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The Companies Act 1985

COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

MEMORANDUM OF ASSOCIATION

of CHARTER HOUSING LIMITED

1. The Company’s name is Charter Housing Limited.
2. The Company's Registered Office is to be situated in England.
3. The Company's objects are

To relieve and assist persons who are in conditions of need, hardship or
distress by reason of their social and economic circumstances by
securing or improving housing accommedation for such perseons and their
families and/or by promoting their welfare generally.

And the Company shall have the following powers exercisable in
furtherance of its said objects but not otherwise, namely:-

(A) To raise funds, whether by the levying of subscriptions by the
Company, Dy means of donations from Companies and other business
concerns, or from other charities, by private or public appeals or
otherwise, and to seek any form of assistance, sponsorship or grant from
government, municipal, commercial or private sources or from any national
or international health, welifare, educational, social or cultural
organisation for or on behalf of the Company, or any persen or body of
persons pursuing any charitable object which this Company is authorised
to carry on, and to take and accept gifts of property. whether subject to
any special trust or not, for the objects of the Company .

(B) To recruit and assist in the recruitment of yvoluntary workers in and
for the Company and to retain or employ professional or technical
advisers or workers in connection with the objects of the Company and to
pay reasonable and proper fees for their services.

(C) To make any financial grant or award, and to enter into any contract
or arrangement for the provision to any person or body of persons of any
technical, financial or other assistance, of any service or equipment,
labour, or of travel, accommodation or other facilities, and generally to
do all such things as may, in the opinion of the Officers, further the
primary charitable objects of the Company.



(D) To undertake research and surveys and publish the useful results of
such resgearch, to establish, equip and maintain a iibrary, to collect,
compile, print, publish and disseminate information, to provide, publish
aor contribute to the publication of any bapers, books, periodicals,
reports or other documents, films, slides, tapes, pictures, plans or
medels, to give and exchange information and advice and to promote,
encourage, foster and maintain the interest and support of the public in
the objects and activities of the Company.

(E}) To organise, provide facilities for and hold conferences, meetings,
courses of instruction, demonstraticons, - lectures, exhibitions,

competitions, tours and displays.

(F) To establish, promcte or assist in establishing or promoting and to
subscribe to or beccme a member of, or co-operate or federate with any
other charitable corganisations or associations whose objects are in whole
or in part similar to the objects of the Company or the establishment or
promotion of which may be beneficial t¢ the Company, to act as trustees
or agents for and to manage and to undertake the property, assets,
liabilities and engagements of any such organisations or asscciations and
to subscribe or guarantee meoney for charitable purposes in any way
calculated to further the objects of the Company.

(G) To foster and encourage co-cperation and communication between
similar corganisations, societies, other charitable institutions and local
and national authorities and to co-ordinate the activities and represent
the views of those making use of the facilities of the Company and its

members.

(H) To purchase, take on lease or in exchange, hire or otherwise acguire
and hold for any estate or interest, sell, nortgage, lease or otherwise
dispose of or turn to account any real or personal property and any
rights or privileges which the Company may think necessary for the
promoticn of its objects and <o construct, maintain and alter any
buildings or erections necessary for the work of the Company.

(I) To Dbeorrow or raise money for the purposes of the Company on such
terms and on such security as the 0Officers shall think fit, and whether
by the creation and issue of debentures or debenture stock or otherwise.

(J) To receive money on deposit or loan upon such terms as the Company
may approve, and to undertake and execute any charitable trusts which may
lawfully be undertaken by the Company and may be conducive to its

objects.

(K) To invest and deal with the moneys of the Company not immediately
required for its purposes in or upon such investments or securities and
in such manner as may from time to time be determined, subject
nevertheless to such conditions (if any) and such consents (if any) as
may for the time being be imposed or required by law and subject also as

hereinafter provided.

(L) To sell, mortgage, manage, turn to account, exchange, let, or grant
licences, easements and other rights in or over, and in any other manner
deal with or dispose of all or any of the property and assets for the



time Dbeing of the Company as may be necessary for the promotion of its
chijects. ;

(M) To make all reasonable and necessary provigion for the payment of
pensions and superannuation to or on bkehalf of employees and their widows
and other dependents.

(N) To pay out of the funds of the Company the c¢osts, charges and
expenses of and incidental to the formation and registration of the

Company .

{(0) To do all such other things as are necessary for the attainment of
the objects of the Company or any of thenm.

Provided that:

(i) In case the Company shall take or hold any property which may be
subject to any trusts, the Company shall only deal with or invest the
same in such manner as allowed by law, having regard to such trusts.

