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Health and Housing

CHANGES TO THE DERBY HOMES MEMORANDUM
ARTICLES OF ASSOCIATION
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SUMMARY \4
t

1.1  Derby Homes is an Arms Length Management Organisatioé% up by Derby City
Council to manage the Council’s housing stock and the '1@7‘ if'is the sole member of

the company. %
S

1.2  Derby Homes has successfully applied to the Tena rvices Authority, the
regulatory authority, to become a Registered Pro@ Social Housing (RP).

1.3 To achieve compliance with the requirement%@straﬂon with the TSA, Derby
Homes need to amend their Memorandum cles of Association.

benefits for Derby City Council and De mes through future investment
opportunities and will resolve issu r
landlord under current housing bdnefit I¢pislation.

1.4 Registration as a Registered Provider ofi {8l Housing should provide financial

1.5 Registration is conditional upg,Derby Homes amending its Memorandum and

Articles of Association (M&A) t they explicitly refer to the provision of Social
Housing, and that all of the of the company are “connected with or incidental to”
the provision of housing. iS @ mandatory statutory requirement to make Derby
Homes capable of bein igtéred by the Tenant Services Authority (TSA).

1.6 Derby Homes Boardf{a proved the changes and is now formally asking the

Derby Homes being treated as a private

Council to approv anges by signing the written resolution at Appendix 2 of this

report.

1.7 The TSA ha ﬁd the changes to the M&A that are set out at Appendix 3 (I) and
(1) of this re@

RECOMM NN

21 To Md approve the changes proposed to the Memorandum and Atrticles of

jation.
Q

N\
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2.2  If the changes proposed are approved then the Council sign the written resolution at
Appendix 2. @
77
REASONS FOR RECOMMENDATION mQ
3.1 To enable Derby Homes to bid for the affordable housing grant. %
3.2 j

To resolve the benefit issue surrounding Derby Homes owned proper s it will
allow tenants to receive Housing Benefit rather than the Local Hous'& wance,

SUPPORTING INFORMATION

which could assist in reducing rent arrears. O

o4

4.1

4.2

4.3

4.4

4.5

4,

6
<

Derby Homes’ current Memorandum and Articles were I@%ated in 2007.

Legal advice and assistance has been obtained fro Council’s legal department
and Anthony Collins solicitors by Derby Homes in f§termining the current suggested
amendments. Derby Homes has also liaised e TSA to meet the TSA’'s
requirements whilst also minimising any legal i pon the ALMO.

Anthony Collins is confident that as propgs€the definitions of permitted activities

‘incidental to the provision of social hQdSingd as defined under the Housing and

Regeneration Act 2008 are sufficiently s to not be prohibitive to new business
&)

opportunities that Derby Homes could oy nably pursue.

Benefits of Registration

Registration as an RegisteredRrovider (RP) provides greater financial security for
Derby Homes for two reaso

1. By registering as , Derby Homes will be able to bid for funding from the
Homes and Co ty Agency (HCA) for the Affordable Housing Grant,
alongside bei Xisting pre-qualified HCA provider. It will also allow
Derby Hom pport the Council in its funding bid to the HCA, and
registratio nd¥v a requirement for managing new HCA-funded properties
from Apri . Itis intended that a joint bid will be submitted to secure a
four yeanyEstment agreement with the HCA under the new Affordable
Ho ogramme Framework.

2. ration may provide greater security of income in respect of Derby

\Q@ " because (subject to proposed Coalition changes to the Housing
nefit regime) registration will allow Housing Benefit to be paid direct to
Derby Homes rather than to tenants.

es proposed

4.7§ e proposed changes are set out in Appendix 3.

%@@



4.8

4.9

4.10

4.11

changes are to take into account changes in legislation and the fact that
Homes will be operating as an RP. Others changes are discretionary.

Mandatory Changes @Q
Reference to Social Housing %

For Derby Homes to be registered, there must be an explicit refe to social
housing, which is not present in the current M&A. The current nply refer to

Some of the changes are mandatory to allow Derby Homes to be registered. SOEe

housing rather than social housing.

This has been addressed by defining “Social Housing’@?lause 14 of the
Memorandum and by moving object A5 to Al and amending it sothat it reads:

“acquire, provide, construct, improve, or manage Sogi
housing.”

using or any other

The addition of the word “acquire” to this object i
changing the current position, because Derby

property under clause 4(2) of the Memorand
hi

sake of clarity rather than
Iready has power to acquire
e old A5 referred explicitly to
“letting and hostels”. This is now covered by t ition of “Social Housing” and the

reference to “any other housing”.

Connected with or incidental to the prowsion of housing.

For Derby Homes to be registe@@@ﬁA must also be satisfied that all of the
d

objects in the M&A are “conne or incidental to the provision of housing”.
(The correct reference here is ho ather than Social Housing).

This phrase is interpreted bro%t&(,zy the TSA as shown by the fact that the TSA has
accepted that all of the objggtsin the current M&A are connected with or incidental to
the provision of housing aps from that it has required an amendment to one object

(as described below). @

For example, the T accepted that the following object in the current M&A is
connected with or i¥gidemtal to the provision of housing:

“provide amen@wd services of any description for residents of housing stock
g y the City Council from time to time either exclusively or together

owned or m
with person are not residents of such housing stock.”

