
matter relating solely to the property of which he/she 1s lessee, tenant or licensee and shall
absent himself/herself from such proceedings but such Board Member shall be entitled to
speak and vote in respect of matters which relate not only to such property but also to
other propertics owned or managed by the Company

EQUAL OPPORTUNITIES

7.

The Company shall at all imes take into consideration the principles of equality of
opportunity 1rrespective of age, disability, ethme gender. nationality, ongm. race, religion
or sexual orientation

LIMITED LIABILITY

8

The liability of the Members 1s limited

MEMBERS GUARANTEE

9

Every Member undertakes to contribute to the assets of the Company, in the event of the
same being wound up while he/she 1s a Member, or within one vear afier he/she ceases to
be a Member, for payment of the debts and liabihities of the Company contracted before
he/she ceases to be a Member, and of the costs, charges and expenses of winding up, and
for the adjustment of the nights of the contributories among themselves, such amount as
may be required not exceeding one pound

WINDING UP

10

If, upon the winding up or dissolution of the Company. there remamns, after the
satisfaction of all 1ts debts and habilitics any property whatsocver, the same shall not be
paid to or distributed amongst the Members, but shall be given or transferred to some
other charitable institution or mstitutions having objects sumlar to the objects of the
Company, and which shall prohibit the distribution of its or their income and property to
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an extent at least as great as 1s imposed on the Company under or by virtue of Clause 6
hereof The decision as to which such chantable institution or nstitutions s to be
determined by the Members at or before the time of dissolution, and 1n so far as effect
cannot be given to such provision, then to some other similar object PROVIDED THAT
if the Company 1s registered under Part 1 of the Housing Act 1996 such disposal shall be
governed by paragraph 15 of Schedule 1 to the Housing Act 1996 (as re-enacted or
amended from time to ime)

DEFINITIONS

11 Terms defined in the Articles of Association shall have the same meanmg in this
Memorandum of Association
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WE the several persons whose names and addresses are subscribed, are desirous of beng formed
mnto a company 1n pursuance of this Memorandum of Association

NAMES, AND ADDRESSES OF
SUBSCRIBERS

l NAME SAMANTHA HALL
Address

JONATHAN JARVIS
2 NAME
Address

DATED
WITNESS to the above Signatures -

NAME
Address
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NO. 04912562

THE COMPANIES ACT 1985

COMPANY LIMITED BY GUARANTEE

AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

OF

WIRRAL PARTNERSHIP HOMES LIMITED

DEFINITIONS AND INTERPRETATION

1 In the Articles unless the context otherwise requires

"the Act"

"the Articles"

"Board"

"Board Members"

"Chair"

"clear days"

"Commumty Empowerment
Strategy™”

Means the Companies Act 1985 (as amended by the
Companies Act 1989) and any statutory modification
or re-enactment thereof for the time being n force,

Means these Articles of Association as ongmally
adopted or as altered from tume to ime,

Means the Board of directors of the Company from
tume to tme,

Means the directors for the time bemng of the
Company and shall exclude Co-optees,

Means the Chair of the Company appownted pursuant
to Article 49(1) or (2) or 1n lisher absence any vice
or deputy Chair apponted pursuant to Article 49(5),

In relation to the penod of a notice means that period
excluding the day when the notice 1s given or deemed
to be given and the day for which 1t 1s given or on
which it 1s to take effect,

Means the Commumty Empowerment Strategy
document approved by the Board and amended from
time to tume with the approval of the Board, and
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“Co-optee”

"Council Board Member"

"Council Member"

"executed”

"Independent Board Member"

"Independent Member"

"Local Authority Person”

"Member"

"Office"

"Relevant Council"

"the seal"

which shall include definitions for local community
area’ and “community options study procedure”,

Means a person co-opted by the Board pursuant to
Article 35(2),

Means a Board Member appomnted by the Council
Member pursuant to Article 32,

Means the Metropolitan Borough of Wirral or any
successor body thereto,

Means 1n relation to any contract, agreement or other
document and includes any mode of execution,

Means a Board Member who 1s not a Council Board
Member or a Tenant Board Member,

Means any Member designated as such pursuant to
Article 3(3),

Means any person

(1) who 15 or has been a member of a Relevant
Council 1 the preceding four years, or

(1)  who 1s an officer of a Relevant Council ( which
for these purposes shall not include emplovees
with non-managenal posts apart from housing
employees), or

(11)  who 1s or has been both an employee and either
a director, manager, secretary or other sumilar
officer of a company which 1s under the control
of a Relevant Council n the preceding four
years,

Means any person, firm, company or other
organisation who 1s admitted to membership of the
Company in accordance with the provisions of these
Articles,

Means the registered office of the Company,

Means the Metropolitan Borough of Wirral or its
successors 1n title,

Means the common seal of the Company,
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"Secretary" Means the secretary of the Company or any other

person appointed to perform the duties of the
secretary of the Company, including a joint, assistant
or deputy secretary,

"Tenant” Means an individual who holds an assured tenancy,

licence or lease of a residenual property from and
occupies a property belonging to the Company (or
prior to the Company owmng property means an
individual who has a secure tenancy of a residential
property belonging to the Council Member which 1s
proposed to transfer to the Company),

"Tenant Board Member" Means a Board Member appointed pursuant to Article
Article 33,
"Tenant Member" Means a Member who 1s at the time of admission to

membership a Tenant and 1s designated as such in
accordance with Article 3(3),

"Transfer" Means the completion of the disposal of the Council

Member’s housing stock to the Company,

"the Umted Kingdom" Means Great Britain and Northem Ireland

2 (D

@

Unless the context otherwise requires, words or expressions contained in these
regulations bear the same mcaning as in the Act but excluding any statutory
modification thereof not in force when these regulations become binding on the
Company

In these Articles words importing individuals shall, unless the context otherwise
require, include corporations and words 1mporting the singular number shall
include the plural, and vice versa and words importing the masculine gender shall
include the femmine gender

ADMISSION OF MEMBERS

3 n

)

The subscribers to the Memorandum of Association of the Company and such
other persons as are admiited to membershup 1n accordance with these Articles
shall be Members of the Company No person (other than the Council Member)
shall be admitted as a Member of the Company unless he/she 1s approved by the
Board The Board is enttled at 1ts absolute discretion to grant or refuse any
application for membership