(ii) The objects of the Company shall not extend to the regulation of
relations between employers and workers or organisations of employers and
organisations of workers.

(iii) In case the Company shall take or hecld any property subject to the
jurisdiction of the Charity Commissicners for England and Wales, the
Company shall not sell, mortgage, charge or lease the same without such
authority, approval or consent as may be redquired by law, and as regards
any such property the Executive Committee or Governing Body of the
Company shall be chargeable for any such property that may come into
their hands and shall be answerable and accountable for their own acts,
receipts, neglects and defaults, and for the due administration of such
preoperty in the same manner and to the same extent as they would have
been, as such Executive Committee or Governing Body, 1f no incorporation
had been effected, and the incorporation of the Company shall not
diminish or impair any control or authority exercisable by the Chancery
Division or the Charity Commissioners over such Executive Committee or
Governing Body Dbut they shall as regards any such property he subject
jointly and separately +to such control or authority as if the Company
were not incorporated.

4, The income and property of the Company, whencesoever derived, shall be
appliied solely towards the promotion of the objects of the Company as set
farth in this Memorandum of Association, and no portion thereof shall be
paid or transferred directly or indirectly, by way of dividend, bonus or
otherwise howsoever by way of profit to the members of the Company, and
nc member of its ExXecutive Committee or Governing Body shall be appointed
toc any office of the Company paid by salary or fees or receive any
remuneration or other benefit in meney or money's worth from the Company.

Provided that nothing herein shall prevent the payment, in good faith, by
the Company:-

{a) of reascnable and proper remuneration +to any member, officer or
servant of the Company (not being a member of its ExXecutive Committee or




Governing Body} for any services rendered tc the Company;

(b} of interest on money lent by any member of the Company or of its
Executive Committee or Governing Body at a rate per annum not exceeding 2
per cent less than the base lending rate for the time being prescribed by
the National Westminster Bank Limited, or 3 per cent, whichever is the
greater;

(¢) of reasonable and proper rent for premises demised or let by any
member of the Company or of its Executive Committee or Governing Bedy;

(d) of fees, remuneration or other benefit in money or money's worth to a
company o©f which a member ©f the Executive Committee or Governing Body
may be a member holding not more than 1/100th part of the capital of that
company;

(e} to any member of its Executive Committee or Governing Body of
reasonable out-of-pocket expenses.

5. The liability of the members is limited.

6. EBvery member of the Company undertakes tc contribute such amount as
may be required (not exceeding £1) +to the Company's assets if it should
be wound up while he is a member or within one year after he ceases to be
a member, for payment of the Company's debts and iiabilities contracted
before he ceases to be a member, and of the costs, charges and expenses
of winding up, and for the adjustment of the rights of the contributories
among themselves.

7. If, upon the winding up or dissolution of the Company, there remains,
after the satisfacticn of all its debts and liabilities, any property
whatsocever, the same shall not be paid teo or distributed among the
members of the Company, but shall be given or transferred to some cother
charitable institution or institutions having objects the same as or
similar to the objects of the Company, and which shall prohibit the
distribution of its or their inccome and property among its or their
members to an extent at least as great as is imposed on the Company under
or by virtue of Clause 4 hereof, such institution or institutions to be
determined by the members of the Company at or before the time of
dissclution, and if and s¢ far as effect can not be given teo this last
provision, then to some other charitabkble object as near as may be to that
of the Company.




We, the subscribers to this Memorandum of Association, wish to be formed into
a Company pursuant to this Memorandumn.

NAMES AND ADDRESSES OF SUBSCRIBERS

Careline Jane Parsons,
81 City Road,
London EC1Y 1BD.

Sandra Leese,
81 City Road,
London EC1lY 1BED.

Dated the 9th of March 1988

Witness to the apove Signatures:

David James Dixon,
81 City Road,
London EBC1lY 1ED.
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COMPANY LIMITED BY GUARANTEE
AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION

of CHARTER HOUSING LIMITED

GENERAL

1. In these Articles the words standing in the first column of the Table
next hereinafter contained shall bear the meaning set opposite to them
respectively in the second column thereaof if not inconsistent with the

subject or context :-

WORDS MEANINGS
The Act The Companies Act 1985
The 5eal The commeon seal of the Company
The Urited Kingdom Great Britain and Northern Ireiand
Month Calendar month
In writing Written, printed or lithographed or

partly one and partly another and
other modes of representing or
reproducing words in a visible form.

The Committee The Executive Committee
Officers The members of the Executive Committee

and words importing the singular number only shall include the plural
numbar and vice versa.