7

This | @e there is a requirement that at least some of the beneficiaries of these
ye residents of housing that is owned or managed by the Council, even if
em are. Derby Homes has proposed a discretionary amendment to this
ake it refer to properties that it owns or manages.




4.12 The following is the object that the TSA has required be amended by the addition_of
the words that are underlined:

consent of the City Council, provide services to any other person to who ity
Council itself could provide such services to the extent that the provisiaGR uch
services is in either case connected with or incidental to the provision of h@ls@‘\,q."

“provide services of any description for the City Council and subject to the pr'@mitt@n

This is because, without the amendment Derby Homes would have t wer to carry
out activities for the Council that are not connected with or inciden a@e provision
of housing. This does restrict the activities that Derby Homes c% y out for the
Council. However, the public buildings works that Derby H ca¥ries out for the
Council should still fall within the scope of this object as ame

On this basis there is a strong argument that the mag®gement of the Council's
administrative buildings is connected with or incidental rovision/management
of housing because the overheads are linked and both services together
increases the efficiency of each. If this was eve ccessfully challenged, Derby
Homes could set up a separate trading compang(to pfovide any services to the

Council, that the TSA did not accept as being ted with or incidental to the
provision of housing.

r
r

4.13 Finally, the Companies Act 2006 provides t ompany’s objects are unrestricted,
unless they are specifically limited by th . Therefore, in order to ensure that
Derby Homes’ object are only those that set out in the M&A, the objects clause
has been amended so that it begins \r@e following phrase (the underlined words

being the addition to the current wosdi
“The objects of the Organisation s limited to the following:”

4.14 Changes required because g‘%@nges to legislation and the change of Derby
Homes from an ALMO to

On 1 April 2010, the pro@s of the Housing Act 1996 regulating Registered Social
Landlords in England placed by the provisions of the Housing and
Regeneration Act 2088, sd “Registered Social Landlords” became “Registered
Providers of Socialqonsing.”

This means tha@e 26(1) relating to payment of expenses in the current articles is
out of date. FRat Atticle will also be inappropriate following Derby Homes'’ registration

as an RP be it is drafted on the basis that Derby Homes is not an RP/RSL
(which w@rrect at the time it was drafted).

N
N
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The new legislation does not set out detailed rules for payment of expenses, but
provides for a system of self-regulation. The proposed amendment is a standard
clause that is based on the “Excellence in governance” code of practice produce

the National Housing Federation (the body which sets best practice in the Hogsing o
Sector). G

Clause 6(1) of the Memorandum also refers to payment of expenses and )&;ed on
the old legislation. There is no need for the provision on expenses to be set ottt in full
in both the Memorandum and the Articles. Therefore the wording in t morandum
has been replaced with a cross-reference to the Articles. @

As referred to above, Derby Homes has its own properti as managing
properties owned by the Council. Therefore, where the obje rrently only refer to
the Council’s properties, this has been amended to refer to bsth the Council and
Derby Homes. However, this change does not minimise by Homes’ obligations to

manage the Council’s housing stock which are set out s ly in the management
agreement between the Council and Derby Homes.

The current M&A contain the following object, an% ords underlined have been
added in anticipation of the universal credit sys ing introduced (in substitution
for, amongst other things, Housing Benefit):

“carry out housing benefit verification (or@ﬁcaﬂon in_relation to any benefit

replacing housing benefit) of persons on b of the Council.”

This object does not require Derby H o’"carry out housing benefit verification. It
simply allows Derby Homes to ¢ Is activity without breaching its governing
documents. Derby Homes wo({d stfy have to comply with all other applicable
legislation in order to perform this ige for the Council.

Under the Companies Ac%st of what was previously contained in the

Memorandum of Associati now required to be in the Articles of Association.
Although this does not reQuire existing companies to change their M&A, there are

advantages in incorpor the M&A together into one document. Therefore the
amended M&A will h cover sheet that applies to them both rather than being 2
separate document ever, this has been done in a way that does not affect the
current formatting mbering.

Discretionary @es

G
Q
Q
A
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In addition to the discretionary changes referred to above, the following object has
been added with the TSA’s approval:

registered under Chapter 3 of Part 2 of the Housing and Regeneration Ac

amended or replaced from time to time.” §
This provides for some degree of flexibility. However, any activity carried out in

pursuance of this object must still be connected with or incidental to@provision of
housing.

“To carry on any other activity that can be carried out by a non-charitable @a&y
as

out in the M&A without the prior written consent of the Coun wever, as the sole
member of Derby Homes, the Council has power under t A to remove any
Board Member and also to appoint the majority of the Boaw Therefore, in practice, it
is unlikely Derby Homes’ Board will use this object to pu'@ tivities that the Council
t
t

This clause does allow Derby Homes to carry out activities n(g@:%re explicitly set
o]
he

does not approve of. Further, none of the amend proposed to the M&A
minimise Derby Homes’ contractual obligations owe Council which are set out
separately in the management agreement between& ncil and Derby Homes.