Notwithstanding anything herein contained, the Board may not admut any Local
Authority Person (other than the Council Member) to membership of the
Company
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(3) Every Member (other than the Council Member or the subscribers) shall, on
admuttance, be designated by the Board as a Tenant Member or an Independent
Member as required by Article 1 and such status shall be stated in the register of
Members The decision of the Board as to the designation of the Members shall
be final and binding

A corporation which 1s a Member shall be invited to nommate a person to act as its
representative 1n the manner provided in Section 375 of the Act Such representative
shall have the right on behalf of the corporation (and to the extent only to which the
corporation would 1f a person be entitled to do so) to attend meetings of the Company and
vote thereat, and generally exercise all rights of membership on behalf of the corporation
A corporation may from ume to time revoke the nommation of such representative, and
nomunate another representative in his/her place  All such nominations and revocations
shall be 1n wnting

CESSATION OF MEMBERSHIP

5

Any Member may resign from the Company by giving one (1) month’s notice {(or such
period as the Board may 1n 1ts discretion accept) in wnting duly signed to the Secretary
and thereupon such Member shall be decmed to have ceased to be a Member from the
date of the expiration of such notice The subscribers may resign from the Company by
giving notice with immediate effect

Any Member may be removed from the Company. by a resolution of the Company
passed by a majonty of at least three-quarters of the votes cast at a general meeting of
which not less than twenty-cight clear days' notice specifying the intention to propose
such resolution shall have been sent to the Member whose removal 1s proposed and to all
the other Members of the Company Notice of the general nature of the grounds on which
such resolution 1s proposed shall be sent to the Member whose removal 1s proposed at
least twenty-eight clear days before the meeting, and he/she or its representative for this
purpose shall be entitled to be heard by the meeting

(D The rights of any Member shall be personal and shall not be transferable and shall
automatically cease 1f the Member. being a corporation, passes a resolution for
winding-up (otherwise than for the purpose of a solvent amalgamation or
reconstruction where the resulting entity assumes all of the obligations of the
Member) or a court makes an order to that effect, or being an individual commits
any act of bankruptcy, becomes incapable by reason of mental disorder or dies, or
if the Member (whether a corporation or not) ceases to carry on 1ts business or
substantially the whole of its business, or becomes or 1s declared msolvent or
commuts any act of bankruptcy or convenes a meeting of or makes or proposes to
make any arrangement or composition with its creditors or if a hqudator,
recerver, administranon, Trustee, manager or simular officer 1s appomnted
relation to any of the assets of the Member or any analogous step 1s taken 1n
connection with the Member's insolvency, bankruptcy or dissolution
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2)

&)

4)

6)

A Member (other than the Council Member) shall automatically cease to be a
Member 1f they become a Local Authonty Person

A Tenant Member shall automatically cease to be a Member 1f they cease to be a
Tenant PROVIDED THAT this Article 7(3) shall not apply in respect of a Tenant
Member temporanly ceasing to be a Tenant as a result of the demolition of or
works carrted out to that Tenant Member’s home

An Independent Member shall automatically cease to be a Member 1f they
become a Tenant

The cessations referred to in Articles 7(1) to (4) above shall take place forthwith
upon the occurrence of the events set out 1n such Articles and without the need of
notice bemng given to the Member concerned

GENERAL MEETINGS AND RESOLUTIONS

8 All general meetings other than annual general meetings shall be called extraordinary
general meetings The Company shall hold an annual general meeting 1n each calendar
year

9 The Board Members may call general meetings and, on the requsition of Members

pursuant to the provisions of the Act, shall forthwith proceed to convene an extraordinary
general mecting for a date not later than eight weeks after receipt of the requisition  If
there arc not within the Umted Kingdom sufficient Board Members to call a general
meeting, any Board Member or any Member may call a general meeting

NOTICE FOR GENERAL MEETINGS

10 ()

2)

An annual general meeting and an extraordinary general meeting called for the
passing of a special resolution or a resolution appomnting a person as a Board
Member shall be called by at least twenty-one clear days' notice  All other
extraordinary general meetings shall be called by at least fourteen clear days'
notice but a general meeting may be called by shorter notice 1f it 15 so agreed

(a) in the case of an annual gencral meeung, by all the Members entitled to
attend and vote thereat, and

(b) in the case of an extraordmary general mecting by a majority in number of
the Members having a right to atiend and vote bemng a majonty together
holding (subject to the provisions of any elective resolution of the
Company for the time bemng 1n force) not less than minety-five per cent of
the total voting nghts at the meeting of all Members

The notice shall specify the time and place of the meeting and, 1n the case of an
annual general meeting, shall specify the meeting as such
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3) The notice shall be given to all the Members and to the Board Members and
auditors

4) Any Member entitled to attend at a general meeting shall be entitled to appont
another person (whether a Member or not) as his’her proxy to attend nstead of

him/her and any proxy so appointed shall have the same right as the Member to
speak at the meeting

11 The accidental omission to give notice of a meeting to, or the non-reccipt of notice of a
meeting by, any person entitled to recerve notice shall not invalidate the proceedings at
that meeting

12 (D No business shall be transacted at any general meeting unless a quorum 1s present
at the time when the meeting proceeds to business Five Members shall be a
quorum provided that

(a) this includes at least the Council Member, two Independent Members and
two Tenant Members or all of the subscribers (as appropnate),

b if there are fewer than five such members or no such designated members
all Members of the Company shall form a quorum, and

(©) at least two Members are present 1n person

(2) If a quorum 1s not present within half an hour from the time apponted for a
general mecting the general meeting shall stand adjourned to the same day n the
next week at the same time and place or to such other day and at such other ime
and place as the Board Members present may determine

3) If at the adjourned mecting a quorum 1s not present within half an hour from the
time appointed for the mecung then the meeting shall stand adjourned and the
provisions of Article 12 (2) shall apply as if the same were repeated herein n
extenso save that 1f at such further adjourned mecung a quorum 1s not present
within half an hour from the time appointed for the meeting then notwithstanding
Article 12(1) the Members present shall constitute a quorum