Words importing the masculine gender only shall include the feminine
gender and
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Words importing persons shall include corporations.

Subject as aforesaid any words Or expressions defined in the Act or any
statutory modificaticon thereof in force at the date on which these
Articles become binding on the Company shall if not inconsistent with the
subject or context bear the same meanings in these Articies.

2. The subscribers to the Memorandum of Association and such other persons
as the Committee shall admit in accerdance with the provisions hereinafter
contained shall be members of the Company. '

3. Every person desirous of becoming a member'of the Company must sign
and deliver to the Company an application for membership in the form

foliowing namely:-

"TO n
"I/We "
"Of n
"desire to become a member of the Company "
"and reguest you to enter my/our name in the "
"Register of Members accordingly, subject to "
"the Memorandum and Articles of Association "

4. When the Committee shall have resolved to admit any applicant to
membership the Secretary of the Company shall forthwith notify the
applicant of his admission to membership either persconally or by notice
in writing to the address given on his application for membership. The
Committee shall have an absolute discretion to reject any applicaticn for
membership withcut assigning any reason therefor.

5. The privileges of a member shall nct be transferable and every member
shall cease t0o be a member on the happening of any of the events
following namely:-~

{(a) If being an individual he shall die or become cf unsound mind or if
being a company or other statutory body a resolution be passed or order
made for its winding up or dissolution.

(b} If he serve upcn +the Company one months' notice in writing of his
intention to resign his membership in which event he shail cease to be a
member at the expiration of one month from the date of service of such
notice upon the Company.

(c) If any annual, quarterly or other subscription payakle by him as a
member remains unpaid at the expiration of the period of two months from
the date wupon which it became payable and the Committee resolve that by
reason of such non-payment he shall cease to be a member.

(@) If his membership be terminated in accordance with the next following
sub-clause of this Article.

(e) If (Guring any period in which no subscripticn is payable by members)




any member shall in a consecutive period of at least two calendar years
not have attended in persen any General Meeting of the Company and not
have caused to be deposited pursuant to Article 27 a preoxy for any such
meeting or if during such consecutive period the registered address of a
member shall be out of date (of which fact it shall be sufficient
evidence that a letter sent to such address in the first of such two
years has Dbeen returned through the post and that no subsegquent
information showing the address not to have been out of date has been
received by the Company) the Committee may at any time within the third
calendar year cause to be posted to such member at his registered address
a notice stating that if he shall not within one month after the date on
which such notice was posted inform the Company in writing that he wishes
to remain a member thereof his name will be struck off the list of
members and if at the expiry of such notice he shall not so have informed
the Companythe Committee may (whether or not the notice sent to him has
been returned through the post) at any time before the end of such
calendar year d&eclare that he has ceased to be a member and on such
declaration he shall so cease and the Register of Members shall be
altered accordingly.

{(f) The Committee shall be entitled to suspend or expel from membership
any person on the grounds of misconduct, in relaticn either to the
Company, 1its property or its members, or of conduct likely fo prove
prejudicial to the good standing of the Company or to the attainment of
its objects. A member whose suspensien or expulsion is to be decided upon
at a meeting of the Committee shall be entitled to net 1less than 7 clear
days' notice of that meeting, stating the case made against nim. Such
member shall be entitled to attend and speak at that meeting at any time
throughout the pericd during which his membership is discussed but shall
withdraw prior to voting, notwithstanding that he may himself Dbe an
Officer. A resoluticn under this provision shall not be effective unless
passed by a majority of not less than two thirds of the Officers present
and voting.

GENERAL MEETINGS

6. The Company shall in each year hold a general meeting as its Annual
General Mzeting in additicn to any other meetings in that year, and shall
specify the meeting as such in the notices calling it; and not more than
fifteen menths shall elapse between the date of one Annual General
Meeting of the Company and that of the next. Provided that so long as
the Company holds its first Annual General HKeeting within eighteen months
of its incorporation, 1t need not hoid it in the year of its
incorpeoration nor in the following year. The Annual General Meeting shall
be held at such time and place as the Committee shall appoint.

7. Bl1ll general meetings other than Annual General Meetings shall be
called extraordinary general meetings.

8. The Committee may, whenever they think fit, convene an extraordinary
general meeting, and extraordinary dgeneral meetings shall also be
convened on such reguisition or, in default, may be convened by such
regquisitionists as provided by Section 36B of the Act. If at any time
there are not within the United Kingdom sufficient Officers capable of



acting to ferm a guorum, any Cfficer or any two members of the Company
may convene an extraordinary general meeting in the same manner as nearly
as possible as that in which meetings may be convenied by the Committee.