Finally, Clause 4 of the Memorandum, the wor s@ckets have been added so that
it is clear that what follows is a non-exhaustive xather'than an exhaustive list.

N

OTHER OPTIONS CONSIDERED @"
1

~—~

5.1 The Council could decide not to agxee #J Derby Homes amending its Memorandum
and Articles of Association. However; this would mean that Derby Homes would not
be compliant with the require ts of registration and as such would be unable to bid
for the affordable housing g manage units gained from a Council-led funding
Bid. Additionally it would in€ to be treated as a Private Landlord for the
purposes of Housing Be@ d be under the Local Housing Allowance regime.

5.2  If the Council did not to accept some of the discretionary changes, it could
identify the chang is prepared to accept and then require Derby Homes’ Board
to circulate a fur jtten resolution authorising those changes. However, the

e
I

timescales inv pursing that option may mean that Derby Homes misses the
deadline to the HCA funding referred to within this report.

O
S
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This report has been approved by the following officers:

Legal officer

Financial officer

Human Resources officer
Service Director(s)
Other(s)

Olu Idowu — Head of Legal Services
David Enticott — Director & Company Secretary (Derby Homesgs

Mark Menzies — Director Housing and Advice Services

2NN
O

For more information contact:
Background papers:
List of appendices:

Sharon Hancock 01332 287236 e-mail Sharon ha
None

Appendix 1 — Implications
Appendix 2 — Written Resolution
Appendix 3 (I) — Memorandum of Associatign October 2007 compared
with Memorandum of Association Januar: 1

Appendix 3 (Il) — Articles of Associatio 2007 compared with
Articles of Association January 2011

Appendix 3 (lll) — Combined final vgr$ion™émorandum & Articles March
2011

k@derby.gov.uk
\ y.g




Appendix 1

IMPLICATIONS Q

<

Financial and Value for Money :@

1.1 As stated within the report there may be financial benefits through investm
opportunities, and also by resolving the issues around current housing begefit
legislation could reduce the potential of future increases in rent arrear‘} ants.

Legal Q§
2.1 Were Derby Homes’ activities interpreted by the TSA or its essor as not being

succ
connected with, or incidental to the provision of housing, tho%ctivities could
continue to be provided by the establishment of a trading ary of Derby Homes

2.2 All activities will still have to be within the terms of the ement Agreement and
any new activity will still need to be given final approfl by Derby City Council.

Personnel §
3.1 None directly arising from this report @

Equalities Impact @
4.1  None directly arising from this rep@
Health and Safety &

5.1 None directly arising fro@ report

Environmental Sustainalg\t

6.1 None directly afisingyfrom this report

Asset Manage

7.1 Notly arising from this report



Corporate objectives and priorities for change

9.1 This proposal will support the following Corporate objective of making us pr
our neighbourhoods.

<>



Appendix 2

Company number 4380984

PRIVATE COMPANY LIMITED BY GUARANTEE

S
O

WRITTEN RESOLUTION @

of

DERBY HOMES LIMITED (“the Company”) Q

CIRCULATION DATE: 15 March 2011 @

Pursuant to Chapter 2 of Part 13 of the Companies Act 2006 {he ctors of the
Company propose that the following resolution is passed as a resolution (“the
Resolution”):

“The Company resolves that the Company’s Articles o%ciation (including the
provisions that by virtue of Section 28 of the Compa t 2006 were deemed to
transfer from the Company’s Memorandum of Associa to the Company’s Articles
of Association on 1 October 2009) (“the Current N@ndum and Articles”) shall be
C

replaced by the Articles of Association that ated with this resolution and
marked “A” and entitled “Memorandum And ANicles)pf Association.”

Please read the notes at the end of thiswent before signifying your agreement

to the Resolution.
Derby City Council being the sol @r of the Company, hereby irrevocably
agrees to the Resolution: @

Council
by —

an authorised signat@
Date @ .....................................................

Signed on behalf of the D r@ ........................................ (signature)
%el

1. Ifgy u@g with the Resolution, please indicate your agreement by signing and
dati %% ocument where indicated above and returning the signed version either

10



Point, Cardinal Square, 10 Nottingham Road, Derby, DE1 3QT

If you do not agree to the Resolution, you do not need to do anything: you will not be o
deemed to agree if you fail to reply.

2. Once you have indicated your agreement to the Resolution, you may not revoke
your agreement.

3. Unless, by 30 April 2011, sufficient agreement has been received for@
t

by hand to the Company’s secretary at Derby Homes Limited, Second Floor, South :

Resolution to pass, it will lapse. If you agree to the Resolution, please ens
your agreement reaches us before or during this date.