13 The Charr, 1if any, of the Board or in his/her absence some other Board Member
nominated by the Board Members shall preside as Chair of the meeting but 1f nesther the
Chair nor such other Board Member (if any) be present within fiftecn minutes after the
time appointed for holding the meeting and willing to act. the Board Members present
shall elect one of their number to be Chair and, tf there 1s only one Board Member present
and willing to act, he/she shall be Chair

14 If no Board Member 1s willing to act as Chaur, or if no Board Member 15 present within
fifteen minutes afier the time appointed for holding the meeting the Members present and
entitled to vote shall choose one of their number to be Chair
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15 A Board Member shall, notwithstanding that he/she 1s not a Member, be entitled to attend
and speak at any general meeting or meeting of a class or type of Member

16 (H

@

3

(4)

The Chair may, with the consent of a meeting at which a quorum 1s present (and
shall if so directed by the meeting), adjourn the meeting from time to time and
from place to place, but no business shall be transacted at an adjourned meeting
other than business which might properly have been transacted at the meeting had
the adjournment not taken place  When a meeting 1s adjourned for fourteen days
or more, at least seven clear days' notice shall be given specifying the ume and
place of the adjourned mecting and the general nature of the business to be
transacted Otherwise 1t shall not be necessary to give any such notice

The Chair may also, without the consent of the meeting, adjourn the meeting
(whether or not 1t has commenced or 1s quorate) erther indefinitely or to such
other ime and place as he/she decides 1f 1t appears to hum/her that -

(a) the number of persons wishing to attend cannot be convemently
accommodated 1n the place appointed for the meeting, or

(b) the unruly conduct of persons attending thc meeting prevents or 1s hkely
to prevent the orderly holding or continuance of the meeting, or

©) an adjournment 1s otherwise necessary for the business of the meeting to
be properly conducted, or

(d) a proposal of such importance is made that the consideration of a larger
numbecr of Members 1s desirable

When a meeting 1s adjourned indefimtely, the ume and place for the adjourned
meeting shall be fixed by the Board When a meeting 1s adjourned for thirty days
or more, notice of the adjourned meeting shall be given as in the case of the
ongmal meeting Except where these Articles otherwise require, 1t shall not be
necessary to give notice of an adjournment or of the business to be transacted at
the adjourned meeting

If the Chair considers that the meeting place specified in the notice convening the
meeting 15 inadequate to accommodate all those entitled and wishing to attend, the
meeting shall nevertheless be duly constituted and 1ts proceedings valid provided
that the Chair 1s satisfied that adequate faciliies are available to ensure that
Members who cannot be accommodated are able to participate in the business of
the mecting and to see and hear all persons present who speak (whether by the use
of microphones, loud-speakers, audio visual commumcations cquipment or
otherwise), whether in the meetng place or elsewhere, and to be seen and heard
by all other persons in the same manner
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VOTES OF MEMBERS

17 (D) A resolution put 1o the vote of a meeung shall be decided on a show of hands unless
before, or on the declaration of the result of, the show of hands a poll 1s duly
demanded Subject to the provisions of the Act, a poll may be demanded -

(a) by the Charr, or
()] by at least four Members having the right to vote at the meeting,

and a demand by a person as proxy for a Member shall be the same as a demand
by a Member

2) On a show of hands, every Member present in person (or represented in
accordance with Article 4) shall have one vole

3) On a poll the Members present 1n person or by proxy shall be entitled to vote 1n
accordance with the following percentages of the total votes cast

(@)  The Council Member 33'/,%
(b) The Independent Members 33'/:% apportioned cqually between them
() The Tenant Members 33'/,% apportioned equally between them

(C)) In the case of an equality of votes, whether on a show of hands or on a poll, the
Chair shall be entitled to a casting vote 1n additton to any other vote he/she may
have

18 Unless a poll 1s duly demanded a declaration by the Chair that a resolution has been
carried or carrned unanimously, or by a particutar majonty, or lost, or not carried by a
particular majority and an entry to that effect in the minutes of the meeting shall be
conclusive evidence of the fact without proof of the number or proportion of the votes
recorded 1n favour of or against the resolution

19 The demand for a poll may, before the poll 1s taken, be withdrawn but only with the
consent of the Chair and a demand so withdrawn shall not be taken to have invalhdated
the result of a show of hands declared before the demand was made

20 A poll shall be taken as the Chair directs and he/she may appoint scrutinecrs (who need
not be Members) and fix a time and place for declaring the result of the poll The result
of the poll shall be decemed to be the resolution of the meeting at which the poll was
demanded

21 A poll demanded on the election of a Chair or on a question of adjournment shall be taken
forthwith A poll demanded on any other question shall be taken either forthwith or at
such time and place as the Chair directs not being more than thirty days after the poll 1s
demanded The demand for a poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which the poll was demanded If a
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22

23

24

25

26

27

poll 1s demanded before the declaration of the result of a show of hands and the demand
1s duly withdrawn, the mecting shall continue as 1f the demand had not been made

No notice need be given of a poll not taken forthwith 1f the ime and place at which 1t1s to
be taken are announced at the meeung at which 1t 1s demanded In any other case at least
seven clear days' notice shall be given specifying the time and place at which the poll 1s to
be taken

A resolution 1n wnting executed by or on behalf of each Member who would have been
entitled to vote upon 1t 1f 1t had been proposed at a general meeting at which he/she was
present shall be as effectual as if it had been passed at a general meeung duly convened
and held and may consist of several instruments in the hike form each executed by or on
behalf of on¢ or more Members

No objection shall be raised to the qualfication of any voter except at the meeting or
adjourned meeting at which the vote objected to 1s tendered and every vote not
disallowed at the meeting shall be vahd Any objection made in due tume shall be
referred to the Chair whose decision shall be final and conclusive

An instrument appomting a proxy shall be m wnting, executed by or on behalf of the
appointor and shall be n the form (or in a form as near thereto as circumstances allow or
in any other form which 1s usual or which the Board may approve) set out 1n Appendix A
to these Articles

Where 1t 15 desired to afford Members an opportunity of instructing the proxy how he/she
shall act the instrument appointing a proxy shall be in the form (or in a form as near
thereto as circumstances allow or n any other form which 1s usual or which the Board
Members may approve) set out in Appendix B to these Articles