9. An Annual General Meeting and a meeting called for the passing of a
special resolution shall be called by twenty-one days' notice in writing
at the least, and a meeting of the Conipany other than an Annual General
Meeting Or a meeting for the bassing of a special resclution shall be
called by fourteen days' notice in writing at the least. The notice
shall be exclusive of the day on which it is served or deemed to be
served and of the day for which it is given, and shallrspecify the
place, the day and the hour of meeting and, in case of special business,
the generai nature of that business and shall be given, in manner
hereinafterf-mentioned or in such other manner, if any, as may be
prescribed Dby the Company in general meeting, to such persons as are,
under the Articles of the Company, entitled to receive such netices from
the Company : Provided that a meeting of the Company shall,
notwithstanding that it is called by shorter notice than that specified
in this Article, be deened to have been duly called if it is so agreed-

- {(a) in the case of a meeting called as the Annual General Meeting, by
all the members entitled to attend and vote thereat; and

- {b) in the case of any other meeting, by a majority in number of the
members having a right to attend ang vote thereat, being a majority
together representing not less than ninety-five per cent. of the total
voting rights at that meeting of all the members.

18, The accidental onmission to give notice of a meeting to or the
noen-receipt of such notice by any person entitled to receive notice
thereof shall not invalidate the bProceedings at that meeting nor any
resolution passed thereat.

PROCEEDINGS AT GENERAL MEETINGS

1l. All Dbusiness shall be deemed special that is transacted at an
extraordinary general meeting and alse all that is transacted at an
Annual General Meeting, with the eXception of the consideration of the
accounts, balance sheets, and the reports of the Committee and Auditors,
the election of Officers in the Place of those retiring and the
approintment of, and the fixing of the remuneration of, the Auditors.

12. No business shall be transacted at any general meeting unless a
quorum is present when the meeting proceeds to business. Save as herein
otherwise provided the quorum shall be two members present in person or
by prexy or 1/10th of the total membership whichever is the greater.

13. If within half an hour from the time appointed for the holding of a
general meeting a quorum is not Present the meeting if convenad on the
requisition of members shall be dissolved. In any other case it shall
stand adjourned to the same day in the next week at the same time and
place or at such other Place as the Officer may determine and if at such
adjourned meeting a quorum is not present within half an hour from the
time appointed for holding the meeting, the members present shall be z



quorum.

14. The Chairman, if any, of the Committee shall preside as Chairman at
every general meeting of the Company, or if there is no such Chairman, or
if he shall not be present within fifteen minutes after the time
appointed for the holding of the meeting or is unwilling to act, the
Officers present shall elect one of their number to be Chairman of the
meeting.

15. If at any meeting no Officer is willing to act as Chairman or if no
Officer is present within fifteen minutes after the time appointed for
helding the meeting the members present shall choose one of their number
to be the Chairman of the meeting.

16. The Chairman may with the consent of any meeting at which a quorum is
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 any adjourned meeting other than business which might have
been transacted at the meeting from which the adjournment took pPlace.
Whenever a meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given in the same manner as of an original
meeting. Save as aforesaid the members shall not be entitled to any
notice of an adjournment or of the business to be transacted at an
adjourned meeting.

i7. At any deneral meeting a resolution put to the vote of the meeting
shall be decided on a show of hands unless a poll is befcre or upon the
declaration of the result of the show of hands demanded (a) by the
Chairman, or (b) by at least three members Present in person or by proxy.,
or (c} by any member or members present in person or by proxy and
representing not 1less than one tenth of the total voting rights of all
the members having the right to vote at the meeting. Unless a poll be so
demanded, a declaration by the Chairman of the meeting that a resolution
has on a show of hands been carried or carried unanimously or by a
particular majority or lost or not carried by a particular majority and
an entry to that effect in +the minute book of the Company shall be
conclusive evidence of the fact without preof of the number or proportion
of the votes recorded in favour of or against that resolution. The demand
for a poll may be withdrawn.

18. BSubject to the provisions of Article 192, if a pecll be demanded in
manner aforesaid it shall be taken at such time and place and in such
manner as the Chairman of the meeting shall direct and the result of the
poll shall be deemed to be the resoluticon of the meeting at which the
poll was demanded.

13. A poll demanded on the election of a Chairman, or on a question of
adjournment, shall be taken forthwith. 2A poll demanded on any other
question shall be taken at such time as the Chairman of the meeting
directs, and any business other +than that upon which a poll has been
demanded may be proceeded with pending the taking of the poil.