@@% :
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Appendix 3 (1)

MEMORANDUM OF ASSOCIATION

The name of the company is Derby Homes Limited (“the Organisati

2. REGISTERED OFFICE

The Organisation’s registered office is to be located in Englan@

(A)

(5)

<

N
&
<

3. OBJECTS %
The objects of the Organisation shall be limited to the &

&Y,

Within the administrative area of the City CQun to:

acquire, provide, construct, improve, ord(a e Social Housing or any
other housing;

Organisation from time to time ther with any other amenities or
facilities for the benefit %dents of such housing stock either

exclusively or together 4 rsons who are not residents of such
housing stock;

Organisation ime to time either exclusively or together with

persons w% ot residents of such housing stock;

,,,,,,, ite’ and assistance to all tenants, leaseholders, and
e@ﬁthe City Council or the Organisation and applicants for

and applicants for housing advice in respect of City

ousing_or the Organisation’s housing;

ection 126 of the Housing Grants Construction and Regeneration
Act 1996) including but not limited to:-

(a) securing that land and buildings are brought into effective use;

12
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[ Deleted: (2)

( Deleted: (3)
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(b) contributing to or encouraging economic development;

(c) creating an attractive and safe environment; @

(d) preventing crime or reducing the fear of crime; @O

(e) providing, constructing, managing, maintaining, demolishing, §
converting or improving housing or social and recreational
facilities for the purpose of encouraging people to live or work i
the said area or for the purpose of benefiting people who i
there;

() providing employment for local people; Q

(g) providing or improving training, educational facilitig@ or health
services for local people;

(h) assisting local people to make use of opportu@%@ ducation,
training or employment; &

(i) meeting the special needs of local people arise because of
disability or because of their sex or the R¢I religious group to
which they belong.

(6)  provide, manage, maintain or improve(@modation required from Deleted: <t>(S)provide,
ns who require temporary housing to be kept available for

. . NN, e construct, improve or manage
time to time for the benefit of P J
accommodation;

letting or hostels;{
(7)  carry out any function of a Io@ling authority (as defined in the

Housing Act 1985) which_is conferred by or under Part VI or Part
VII of the Housing Act 1%@ the Organisation is permitted to
carry out under any offerxRade under the Regulatory Reform Act
2001 or any preced islation including the Local Authorities
(Contracting Out cation of Housing and Homelessness
Functions) Orde ;

(8) assess applic sYy residents of housing stock owned or managed

| by the Cit Il or the Organisation to exercise the right to buy
under P e Housing Act 1985;

9 carr using benefit verification (or verification in relation to
anybengfit replacing housing benefit) of persons on behalf of the

(10)@e or assist any residents of the housing stock owned or managed

@l’j‘y either the City Council or the Organisation to acquire, or to acquire
<

nd enter into occupation of, houses;

\
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(11) provide services of any description for the City Council and subject to
the prior written consent of the City Council, provide services to any
other person to whom the City Council itself could provide such
services_to the extent that the provision of such services is in either @ o

case connected with or incidental to the provision of housing; and

(12) provide advice and assistance to persons and organisations providing,

managing, maintaining, demolishing, converting or improving housing ) [ Deleted: .
or carrying out charitable activites, Q
(B) Jn relation to any local authority or public body (both as defined hfhe - { Deleted: (@)

managing, maintaining, demolishing, converting or imprm@oumgé [Deleted: .
and

[(®3)] To carry on _any other activity that can be carrieg @y a _non-
charitable _company registered under Chapter S\Waﬁ 2 of the
Housing and Regeneration Act 2008 as amend%\or\r/eplaced from
time to time. N

4. POWERS Sg

Subject to Clause 5, the Organisation may A0 thing that a natural or
corporate person can lawfully do which is pressly prohibited by the

Memorandum and in particular (without (knityjon to the generality of the

foregoing) it has powers: N

Property

demolish any buildingg{{strdtures or property;

(1) to construct, alter, |§% maintain, equip, furnish and/or

2) to purchase, Iease,@nge, hire or otherwise acquire any real or
personal property rig privileges (including shared or contingent
interests);

3) to sell, leasexicehce, exchange, dispose of or otherwise deal with
property;

4) to proy commodation for any other organisation on such terms as
the Board @s (including rent free or at nominal or non-commercial rents);

Staflunteers
5 to employ staff or engage consultants and advisers on such terms as

e Board may approve and to provide pensions to staff, their

O\ relatives and dependants;

) to recruit or assist in recruiting and managing voluntary workers;

@@% :
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@)

(10)

Fund Raising
to raise funds, to invite and receive contributions;
Trading

(8) to trade in the course of carrying out its objects and to charge for
services;

Publicity

to
S,

exhibitions or training courses and to disseminate infor:
publicise the work of the Organisation and other similar organ

to promote or carry out research and publish the results Q\f&
Contracts %
e

(11) to co-operate with and enter into contracts with a rson, including

the City Council: @
Bank or Building Society Accounts %

(12) to draw, make, accept, endorse coMpt, execute and issue
promissory notes, bills, cheques ang gtheRnstruments and to operate
bank or building society accounts in ‘;>me of the Organisation;

Borrowing and Loans @

(13) subject to the prior writt onsent of the City Council and to such
consents as may be regsi law to borrow money, to issue loan
stock or raise mone h manner as the Organisation shall
think fit and to sec:@ payment of any money borrowed raised

urity as the Organisation shall see fit

or owing by s
(including by w, oating charge) upon the whole or any part of
the Organisa: roperty or assets (whether present or future)

and also b similar security to secure and guarantee the
performal the Organisation of any obligation or liability it may
undert which may become binding on it;