This instrument appointing a proxy and any authonty under which 1t1s executed or a copy
of such authority certified notanially or 1in some other way approved by the Board
Members may -

n be deposited at the office or at such other place within the United Kingdom as 1s
specified n the notice convening the meeting or in any nstrument of proxy sent
out by the Company 1n relation to the meeting not less than 48 hours before the
time for holding the meeting or adjourned meeting at which the person named 1n
the instrument proposes to vote, or

@ in the case of a poll taken more than 48 hours afier 1t 15 demanded, be deposited
as aforesaid after the poll has been demanded and not less than 24 hours before
the time appointed for the taking of the poll, or

3) where the poll 1s not taken forthwith but 1s taken not more than 48 hours after 1t
was demanded, be delivered at the meeting at which the poll was demanded to the
Chair or to the secretary or to any Board Member,
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and an instrument of proxy which 1s not deposited or delivered in a manner so permitted
shall be invahd

28 A vote given or poll demanded by proxy or by the duly authonsed representative of a
corporation shall be valid notwithstanding the previous determmation of the authonty of
the person voung or demanding a poll unless notice of the determination was received by
the Company at the office or at such other place at which the instrument of proxy was
duly deposited before the commencement of the meeting or adjourned meeting at which
the vote 1s given or the poll demanded or (in the case of a poll taken otherwise than on the
same day as the meeting or adjourned meeting) the time appointed for taking the poll

GENERAL MEETINGS

29 At the annual general meeting the Board shall provide a repert to the Members which
shall include (where applicable)

(1) the revenue accounts and balance sheets for the last accounting period,

(2) the auditor’s report on those accounts and balance sheets,

) the Board s report on the affairs of the Company,

4) the Board’s statement of the values and objectives of the Company,

(3 a statement of the current obhigations of Board Members to the Board and the
Company,

(6) a statement of the skills, qualities and expenence required by the Board amongst
1ts Members,

N the policy for admitting new Members,

¢:3) the progress of the strategy and programme to securc the highest possible level of
community involvement in the Company,

9 the progress of the strategy and programme for community development, training
and the communication and the 1dentification of neighbourhoods required under
Article 61,

(10)  the current assessment of the wishes and aspirations of neighbourhoods, and

(11)  the progress of the stralcgy and programme for the establishment of suitable
bodies and the delegation and transfer of powers, responsibilities and assets to or
from such suitable bodies

30 The Board, the Chair of the Meeting and the Secretary shall aum to ensure that at any

Members meeting, the 1ssues to be decided are clearly explained, sufficient information 1s
provided to Members to ¢nable informed and rational discussion. and that Members of the
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executive, experts tn relevant fields or representatives of special interest groups are
invited to address the Meeting wherever appropriate

NUMBER OF BOARD MEMBERS

31 (1)

@
3
4

()

(6)

The number of Board Members shall be fifteen (compnising five Tenant Board
Members, five Council Board Members, and five Independent Board Members)
PROVIDED THAT in the event that the number of Board Members shall consist
of fewer than fifteen the remaiming Board Members shall use reasonable
endeavours to appoint further Board Members and may act notwithstanding this
Article

No more than five Board Members may be Local Authority Persons
No more than seven Board Members may be Tenants

At least one third of Board Members shall be Independent Board Members,
PROVIDED THAT 1n the event that fewer than one third of Board Members shall
be Independent Board Members, the Board shall use all reasonable endeavours to
appomnt further Independent Board Members and may act notwithstanding this
Article

The First Board Members shall be those persons named 1n the statement delivered
pursuant to Section 10(2) of the Act who shall be deemed to have been appointed
under the Articles Future Board Members shall be appointed as provided
subsequently 1n the Articles

within six weeks of his or her election or appointment, a Board Member must sign
and deliver to the Board a declaration that he or she wall abide by the Code of
Conduct from time to time

APPOINTMENT OF BOARD MEMBERS BY THE COUNCIL MEMBER

32 (a)

(b)

Subject to Article 31 the Council Member shall have the power from time to time
and at any time to appoint up to five persons as Council Board Members and to
remove from office any such Board Member Appoimntment or removals shall be
effected by an instrument in wnting signed by the Council Member and shall take
effect upon lodgement at the registered office of the Company or such date later
than such lodgement as may be specified in the mstrument

No person may be appomnted as a Council Board Member under article 32(a) if
they have previously been removed from office as a Board Member under article
36(a) or article 36(b)
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RETIREMENT AND ELECTION OF TENANT BOARDMEMBERS

33 (1)

(2

(3)

4

(5)

(6)

At the first annual general meeting following the Transfer of the Company, and
at every subsequent annual general meeting, Tenant Board Members shall retire
from office 1n the following rotation

(a) at the first annual general meeting following the Transfer, one Tenant
Board Member shall retire,

() at the second annual general meeung following the Transfer, a further two
Tenant Board Members shall retire, and

(c) at the third annual general meeting following the Transfer. a further two
Tenant Board Members shall retire

and so forth such that the Tenant Board Members shall subsequently retire 1n a
rotation which murrors that 1n sub-paragraphs (a) to (c)

The Tenant Board Members to retire at any annual general meeting shall be those
who have been longest 1n office since they last became Tenant Board Members,
but as between persons who became Board Members on the same day those to
retire shall be chosen by lot PROVIDED THAT where a Tenant Board Member 15
appomted as a consequence of the death or retirement (other than by operation of
this sub-paragraph) of another Tenant Board Member (“the Predecessor™), the
pentod of ume for which the Tenant Board Member shall have held office shall,
for the purposes only of this Article 33(2) be deemed to include the period since
the last election or appointment of the Predecessor

Prior to the first and thercafter every annual general meeting, direct or indirect
elections shall be held among Tenants for the number of Tenant Board Members
to be appointed thereat The mode and manner of such elections shall be as the
Board may from time to time agree subject at all imes to compliance with Article
31

The Company Secretary shall announce the results of the elections referred to in
Article 33(3) at each relevant annual general meeting and the Tenants so elected
shall be duly appointed as Tenant Board Members with effect from the end of
such annual general meeting without any further formahity

Any retirtng Tenant Board Members having completed nine or more vears of
continuous service shall not be ehgible for re-clection unul the next following
annual general meeting