20. In the case of an equality of votes whether on a show of hands or on

4 poll the Chairman cf the meeting shall be entitled to a second or
casting vote.
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21. The demand for a poll shall not prevent the continuance of a meeting
for the transaction of any business other than the questicn on which a
pell has been demanded.

22. Subject to the provisions of the Act a resolution in writing signed
by all the members for the time being entitled +to receive notice and to
attend and vote at general meetings (or being corporations by their guly
authorised representatives) shall be as valid and effective as if the
same had been passed at a general meeting of the Company duly convened
and held and may consist of several documents in the 1like form each
signed by or on behalf ¢f one or more members.

YOTES OF MEMBERS
23. Subject as hereinafter provided every member shall have one vote.

24(A). No member other than a member duly registered who shall have paid
every subscription and other sum (if any) which shall be due and payable
to the Company in respect of his membership shall be entitled to vote on
any questiocon either personally or by proxy or as proxy for another member
at any general meeting.

(B} If any vote shall be counted which ought not to have been counted or
might have been rejected, the errcr shall not wvitiate the resolution
unless the question be raised before the declaration of the result by the
Chairman, and not in that case unless it shall in the opinion ¢of the
Chairman be material as to the outcoms of the vote.

25. Votes may be given on a peoll either personally or by proxy. On a show
of hands a member present only by proxy shall have no vote. A proxy need
not be a memnber.

26. The instrument appointing a proxy shall be in writing under the hand
of the appointer or his attorney duly authorised in writing or, if such
appointer is a corporation, under its common seal if any and, if none,
then under the hand of socme officer duly authorised in that behalf.

27. The instrument appointing a proxy and the power of attorney or other
authority (if any) under which it is signed or a notarially certified or
office copy thereof shall be deposited at the registered office not less
than forty eight hours before the time appointed for holding the meeting
or adjcurned meeting at wnich the person named in the instrument proposes
to vote, or in the case of a poll, not less than twernty four hours before
the time appecinted for the taking of the pell and in default the
instrument of proxy shall not be treated as valid.

28. Any instrument appointing a proxy shall be in the following form or
as near thereto as circumstances will admit:-




"I/We

"of

"a member of

"hereby appoint

rlof

"and failing him

"Of

"to vote for me and on my behalf at the

"(Annual or Extraordinary or Adjourned as the case
"may be) General Meeting of the Company to be held "
"on the day of and at every "
"adjournment thereof

"Signed this day of : 19 "

This form is to be used in favour/against the resolution. Unless
otherwise instructed the proxy will vote as he thinks fit.

The instrument appointing a proxy shall be deemed to confer authority to
demand or join in demanding a poll.

26{(Aa). A vote given in accordance with the terms of an instrument of
proxy shall be valid notwithstanding the previous death or insanity of
the principal or revocation of the proxy or of the authority under which
the proxy was executed, provided that no intimation in writing of the
death, insanity or revocation as aforesaid shall have been received at
the registered office before the commencement of the meeting or adjourned
meeting at which the proxy is used.

{B). A member of unsocund mind, or in respect of whom an order has been
made by any court having jurisdiction under the Mental Health Acts may
vote, whether on & show of hands or on a poll, by his committee,
receiver, curator bonis or other perscn in the nature of committee,
receiver or curator bonis appointed by that court, and any such
commitiee, receiver, curator bonis or other person may, on a pcll, vote

by proxy.

CORPORATIONS ACTING BY REPRESENTATIVES AT MEETINGS

30. Any corporation which is a member of the Company may by resolution of
its Board or other governing body authorise such perscn as it thinks fit
to act as its representative at any meeting cof the Company and the person
so authorised shall be entitled teo exercise the same powers on behalf of
the corporation which he represents as that corporation could exercise if
it were an individual member of the Company.

31(aA)Y. The business of the Company shall be managed by the Executive
Committee who may pay all such expenses of and preliminary and incidental
to the promection, formation, registration and establishment of the
Company as they think fit and may exercise all such powers of the Company

12
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and do on behalf of the Company all such acts as may be exercised and
done by the Company and as are not by statute or by these Articles
required to be exercised or done by the Company in general meeting
subject nevertheless to any regulations of these Articles, to the
provisions of the statutes for the time beinyg in force and affecting the
Company and to such regulations being neot inconsistent with the afcresaid
regulations or provisicns as may be prescribed by the Company in general
meeting but no regulation made by the Company in general meeting shall
invalidate any prior act of the Officers which would have been vaiid if
such regulation had not been made.