Insuranc@

$ure the assets of the Organisation to such amount and on

Yoff terms as the Board decides, to pay premiums out of income or
capital and to use any insurance proceeds as the Board decides
without necessarily having to restore the asset);

9) to hold, conduct or promote meetings, conferences, %ﬁ)
is

S
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(15) to insure and indemnify its employees and voluntary workers from
and against all risks incurred in the proper performance of their
duties;

(16) to take out insurance to protect the Organisation and those who
use premises owned by or let or hired to the Organisation;

(17) to take out indemnity insurance to cover the liability of the Board
Members and officers of the Organisation who are not Boay
Members but this insurance may not extend to:

reckless disregard of whether it was a brea duty or
breach of trust or not; or

D
trust or which was committed by a Board Memberéggfficer in

(b) the costs of an unsuccessful defence to a mprosecution
brought against a Board Member or offic iS capacity as a
Board Member or officer of the Organisgign

Investments %
al

(18) toinvest the money of the Organisati@y investments, shares,

securities or property (real or pe@l) of any nature (including
investments involving liability not producing income) and

in any location that the Board Qecidgs;

(19) to delegate to an investggent manager power at his discretion to

buy and sell investme e Organisation in accordance with
the investments policya&i wn by the Board;
(20) to make such ar ents as the Board thinks fit for any

investments of rganisation or income from those investments
to be held by, rporate body which is incorporated in England
and Wales 0 ich has established a branch or a place of
business @Iand and Wales) as the Organisation’s hominee
and to r neration to that corporate body;

(22) c,.-'s\ such consents as may be required by law and
Q ‘@ e with all formal guidance issued by the Organisation’s
@ ators (if any) to purchase or otherwise acquire or encourage

Qrpromote and in any way support or aid the establishment and
development of any subsidiary, or any other body established for

e purposes of carrying on any trade or business either for the
purpose of raising funds for the Organisation or for the furtherance
of the objects of the Organisation;

\
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(27)

(22) subject to the prior written consent of the City Council to make
donations, grants or loans or provide services or assistance to such
persons and organisations and on such terms as the Board shall
think fit to further the objects of the Organisation.

Other Organisations

(23) to establish, promote, assist or support (financially or otherwise) any
trusts, companies, industrial and provident societies, associations
institutions which have purposes which include any one or more ofi

objects;
(24) to co-operate or join with any voluntary body or public o@ory
s or

authority in any location whatsoever in furthering its objegt ied

purposes, to exchange information and advice and to u take joint
activities with them;

(25) to amalgamate with any organisation which has imilar to its
objects;

(26) to affiliate, register, subscribe to or join any rie@rganisation;

to act as agent or trustee for any organis
Reserves
(28) to accumulate income in ordee@‘@@e funds for special purposes
endityre;

or as reserves against future

Formation expenses %

(29) to pay the costs of forr@; Organisation and of complying with all

relevant registration r ents;
General @

(30) to do anythingéls&within the law which promotes or helps to promote

its objects@
LIMIT ON PO\@
The Orga@ shall not, without the prior written consent of the City

Council power to:

Q) @( into any transaction which may affect:

time to time by the City Council under section 3 of the Local

@a) the City Council’s affordable borrowing limits as determined from
<

Government Act 2003;

@@% g
<
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(b) any borrowing limits set by the Secretary of State under section 4
of the Local Government Act 2003 either in relation to the City
Council’'s borrowing limits or the limits of local authorities in

general; or @ o
(c) the City Council's compliance with the Prudential Code for

Capital Finance in Local Authorities published by CIPFA as %
amended or reissued from time to time.

2) invest or make any arrangements to invest sums other than @

building society, bank or through the City Council.

6. APPLICATION OF INCOME AND PROPERTY

The income and property of the Organisation shall be applied owards
the promotion of its objects as set forth in the Memorandu sociation
and no portion thereof shall be paid or transferred, directl indirectly, save
as provided below by way of dividend, bonus or otherwis@\hows0oever by way
of profit, to the City Council and no Board Member ?- OWmittee Member

shall be appointed to any office of the Organisationg d .’ salary or fees or

receive any remuneration or other benefit or mopeWQr money's worth from
the Organisation PROVIDED THAT nothing hergiq s prevent any payment
in good faith by the Organisation:- @

Q of reasonable and proper re
contributory pension paymen,
policies and terminal grants aNy_grajlities) to any officer or employee
of the Organisation (not bein Board Member or Committee

Member) in return for any %s rendered to the Organisation;

(2)  of fees, remuneration @r benefit in money or money's worth to
a company of whic d Member or Committee Member may be
a member holdin ore than 2% of the share capital of the

company;

tion (including pensions,
nt of premiums to pension

(3) toany Boar
of doubt, g

ber or any Committee Member (for the avoidance
egeh case in their capacity as a Board Member or
ber), of reasonable out-of-pocket expenses and in
f Board Members such other sums as may be