If, at the meeting at which a Board Member retires 1in accordance with Article
33(1), there are no other candidates to fill the post the retinng Board Member
shall, if walling to act, be deemed to have been re-appointed unless a resolution
not to rcappoint the Board Member 1s passed by the meeting
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RETIREMENT AND ELECTION OF INDEPENDENT BOARD MEMBERS

34 0]

2

3

4)

(%)

(6)

At the first annual general meeting following the Transfer of the Company, and
every subsequent annual general meeting, the Independent Board Members shall
retire from office in the following rotation

{(a) at the first annual general meeung following the Transfer, two
Independent Board Members shall retire,

(b) at the second annual general meeting following the Transfer, a further two
Independent Board Members shall retire, and

(c) at the third annual general mecting followmng the Transfer, a further one
Independent Board Member shall retire

and so forth such that the Independent Board Members shall subsequently retire
1 a rotation which murrors that 1n sub-paragraphs (a) to (c)

The Independent Board Members to retire at any annual general meeting shall be
those who have been longest n office since they last became Independent Board
Members but as between persons who became Board Members on the same day
those to retire shall be chosen by lot PROVIDED THAT where an Independent
Board Member 15 appointed as a consequence of the death or retirement {other
than by operation of this sub-paragraph) of another Independent Board Member
(“the Predecessor™), the period of time for which the Independent Board Member
shall have held office shall, for the purposes only of this Article 34 (2) be deemed
to include the period since the last election or appointment of the Predecessor

If, at the meetmg at which a Board Member retires 1n accordance with Article
34(1), there are no other candidates to fill the post the retinng Board Member
shall, 1f willing to act, be deemed to have been re-appointed unless a resolution
not to reappoint the Board Member 1s passed by the meeting

No person other than an Independent Board Member returing by rotation shall be
appointed as an Independent Board Member at any general meeting unless he/she
18 recommended by the Board

Subject to Articles 31, 34 and 36 the Company may by ordinary resolution in
general meeting appoint any person who 1s willing to act as Board Member to fill
a vacancy

Not less than seven nor more than twenty-eight clear days before the date
appointed for holding a general meetung notice shall be given to all who are
entitled to receive notice of the meeting of any person (other than a Board
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35 (1)

2

Member retiring by rotation at the meeting) who 1s recommended by the Board
for appontment or reappointment as an Independent Board Member at the
meeting The notice shall give the particulars of that person which would, 1f
he/she were so appomnted or re-apponted, be required to be included in the
Company's register of Board Members

Any retinng Independent Board Members having completed nine or more years
of continuous service shall not be eligible for re-appointment until the next
following annual general meeting

CASUAL VACANCIES AND CO-OPTIONS

Subject to Article 31 the Board may appoint a person who 1s willing to act to be a
Board Member to fill a vacancy PROVIDED THAT the Board may only fill
vacancies occurring among Council Board Members where the Council Member
shall have falled within three months of a wntten request by the Company to
make the appropriate appointments pursuant 10 Article 32 A Board Member so
appointed shall hold office until the end of the term that would have been served
by the Board Member they replace

The Board may from time to time co-opt up to a maxmmum of five persons
including up to two of the Company’s executive officers to the Board and may at
any time revoke such co-option Co-optees cannot be Local Authority Persons or
Tenants

DISQUALIFICATION AND REMOVAL OF BOARD MEMBERS

36 (a)

A person shall be meligible for appoimntment as a Board Member or as a Co-optee
and 1f already appownted shall immediately cease to be a Board Member or a Co-
optee 1f the relevant individual -

H ceases to be a Board Member by virtue of any provision of the Act or 1s or
becomes prohibited by law from being a Board Member, or

2) 18 or becomes an undischarged bankrupt or makes any arrangement or
composition with his/her creditors generally, or

3) 1s, or may be, suffering from mental disorder and either -

(a) 15 admutted to hospatal 1n pursuance of an application for admission
for treatment under the Mental Health Act 1983 or, 1n Scotland, an
application for admission under the Mental Health (Scotland) Act
1960, or

(b) an order 1s made by a court having junsdiction (whether in the
Umited Kmmgdom or elsewhere) in matters concermung mental
disorder for his/her detention or for the appointment of a recerver,
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4)
(3)

(6)

Q)

®)

)

(10)

(1D

curator bonis or other person to exercise powers with respect to
his/her property or affairs, or

resigns his/her office by notice to the Company, or

1s removed from office by a resolution of (or written notice signed by) at
least three quarters of all the other Board Members from time to time, or

shall for more than six consecutive months have been absent without
permission of the Board from meectings of the Board held dunng that
period and the Board resolves that his/her office be vacated, or

in any period of 12 months, he/she shall have been absent (without the
permussion of the Board Members) from at least 60% of the meetings of
Board Members held durning that penod and the Board Members resolve
that his/her office be vacated, or

in the case of a Tenant Board Member he/she ceases to be a Tenant
PROVIDED THAT this Article 36 (8) shall not apply 1n respect of a
Tenant Board Member temporarily ceasing to be a Tenant as a result of
the demolition of or works carmed out to that Tenant Board Member’s
home, or

15 a Tenant Board Member and 1s or becomes a Local Authonty Person
leading to a breach of the limit in Article 31(2), or

1s a Council Board Member and becomes a Tenant leading to a breach of
the limut in Artcle 31(3), or

15 an Independent Board Member and 1s or becomes a Tenant or a Local
Authonty Person, or
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(12)

(13)

(14)

(13)

(16)

1s a Tenant and 1s (in the reasonable opinion of a majority of Board
Members) n serious breach of his/her obligations as a Tenant, or

1s a Co-optee and his/her co-option 1s revoked by the other Board
Members. or

has been convicted of an indictable offence within the last five years

fails to sign the Code of Conduct (or notwithstanding article 36(a)(5), 15
removed from the Board in accordance with any policies or procedures
from time to time pursuant to article 36(b)), or

fails to comply with the provisions of article 31(b), unless the Board
resolves otherwise by special resolution

(b) The Board shall from tune to ime and at 1ts sole discretion determine policies and
procedures for the mvestigation of allegations made agamnst Board Members and
such policies and procedures may include the imposition of such sanctions upon a
Board Member as the Board may decide form ume to time including but not

limited to, -
(1) requiring a Board Member to 1ssue a formal and/or pubhc apology
() suspending a Board Member for a fixed or indeterminate period,
a removing some or all of a Board Member’s special or additional
responsibilities (above and beyond those of a normal Board
Member).
b requinng a Board Member to tender s or her resignation as a
Board Member andfor removing him or her from office
altogether pursuant to article 36(a)(15)
POWERS OF THE BOARD