{(B). The Officers may exXercise all +the powers of the Company to borrow
money, and to mortgage or charge its undertaking and property, oOr any
part thereof, and to issue debentures, debenture stock and other
securities, whether outright or as security for any debt, liability or
obligation of the Company.

32. Without prejudice to the generality of the iast preceding Article the
Officers may from time to time (pbut subject to any contrary direction by
the Company in general meeting):

(a) elect a Chairman, a Vice-Chairman, a Treasurer and a Secretary of the
Company and may delegate to such persons such powers and authority and
such duties and responsibilities as they shall think fit.

(b} make regulations as to the terms on which subscribers to the funds of
the Company or other persons may become and be known as Patrons or
Associate Members or be known by some other henorific title provided that
no such person shall by reascon thereof alone become a member oOr an
Officer of the Company.-

(c} make, adopt, alter and revoke Byelaws for the regulation of the
matters specified in the next following sub-clause of this Article ang
such other matters as the Company may from time to time determine, but in
respect only of such matters as shall not under the Act require the
passing of & Resclution of the Company in General Meeting, and PROVIDED
ALWAYS that no Bye-Law of the Company shall be construed as having the
effect of meodifying or excluding the coperation of any of the provisions
for the time Dbeing of the Memcrandum or Articles of Association and that
any Byelaw made hereunder may be revoked by the Company by Ordinary
Resolution.

(3d) The Committee may make regulations as to

- +the joining fees to be paid (if any) and annual, guarterly or other
subscriptions (if any) to be made by members of the Company to the funds
of the Company provided +that such fees or subscriptions shall not exceed
in total in any year the maximum annual rate from time to time fixed by
the Company in general meeting or, until such a maximum has Dbeen so
fixed, the maximum rate of £10.00 a year.

- the categories or classes of membership, the conditions upon which

perscons may be admitted toc various classes of membership and the rights
and cpligations attaching to those respective classes.
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- the establishment and management of Working Parties and Committees,
their election and composition, their functions and powers, and the
holding o©of consultative meetings of members or of committees of

members.

- +the terms upon which members and others may make wuse of the
premises, vehicles, equipment and all other property or goods
belonging or made available tc the Company.

- +the admission to Committee meetings or General Meeting of the
Company of Patrons, Associate Members, members of the Press and
others, the distribution of Press Statements and the making of public
announcements in the name of the Company.

33.(A) Unless and until otherwise determined by the Company in
general meeting, +the number of the Officers shall be not less than
three nor more +than thirteen. The first Officers shall be the
persons named in the statement delivered to the Registrar of
Companies in accordance with Section 10 of the Act.

{B) Notwithstanding any other provision contained in these Articles
the Management Committee of South Yorkshire Housing Association
Limited or any other Housing Association succeeding to the whole of
the undertaking of South Yorkshire Housing Association Limited is
empowered to appoint any person as an Officer (including members of
the said Management Committee) and to remove Officers by written
resolution signed by the Chairman of such Management Committee. Any
Officer so removed shall automatically cease to be a member of the
Company .

34.(A) At the first Annual General Meeting of the Company all the
Officers shall retire from office, and at the Annual General Meeting
in every subsequent year one third of the Officers for the time being
or, if +their number is not three or a multiple of three, then the
number nearest one third, shall retire from office.

(B) The OQfficers +to retire in every year shall be those who have
been longest 1in office since their last election, but as between
persons who become Officers on the same day those to retire shall
(unless they otherwise agree among themselves) be determined by lot.

35.(A) The Committee shall have power at any time, and from time to
time, to appoint any person to be an Officer, either to fill a casual
vacancy or as an addition to the existing Officers, but so that the
total number of Officers shall not at any time exceed the number
fixed in accordance with these Articles; any Officer so appointed
shall hold office only until and shall retire at the next following
Annual General Meeting, but shall be eligible for election by the
members as an Officer of the Company. Any Officer so retiring shall
not be taken into account in determining the Officers who are to
retire by rotation at such meeting. The Officers for the time being
of the Company may act notwithstanding any vacancy in their body
provided that if at any time the Officers be reduced in number to
less than the minimum number prescribed herein, they may act for the
purpose of admitting persons to membership of the Company, filling up
vacancies in their body and summoning a general meeting but not
otherwise.

(B) The Company at the meeting at which an Officer retires in
manner aforesaid may fill the vacated office by electing a person
thereto, and in default the retiring Officer shall, if offering
himself for re-election, be deemed to have been re-elected, unless at
such meeting it is expressly resolved not to fill such vacated office
or unless a
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resoclution for the re-election of such Officer shall have been put toc the
meeting and lost.