)

258 on and with the approval of the City Council PROVIDED

no sum shall be paid to a Board Member or Committee Deleted: THAT no sum shall
I LT be paid to a Board Member in
ber who is an elected member of the City Council in excess of excess of that which would be
. : permitted to be paid to a board
that _permltted by the Order a_nd PROVIDED FU RTHER THAT in member of a social landlord
o aking any payment under this Clause 6(3) the Organisation shall registered under the Housing
Act 1996 and PROVIDED

have regard to any guidance issued by the Department of FURTHER

Communities and Local Government;

\
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(4)  of sums due in respect of indemnity insurance for Board Members

under Clause 4(17); @

(5) of reasonable and proper remuneration to the City Council or S
employees thereof (not being Board Members) in return for any @

services rendered to the Organisation;

(6) of reasonable and proper rent for premises demised or let by the
City Council;

(7)  of reasonable and proper interest on money lent by the City

PROVIDED FURTHER THAT nothing shall prevent the Organisa
managing a property in accordance with its objects (including the full rantye of
activities it may undertake) notwithstanding the fact that the ten lessee or
licensee (or prospective tenant, lessee or licensee) of such pr@ ay be a
Board Member SUBJECT TO the proviso that any Boar who is a
beneficiary of the Organisation shall not be entitled to sp y debate or
cast his/her vote in respect of any matter relating sol the property of
which he is lessee, tenant or licensee and shall abs mnself/herself from
1

such proceedings but such Board Member shall be to speak and vote
in respect of matters which relate not only to su erty but also to other

properties managed by the Organisation. @
7. EQUAL OPPORTUNITIES
The Organisation shall at all times t4Ke ingg Consideration the principles of

equality of opportunity irrespective e//gender, race, nationality, ethnic
origin, religion, sexual orientation or disabffity.

8. LIMITED LIABILITY @
d.

The liability of the Members/

9. MEMBERS GUARANT
Every Member under s Yo contribute to the assets of the Organisation, in

the event of the_s being wound up while he is a member of the
i) one year after he ceases to be a member of the

Organisation, o

Organisation, @yment of the debts and liabilities of the Organisation
contracted j a,-\ e ceases to be a member of the Organisation, and of the
costs, cha nd expenses of winding up, and for the adjustment of the
Qe Tontributories among themselves, such amount as may be
exceeding one pound.

10. NG UP

<
Q% n the winding up or dissolution of the Organisation, there remains, after
&he satisfaction of all its debts and liabilities any property whatsoever, the

@

<&
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11.

same shall be paid or transferred to the Housing Revenue Account (as
defined in the 1989 Act) of the City Council.

as amended or re-enacted from time to time;

DEFINITION
ONS o
(@) “Order” shall mean the Local Authorities (Companies) Order 1995 § QO

(b) “the 1989 Act” shall mean the Local Government and Housing K
Act 1989 as amended or re-enacted from time to time;, .’
(€) “Social Housing” shall have the meaning assigned to it AR
of the Housing and Regeneration Act 2008;

shall have the same meaning
Association.
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Appendix 3 (Il)

Articles of Association

<
DEFINITIONS AND INTERPRETATION 3@

1. Inthe Articles unless the context otherwise requires:

the Companies Act 1989) and any ry
modification or re-enactment thereof fa&e ime
being in force.

"the Act" Means the Companies Act 1985 (as ame@by

“Area” Means any one of the four areas wheve the City
Council owns or manag housing the
boundaries of which at the incorporation
of the Organisation are @n the Plan and

thereafter are to be det by the Board.

"the Articles" Means these Articl sociation as originally
adopted or as alte time to time.

"Board" Means the Board of Directors of the Organisation
from time to fixre.

"Board Members" Mean )‘: ctors for the time being of the

Orgdfiisati

"Chairman" Means e Chairman of the Organisation
inted pursuant to Article 35(1) or in his
ence any vice or deputy chairman appointed

rsuant to Article 35(3).

“"clear days" @n relation to the period of a notice means that
period excluding the day when the notice is given
or deemed to be given and the day for which it is

given or on which it is to take effect.

“Committee er’ Means a person who is appointed by the Board to
sit on a committee to which the Board has
delegated any of its powers under Article 23.

"Ca @ pard Member" Means a Board Member appointed by the City
Council pursuant to Article 14.

o @ouncil" Means Derby City Council or any successor body
\ thereto who shall be the sole member of the



<

@@ 2
<

Organisation.

“DACP” Means the Derby Association of Community @
Partners or any successor body thereto or suc@ o
other body as the City Council shall from time t
time resolve to be representative of the tenan

of Derby City Council whose dwellings
managed by the Organisation.

“Department for Means the Department for Commu '@nd
Communities and Local Local Government or any ot y or
Government” governmental  (whether local ional or

national) department substitute for the
Department  for Communi% and Local
Government or carrying out &t , additional or
replacement functions to th
Department for Co
Government at the d

Organisation. @

of Thcorporation of the

“DLA” Means the Der, gaseholders Association or
any successop-ody~thereto or such other body
as the Ci omcil shall from time to time

resolve t resentative of the leaseholders
of dwi 'r@/ned by the City Council that are
ma@/ the Organisation.
"executed" Means 1n relation to any contract, agreement or
document consent thereto and includes
mode of execution.