37 Subject to the provisions of the Act and the Memorandum and the Articles, the business
of the Company shall be managed by the Board who may excrcise all the powers of the
Company No alteration of the Memorandum or Artcles shall mvahdate any prior act of
the Board which would have been valid if that alteration had not been made The powers
given by this regulation shatl not be hmited by any special power given to the Board by
the Articles and a meeting of the Board at which a quorum 1s present may exercise all
powers exercisable by the Board

38 The Board may, by power of attorney or otherwise. appoint any person to be the agent of
the Company for such purposes and on such conditions as they determine, including
authonty for the agent io delegate all or any of his/her powers
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BORROWING POWERS

39

The Board may exercise all the powers of the Company to borrow money without limit as
to amount and upon such terms and 1n such manner as they think fit, and to grant any
mortgage, charge or other secunity over its undertaking and property, or any part thereof,
and to 1ssue any debenture, whether outnight or as secunty for any debt, hability or
obligation of the Company or any company or other body of which the Company 15 the
holding company as defined n section 736 of the Act

DELEGATION OF BOARD MEMBERS' POWERS

40

The Board may delegate any of their powers to any commuttee consisting of two or more
Board Members together with such other persons as the Board sees fit They may also
delegate to the Chair/or any vice or deputy Chair or to any executive officer such of their
powers as they consider desirable to be exercised by mm/her  Any such delegation may
be made subject to any conditions the Board may impose, and either collaterally with or
to the exclusion of their own powers and may be revoked or altered Subject to any such
conditions, the proceedings of a committee with two or more members shall be governed
by the Articles regulating the proceedings of the Board so far as they are capable of

applying

ALTERNATE BOARD MEMBERS

41

No Board Member shall be entitled to appoint any person as an alternate Board Member

BOARD MEMBERS' EXPENSES AND PAYMENTS

42

The Board Members and Co-optees may be paid all travelling, hotel, and other expenses
reasonably and properly incurred by them in connection with their attendance at meetings
of the Board or commuttees of the Board or general meetings or separate meetings of
classes or types of Member or of the holders of debentures of the Company or otherwise
in connection with the discharge of their duties Board Members may also receive such
remuneration or other payments or benefits as approved by the Board to the extent
permitted by the Housing Corporation for registered social landlords

BOARD MEMBERS' APPOINTMENTS AND INFERESTS

43

44

A Board Member (or Co-optee) may not have any financial interest personally or as a
member of a firm or as a director or semor employee (being an employee with manageral
status) or 1n any contract or other transaction of the Company unless 1t 1s permitted by
these Articles and 1s not prohibited by Clause 6 of the Memorandum or under Part [ of
Schedule I of the Housing Act 1996

Each Board Member (and Co-optee) shall ensure that the Secretary has at all imes an up
to date list of -

(H all bodies trading 1n which he/she has an intercst as
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2)
3)

4

(a) a director or senior employee,

()] a member of a firm,
{©) the owner or controller of more than 2% of the 1ssued share capital in a
company,

all interests as an official or elecied member of any statutory body,

all interests as the occupier of any property owned or managed by the Company,
or

any other significant or material intercst

PROCEEDINGS OF BOARD MEETINGS

45 ()

(2)

(3)

Sy

&)

46 (D

2
(3

47 )

The Board may regulate their proceedings as they think fit The quorum for the
transaction of the business of the Board at the ttme when the meeting proceeds to
business shall be six Board Members. including no fewer than two Independent
Board Members Co-optees may not count towards a quorum

Any four Board Members may call a meeting of the Board It shall not be
necessary to give noticc of a meeting to a Board Mcmber who 1s absent from the
United Kingdom

If a quorum 1s not present within half an hour from the time appointed for a Board
Meeting the Board Meeting shall, 1f requested by a majonty of those Board
Members present, be adjourned to the same day 1n the next week at the same time
and place or to such other day and at such other time and place as the Board
Members present may determine

If at the adjourned meeting a quorum 1s not present withun half an hour from the
time appointed for the meeting then notwithstanding Article 45(1) the Board
Members present shall constitute a quorum

Co-optees shall be entitled to attend and to speak but not to vote at meetings of
the Board or of a commuittee of the Board and shall not be counted as part of the
quorum

Questions anising at a Board Meeting shall be decided by a majonity of votes and
cach Board Member present in person shall be entitled to one vote

In the case of an equality of votes. the Chair shall have a second or casting vote

The Chair will prescribe the manner i which any vote under Article 46(1) will be
held and his/her decision on the same will be final and conclusive

Any Board Member (or Co-optec) having an interest in anv arrangements
between the Company and another person or body shall disclose that interest to
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the meeung before the matter 1s discussed by the Board or commuttee of the
Board Unless the interest 1s of the type specified 1in Articles 47(2) or (3) the
Board Member (or Co-optee) concerned shall not remamn present during the
discussion of that item unless requested to do so by the remamning Board
Members or commuttee of the Board Unless permitted by Articles 47(2) or 47(3)
the Board Member (or Co-optee) concerned may not vote on the matter 1n
question, but no decision of the Board or any commttee of the Board shall be
invalidated by the subsequent discovery of an interest which should have been
declared

{2) Provided the interest has been properly disclosed pursuant to Article 47(1) a
Board Member (or Co-optee) may remain present during the discussion and may
vole on the matter under discussion where the mnterest arises
(a) because the Board Member (or Co-optee) 1s a Tenant so long as the matter
in question affects all or a substantial group of Tenants, or

(b)  because the Board Member (or Co-optee) 1s a director or other officer of a
company or body which i1s a Parent, subsidiary or associate of the
Company, or

(c) because the Board Member (or Co-optee) 1s an official or elected member
of a relevant Council and has no further interest other than has/her status as
an official or elected member of a relevant Council

3) A Board Member (or Co-optee) shall not be treated as having an interest
(a) of which the Board Member (or Co-optee) has no knowledge and of which