36. No person other than an Officer retiring at the meeting shall unless
recommended by the Committee be eligible for election as an Officer at
any general meeting unless, not less than three nor mere than twenty-ocne
days befcore the date appointed for the meeting, there shall have been
left at the registered office of the Company notice in writing signed by
a member duly gqualified to attend and vote at the meeting for which such
notice is given, of his intention to propose such person for election,
and also notice in writing signed by that person of his willingness to
act.

37. The Company may frem time to time by ordinary resolution increase or
reduce the number of the Officers. In addition ané without predjudice to
the provisions of Section 303 of the Act, the Company may by Ordinary
Resclution remove any Officer before the expiration of his period of
office notwithstanding anything in these Articles or in any agreement
between the Company and such QOfficer.

38. The Company may by ordinary resolution appoint another person in
pilace of any Officer removed from office under the immediately preceding
Article and, without prejudice to the powers of the Committee, may
appoint any person to be an Officer either to fill a casual vacancy or as
an additional Officer.

DISQUALIFICATION OF OFFICERS
39. An Officer shall vacate his position if that Officer:-

(a) without the consent of the Company in general meeting holds any
office of profit under the Company; or

{(b) becomes bankrupt or makes any arrangement or composition with his
creditors generally; or

(c) becomes prohibited from being an Officer by reason of any order made
under the Act.

{d) becomes of unsound mind; or
(e} resigns his office by notice in writing to the Company; or

(f) fails to Dbecome a member of the Company within one month of his
appointment or ceases thereafter to be a member.

(g) is directly or indirectly interested in any contract with the Company
and fails to declare the nature of his interest in the manner required by
section 317 of the Act.

Any person may be appointed or elected as an Officer, whatever may be his
age, and no Cfficer shall be regquired to vacate his office by reason of
his attaining or having attained the age of seventy years or any other
age.
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PROCEEDINGS OF THE EXECUTIVE COMMITTEE

40. The Officers may meet together for the despatch of business, adjourn,
and otherwise regulate their meetings as they think fit. Questions
arising at any meeting shaill be decided by a majority of wvotes. 1In the
case of an equality of wvotes the Chairman shall have a second or casting
vote. An  Officer may, and the Secretary on the requisition of an Officer
shall, at any time summon a meeting of the Committee. It shall not be
necessary to give notice of a meeting of the Committee to any Officer for
the time being absent from the United Kingdom.

41. The guerum necessary for the transactien of the business of the
Committee may be fixed by the QOfficers, but this shall never be less than
three.

42. The Officers shall cause minutes to be made in books provided for the
purpose-

{a) of all appointments of Officers made by the Committee;

(b) of the names of the Officers present at each meeting of the Committee
and of any sub-committee of the Committee;

{c} of all resoluticns of and proceedings at all meetings of the Company,
and of the Committee and of sub-committees of the Cocmmittee;

43. The Committee may elect a Chairman of its meetings and determine the
period for which he 1is to hold office; but if no such Chairman is
elected, or if at any meeting the Chairman is not present within five
minutes after the time appointed for holding the same, the Officers may
choose one ¢f their number to be Chairman of the meeting.

44, The Committee may delegate any of its powers to sub-committees
consisting of such member or members of their body as they think fit. Any
sub-committee so formed shall in the exXercise of the powers 50 delegated
conform to any regulations that may be imposed upen it by the Committee
and shall, in respect of each of its meetings, deposit with the Secretary
for the time Dbeing to Executive Committee, within 72 hours of the
conclusion of such meeting or such shorter period as shall be reasconably
practicable, a copy of the Minutes of that meeting and a copy of any
agenda or other document laid before the meeting.

45. A sub-conmittee may elect a Chairman of its meetings; if no such
Chairman is elected, or 1if at any meeting a Chairman is not present
within five minutes after the time appointed, for holding the same, the
members present may choose one of their number to be Chairman of the
meeting.

46, A sub-committee may meet and adjourn as it thinks proper. Questions
arising at any meeting shall be determined by a majority of votes of the
members present, and in the case of an egquality of wvotes the Chairman
shall have a second c¢r casting vote.

47. All acts done by any meeting of the Committee or of a sub-committee



of the Committee or by any person acting as an Officer shall,
notwithstanding that it be afterwards discovered that there was some
defect in the appointment of any such member of the Committee or person
acting as aforesaid, or that they or any of them were disqualified, be as
valid as if every such person had been duly appointed and was qualified
to be an Officer.