“Family Member” eans in relation to a person any person who is

a parent, brother, sister or child (whether by
blood or marriage), a spouse or a partner of that
person.

“Family Membe@ Means any person who is a parent, brother,
Leaseholder’@ sister or child of a Leaseholder whether by blood
or marriage, a spouse or a partner and who in

every case is at least 18 years old and has lived

: at the property leased by the Leaseholder from
the City Council or the land held under an
agreement subject to the Mobiles Home Act

1983, as the case may be, for at least the
previous 12 months and “Family Members of
Leaseholders” shall be construed accordingly.



“Family Member of a Means any person who is a parent, brother,
Tenant” sister or child of a Tenant whether by blood or
marriage, a spouse or a partner and who in every
case is at least 18 years old and has lived wit o
the Tenant for at least the previous 12 month
and “Family Members of Tenants” shall b§

construed accordingly.

"Independent Board Means a Board Member appointed purto

Member" Article 16.

“Leaseholder” Means an individual who is not a t but who
is a lessee of the City Council in pect of a
residential property within t City Council's
Housing Revenue Account ccupies land
belonging to the Cit cil under an

agreement which he h the City Council

to which the Mobile H&Act 1983 applies.
"Local Authority Person” Means any person, @

0] who is %er of the City Council; or

(i) whq @ofﬁcer of the City Council
(W for these purposes shall not

‘:' employees without a supervisory
< or

anagerial role apart from employees
ponsible for monitoring the activities of
%or providing advice to the Organisation or

who perform duties in relation to the City
Council’s housing functions).
“Maximum Period of O 'C@/\eans in relation to a Board Member other than

a Council Board Member a period of more than
10 consecutive years or 4 consecutive terms of

@ office, whichever is the lesser.

"Office"

Means the registered office of the Organisation.
Means Derby Homes Limited.

Means the plan annexed to the Memorandum

Means the common seal of the Organisation

< etary" Means the secretary of the Organisation or any
other person appointed to perform the duties of
the secretary of the Organisation, including a



joint, assistant or deputy secretary.

"Tenant" Means an individual who occupies a residential @
property belonging to the City Council under o
secure tenancy agreement under Part IV of th%
Housing Act 1985.

"Tenant Board Member" Means a Board Member appointed pursuant to

Article 15. @

"the United Kingdom" Means Great Britain and Northern Ige A

d

2. (1) Unless the context otherwise requires, words or %essions
contained in these regulations bear the same meani@l the Act
but excluding any statutory modification thereof qpt rce when
these regulations become binding on the Organi

(2) In these Articles words importing individuals ess the context
otherwise require, include corporations a ds importing the
singular number shall include the plural,&ice versa and words
importing the masculine gender shall in theé feminine gender.

3) A reference to any Act of Parlial to any order, regulation,
statutory instrument, or the like, be deemed to include a
reference to any amendment//fe-engciment, consolidation, variation,
replacement or extension of t e respectively from time to time

and for the time being in f%re%
4 None of the Tables in the Companies (Tables A to F)

Regulations 1985 applisNo the Organisation.

ADMISSION OF MEMBERS @
3. No person other than {{iex&ity Council shall be admitted to membership of

the Organisation

4, The City Councikshahwominate a person to act as its representative in the
manner provi =5ection 375 of the Act. Such representative shall
have the righ ehalf of the City Council to attend meetings of the

d vote thereat, and generally exercise all rights of
A behalf of the City Council. The City Council may from

anothegpresentative in his place. All such nominations and revocations

s&ﬁg in writing.
5. ights of the City Council shall be personal and shall not be

o
gtraﬁsferable.

<&



GENERAL MEETINGS AND RESOLUTIONS

6.

All general meetings other than annual general meetings shall be called
extraordinary general meetings.

The Board Members may call general meetings and, on the requisition of
the City Council pursuant to the provisions of the Act, shall forthwith
proceed to convene an extraordinary general meeting for a date not later
than eight weeks after receipt of the requisition. If there are not within the

S
O

United Kingdom sufficient Board Members to call a general meeting, ar@

Board Member or the City Council may call a general meeting. &
ting

(2) An annual general meeting and an extraordinary gener

not called on the requisition of the City Council pursuant to Article all
be called by at least twenty-one clear days’ notice or by shortg@ notice if it
is so agreed by the City Council. Q

g and, in

2 The notice shall specify the time and place of t%
[ meeting as

the case of an annual general meeting, shall sp&

such.
3 The notice shall be given to the City@: and to the Board

Members and auditors.

4) The notice shall be posted in such s the Board decides in
order to bring it to the attention of 1) nants and Leaseholders.

The accidental omission to give no@ meeting to, or the non-receipt
of notice of a meeting by, any pers itled to receive notice shall not

invalidate the proceedings at th eeting.