1t 15 unreasonable to expect him/her to have knowledge,
(b) 1n the establishment of a policy 1n respect of Board Member (or Co-optee)
expenses and remuneration payable pursuant to Article 42
48 If a question arises at a meeting of the Board or of a commuttee of the Board as to the

right of a Board Member to vote, the question may, before the conclusion of the meeting,
be referred to the Chair of the meeting and his/her ruling in relation to any Board Member
other than himself/herself shall be final and conclusive

49 (1)

()

The Board shall appoint one of their number to be the Charr of the Board to hold
office until the Company’s first annual general meeting but may at any time
remove him/her from that office

At the first Board Meeting followmng cach annual general meeting the Board
Members shall appoint one of their number to be the Charr of the Board to hold
office unul the next annual general meeting and may at any tme remove hum/her
from that office
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50

3) Unless he/she 15 unwilling to do so the Board Member so appointed shall preside
at cvery meeting of the Board at which he/she 1s present  But 1if there 1s no Board
Member holding that office, or 1f the Board Member holding 1t 1s unwilling to
preside or 1s not present withun ten minutes after the time appomted for the
meeting, the Board Members present may appoint one of their number to be Chair
of the meeting

4 No Board Member may serve as Chair of the Board for more than five years in
aggregate 1n any seven year period

3) The Board may appoint a vice or deputy Chair to act in the absence of the Chair
on such terms as the Board shall think fit

(6) The functions of the Chair include

(a) to act as an ambassador for the Company and to represent the views of the
Board to the general public and other organisations,

(b) to cnsurc that Board Meetings and General Meetings arc conducted
efficiently and effectively,

(c) to give all Directors an opportunity to express their views both at Board
Meetings and otherwise where appropnate,

All acts done by a mecting of the Board, or of a commuttee of the Board or by a person
acting as a Board Member shall, notwithstanding that 1t be afterwards discovered that
there was a defect 1n the appointment of any Board Member or that any of them were
disqualified from holding office, or had vacated office, or were not entitled to vote, be as
vahd as 1if every such person had been duly appomnted and was qualified and had
continued to be a Board Member and had been entitled to vote

WRITTEN RESOLUTION

51

A resolution 1n wnting signed by all the Board Members entitled to receive notice of a
meeting of the Board or of a commuttee of the Board shall be as valid and effectual as if 1t
had been passed at a meeting of the Board or (as the case may be) a commuttee of the
Board duly convened and held and may consist of several documents in the like form
cach signed by one or more Board Members

SECRETARY

52

Subject to the provisions of the Act, the Secretary and any deputy or alternate Secretary
shall be appointed by the Board for such term, at such remuneration and upon such
conditions as they may think fit and any Secretary so appointed may be removed by them

MINUTES

53

The Board shall cause minutes to be made 1n books kept for the purpose -
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(1) of all appointments of officers made by the Board Members, and

2) of all proceedings at meetings of the Company and of the Board, and of
committees of the Board and of any class or type of Member, including the names
of the Board Members present at each such meeting

Minutes will be kept in the manner prescribed in any Standing Orders or other regulations
having the same or similar effect adopted by the Board from time to tme In the absence
of any such prescribed manner, the munutes shall be kept in such form as the Secretary
shall determine from time to time

RECORDS ACCOUNTS AND RETURNS

54 The Company shall comply with the provisions of Part VII of the Act in respect of -
{H the keeping and aud:iting of accounting records,
(2) the provision of accounts and annual reports of the directors, and
3 in making an annual return
THE SEAL
55 (D If the Company has a seal 1t shall only be used with the specific or general
authority of the Board or of a commuittee of the Board The Board may determine
who shall sign any instrument to which the seal 1s affixed and unless otherwise so
determined 1t shall be signed by a Board Member and by the Secretary or a
second Board Member
2) The Company may ¢xercise the powers conferred by Section 39 of the Act with
regard to having an official seal for use abroad, and such powers shall be vested in
the Board Members
NOTICES
56 Any notice 10 be given to or by any person pursuant to the Articles shall be mm wnting
except that a notice calling a meeting of the Board or of a commuttee of the Board need
not be 1n writing
57 The Company may give any notice to a Member either personally or by sending 1t by post

in a prepaid envelope addressed to the Member at his/her registered address or by leaving
it at that address A Member whose registered address 1s not withm the United Kingdom
and who gives to the Company an address within the Umted Kingdom at which notices
may be given to mm/her shall be enuitled to have notices given to him/her at that address,
but otherwise no such Member shall be entitled to recetve any notice from the Company
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58 A Member present, either in person or by proxy, at any meeting of the Company or any
class or type of Member shall be deemed to have received notice of the meeting and,
where requisite, of the purposes for which 1t was called

59 Proof that an envelope contaiming a notice was properly addressed, prepaid and posted
shall be conclusive evidence that the notice was given A notice shall be deemed to be
given at the expiration of 48 hours after the envelope containing 1t was posted

INDEMNITY

60 n Every Board Member or other officer of the Company shall be indemnified out of
the assets of the Company against all losses or lLiabihties which he/she may
sustain or ncur 1n or about the execution of the duties of his/her office or
otherwise 1n relation thereto, including any hiability mncurred by him/her 1n
defending any proceedings, whether civil or crimunal, 1n which judgement 1s
given i his’her favour or in which he/she 1s acquitted or 1n connection with any
application under Section 727 of the Act in which rehef 15 granted to him/her and
no Board member or other officer shall be hable for any loss, damage or
musfortune which may happen to or be incurred by the Company in the execution
of the duties of hus/her office or 1n relation thereto PROVIDED THAT thus Article
shall only have effect in so far as 1ts provisions are not avoided by Section 310 of
the Act

(2) The Board shall have power to purchase and maintain for any Board Member or
officer of the Company nsurance agamnst any such hability as 1s referred to n
Section 310(1) of the Act

DEVOLUTION AND COMMUNITY EMPOWERMENT

61 In accordance with the Company’s objects and powers, the Company will at all times
have 1n place and operate a Community Empowerment Strategy which should include

)] a strategy and programme to promotc and provide options for increased tenant
and community control of their housing and communities,

(2) a strategy and programme to secure the widest possible community 1nvolvement
in the Company

(3) a strategy and programme for commumty development, traning and
communication, and the identification of local community arcas for the purpose of
Articles 61 to 66,