48. A resclution in writing signed by all the Officers for the time bheing
entitled to receive notice of a meeting of the Committee shall be as
valid and effectual as if it had been passed at a meeting of the
Committee duly convened and held and may consist of several documents in
the like form each signed by one or more of the Officers.

INDEMNITY

49, Subject to the provisions of Section 310 of the Act, every Officer,
Secretary or other official of the Company shall be entitled to be
indemnified out of the assets of the Company against all losses or
liabilities incurred by him in or about the execution and discharge of
the duties of his office.

SECRETARY

50. Subject to Section 13 of the Act, the Secretary shall be appointed by
the Committee for such term and upon such conditions as they may think
fit; and any Secretary so appointed may be remecved by them. The Committee
may in like manner appeint an assistant or deputy Secretary and any
person so appointed may act in place of the Secretary if there be no
Secretary or no Secretary capable of acting.

51. A provision of the Act or these Articles requiring or authorising a
thing to pbe dene by or toe an Officer and the Secretary shall not be
satisfied Dy 1its Deing cdone by or to the same person acting both as
Officer and as, or in the place of, the Secretary.

THE SEAL

52. The Committee shall provide for the safe custody of the seal, which
shall only be used by the authority of a resclution of the Committee, or
of a sub-committee of the Committee authorised by the Committee in that
behalf. The seal of the Company shall not be affixed to any instrument
except in the presence of at least two Officers and of the Secretary and
the said Officers and Secretary shall sign every instrument to which the
seal shall be so affixed in their presence.

CHEQUES

53. All cheques, promissory notes, drafts, bills of exchange and other
negotiable instruments, and all receipts for moneys paid to the Company
shall be signed, drawn, accepted, endorsed or otherwise executed, as the
case may be, in such manner as the Committee shall from time to time by
resclution determine.

ACCOUNTS
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54. The Committee shall cause accounting records to be kept in accordance
with Section 221 of the Act.

55, The accounting records shall be kept at the registered office of the
Company or, subject to Section 222 of the Act, at such other place or
places as the Committee think fit, and shall always be open to the
ingpection of the Officers of the Company.

56. The Committee shall from time to time determine whether and to what
extent and at what time and places and under what conditions or
regqulations the accounts and books of the Company or any of them shall be
open to the inspection of members not being Officers, and no member (not
being an Officer) shall have any right of inspecting any acccunt or book
or document of the Company except as conferred by statute or authorised
by the Committee or by the Company in general meeting.

57. The Committee shall from time to time, in acccrdance with Part VII of
the Act, cause to be prepared and to be laid before the Company in
general meeting such income and expenditure accounts, balance sheets,
group acceunts (if any) and reports as are referred to in that Part of

the Act.

E8. A copy of every balance sheet (including every document required by
law *to be annexed thereto) which is to be laid before the Company in
general meeting, together with a copy of the reports of the Auditcrs and
of the Committee, shall not less than twenty—-one days before the date of
the meeting be sent teo every member of, and every heolder of debentures
of , the Company: Frovided that this Article shall not require & copy of
those documents to be sent Lo any person of whose address the Company is
not aware or to more than one of the jeint holders of any debentures.

59, Auditors shall be appointed and their duties regulated in accordance
with the Act. '

NOTICES

£0. A notice may be given by the Company to any memnber either personally
or by sending it by post to him or to his registered address, or {if he
has no registered oddress within the United Kingdom) to the address, if
any, within the United Kingdom supplied by him to the Company for the
giving of notice tc him. Where a notice is sent by post, service of the
notice shall be deemed to be effected by properly addressing, prepaying
and posting a letter containing the notice, and to have been effected in
the case of a netice of a meeting at the expiration of twenty-four hours
after the letter containing the same is posted, and in any other case at
the time at which the letter would be delivered in the ordinary course of

post.

6l. Notices of every deneral meeting shall be given in any manner
hereinbefore authorised to -

{a) every member except those members who (having no registered address

within the United Kingdom) have not supplied to the Company an address
within the United Kingdom for the giving of notices to them;
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(b) every person being a legal persconal representative or a trustee in
bankruptcy of a member where the member but for his death or bankruptcy
would be entitled to receive notice of the meeting; and

{c) the Auditor for the time being of the Company.

No cther person shall be entitled to receive notices of general meetings.
DISSOLUTION

62. Clauses 6 and 7 of the Memorandum of Association of the Company

relating to¢ the winding up ang dissoluticn of the Company shall have
effect as if the provisions thereof were repeated in these Articles.
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