)] a community options study procedure to ¢nable local commumity areas to
determine their wishes and aspirations,

(5) a procedure to facilitate local community areas to establish local representative
tenant and resident groups
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62 Subject to Article 63 where a tenant and resident group makes a proposal to the Board to
vary the current provision of management of its housing, the Board shall

(N

2
(3)

satisfv itself that the tenant and resident group has a constitution that allows all
tenants 1n the local community area to become members of the tenant and resident
group, has an equal opportunitics object of an acceptable standard, and meets
other best practice requirements for the recogmition of tenant and resident groups,

satsfy itself that the proposal 1s supported by the local community area, and

take reasonable steps to implement the proposal where the requirements of this
Article 62 are satnsfied and where applicable funding, regulatory or legal
constraints permit

63 Where a proposal under Article 62 mvolves a tenant management orgamsation or other
such vehicle with an equivalent or higher level of delegated power, the board shall

ey

2

()

€Y

satsfy itself (having acted reasonably and having obtained independent
verificaton of such opimnion) that such vanation will not matenally adversely
prejudice the financial viabihity or reputation of the Company,

ensure that the proposal 1s communicated to all tenants and leascholders i the
local community area,

ensure that a majonity of those tenants and leaseholders i the local community
arca who express a preference are in favour of the proposal,

instigate a feasibility study into the proposed orgamsation where the requirements
of this Article 63 are satisfied, which shall include

e group development, financial, equal opportumties and other non-technical
traiming for the tenants and residents group, and

e an assessment of the competence of the tenants and residents group to
satisfactonily govern their orgamisation and to take on the legal powers and
responsibihities requested

64 If the feasibility study i Article 63(4) concludes that the proposal 1s feasible, the Board

shall

0]

2

ensure through a formal ballot of all tenants and leaseholders living in the local
community arca that a majority of those that vote are 1n favour of the proposal,

following a positive ballot result pursuant to Article 64(1), mstigaie a
development process for the proposed organisation, which shall include

e further detailed techmcal and other traimng for the tenants and residents
group,
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s negotiation with the tenants and residents group regarding the terms and
conditions to set up the proposed organisation.

e the creation and, where applicable. registration of a legal body to receive the
transfer or delegation under Article 65, and

e  any other requirements necessary to set up the proposed orgamsation

65 Where the requirements of Article 64 are satisfied. the Board shall do one or more of the
following
(1) delegate any of 1ts supervisory powers and responsibilities relating to that local
commumity area to the legal body set up under Article 64(2).
(2) transfer assets, and/or delegate any of its powers or responsibilities and associated
day to day management to the legal body set up under Article 64(2)
to the extent that such delegation and/or transfer 1s necessary to give effect to the proposal
for which tenants and leaseholders have voted
66 No transfer of assets or delegation of powers and responsibilities o the proposed
organisation shall take place except
(1 1n accordance with Articles 63 and 64, and
(2) with the approval of the Housing Corporation, and any other regulator or relevant
authority, and
3) in compliance with the legal obligation of the Company to third parties, and 1in
particular (without limitation) any obhgations of the Company to third party
funders, lenders or secunty trustees,
PROVIDED THAT no transfer of assets shall take place until after the seventh
anmiversary of the Transfer of the Council’s housing stock to the Company
RULES OR BYELAWS
67 The Board may from time to tme make and amend such Rules and Byelaws as they may

from time to ume deem necessary or expedient or convenient for the proper conduct and
management of the Company and for the purposes of prescnibing the condinons of
membership, and in particular but without prejudice to the generality of the foregoing,
they shall by such Rules and Byelaws regulate

) the admussion of Members of the Company their nghts and privileges and the
terms on which Members may resign insofar as these arc not provided in the
Articles.

(2) the conduct of Members of the Company mn relation to one another. and to the
Company's employecs,
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) the setting aside of the whole or any part of parts of the Company's premises at
any particular time or times or for any particular purpose or purposes,

(4) the procedure at general meetings and meetings of the Board Members and
Commutices of the Company 1n so far as such procedure 1s not regulated by these
Articles,

(3 the conduct of Board Members by way of a Code of Conduct and sanctions for
breaches of the Code of Conduct (insofar as these arc not provided in the
Articles)

(6) and, generally, all such matters as are commonly the subject matter of Company
rules

The Company in general meeting shall have power to alter or repeal the Rules and
Byelaws and to make additions thereto and the Board shall adopt such means as they
deem sufficient to bring to the notice of Members of the Company all such Rules and
Byelaws, which so long as they shall be in force, shall be binding on all Members of the
Company provided nevertheless, that no Rule or Byelaw shall be inconsistent with, or
shall affect or repeal anything contained i, the Memorandum or Articles of the
Company

AMENDMENT OF THE MEMORANDUM OR ARTICLES OF ASSOCIATION

68

The Memorandum or Articles of Association of the Company may be only be changed or
rescinded by a resolution of at least two thirds of Board Members and by a resolution of
at least three quarters of Members m accordance with the provisions of the Act An
amendment to the Memorandum or Articles of the Company shall not be valid unul
registered 1n accordance with the requirements of the Act
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NAMES, ADDRESSES AND DESCRIPTIONS OF SUBSCRIBERS

SAMANTHA HALL

JONATHAN JARVIS

DATED this day of

WITNESS to the above signatures
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APPENDIX A

"Wirral Partnership Homes Limited (the *Company”)

I/We, , being a Member/Members of the above-named
Company, hereby appoint of , or
farling him/her, of , as
my/our proxy to vote in [my/our namefs] and on [my/our] behalf at the annual/extraordinary
general meeting of the Company to be held on | ], and at any adjournment
thereof

Signed on this day of
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APPENDIX B

"Wirral Partnership Homes Limited (the “Company™)

I/'We, being
a Member/Members of the above-named Company, hereby appoint

of , or falling him'her, of

, as my/our proxy to vote in [my/our name([s]] and on [my/our] behalf at the

annual/extraordinary general meeting of the Company to be held on | ], and at any

adjournment thereof
This form 1s to be used in respect of the resolutions mentioned below as follows
Resolution No 1 *for *against
Resolution No 2 *for *against
*Strike out whichever 1s not desired

Unless otherwise mstructed. the proxy may vote as he/she thinks fit or abstain from
voting

Signed this day of
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