Q) No business shall be@cted at any general meeting unless a
e

quorum is prese presence of a duly authorised
representative of the4Ziy/ Council shall be a quorum.

)

2 Tenants, Lea efs and Board Members may attend a General
Meeting an speak with the permission of the Chair but may
not vote.

The Chair is tikch§)r general meetings. If the Chair is not present within 15
minutes fr me of the general meeting, the Board Members present
e of their number who is present and willing to act to chair

%meeting or by means of a written resolution, that decision shall be
a nd effectual as if agreed by the Company in general meeting. Any

§%ision taken by the City Council pursuant to this Article 11 shall be

%@@

corded in writing and delivered by the City Council to every Board



Member and to the Organisation for entry in the Organisation’s minute

book.

12. An entry stating that a resolution has been carried or lost in the approved
minutes of any meeting shall be conclusive evidence of the fact.

NUMBER OF BOARD MEMBERS

13. (1)

()

®)

(4)

(®)

(6)

()

(8)

9)

(10)

The number of Board Members shall be fifteen.

Five Board Members shall be Tenant Board Members. Q

Five Board Members shall be Independent Board Members.

Leaseholders and Family Members of Leaseholder, re Board
Members shall not exceed seven.

The aggregate of Tenants, Family Members@enants,
(s

Persons.

No more than seven Board Members sh@&ocal Authority

No person shall be appointed as a Bo ber if that person is
an employee of the Organisation.

Subject to Article 13(12), no pers Il be appointed as a Board
Member (other than as a UncBoard Member) if they have
served as a Board Member\g{ th rganisation for the Maximum
Period of Office.

In the event that the n S;e%f Board Members shall be less than
the numbers specifi in™Mhis Article 13 the remaining Board
Members shall use@ able endeavours to appoint further Board

oidance of doubt, may act notwithstanding

Members but, fgrt
there are vac@ their number.
The First embers shall be those persons named in the

statemen@red pursuant to Section 10(2) of the Act who shall

be de 0 have been appointed under the Articles. Future
Boar ers shall be appointed as provided in the Articles.

Tenant Board Members shall be those persons identified
pnant Board Members in the statement referred to in Article

o @@n application to the Board by a person for permission to be

A\

%@@

allowed to be re-appointed as a Board Member beyond the
Maximum Period of Office, the Board may allow such a person to

Five Board Members shall be Council Board Members. @

QO
@o



serve as a Board Member beyond the Maximum Period of Office on
such terms as it deems fit.

APPOINTMENT OF COUNCIL BOARD MEMBERS BY THE CITY COUNCIL
14. D) Subject to Articles 13, 18 and 19, the City Council shall from time to

time appoint five persons as Council Board Members and shall have the
power to remove from office any such Board Member.

(2)  Appointment or removal pursuant to Article 14(1) shall be effecte@
by an instrument in writing signed by the City Council and
take effect upon lodgement at the registered office
Organisation or such date later than such lodgement a be
specified in the instrument.

3) Notwithstanding any other provisions in these Arti he City
Council shall have power at any time by notice i i¥ng to the
Secretary to remove any Board Member. %
RETIREMENT AND ELECTION OF TENANT BOARD M RS
15. D Subject to Articles 13 and 18, there are to fye Tenant Board

Members one representing each of th Areas and one
representing Leaseholders.

(2)  Prior to the first annual general meetin of the Organisation all the
First Tenant Board Members shall @ from office. Thereafter the

Tenant Board Members sh ef om office in the following
rotation:

€) at the second ag&lgeneral meeting, two Tenant Board
Members shall rgti(e}

(b) at the third general meeting, a further two Tenant
Board Mem hall retire; and

(c) at the hannual general meeting, a further one Tenant
Boar, er shall retire

and sg such that the Tenant Board Members shall

subsedfen retire in a rotation which mirrors that in sub-
par (a) to (c). The decision as to which of the five Tenant
Bo mbers are to serve for which of the periods set out in

icke 15(2)(a) to (c) is to be determined by lot.

€ Tenant Board Members to retire at any such subsequent

nnual general meeting shall be those who have been longest in
Q¢ office since they last became Tenant Board Members, but as
g\ 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 is appointed as a consequence of the death

or retirement (other than by operation of this sub-paragraph) of @
another Tenant Board Member (“the Predecessor”) under Articles

17(4) to 17(6) inclusive, the period of time for which the Tenant o
Board Member shall have held office shall, for the purposes only of @

this Article 15(3) be deemed to include the period since the g
appointment of the Predecessor.

(4) Prior to every annual general meeting, direct elections shall
held among the Tenants in each Area where a Tenant Bg@ro
Member is to be appointed to represent that Area and a
Leaseholders where a Tenant Board Member is to be ap dto
represent Leaseholders. In the case of a Tenant to be appoiited,
only Tenants and Family Members of Tenants shall eligible to
be appointed as Tenant Board Members and shoul Side in the
Area that they are to represent. In the case of a @der to be
appointed, only Leaseholders and Famj mbers  of
Leaseholders shall be eligible to be appointe Tenant Board
Members. Otherwise the mode and manner elections shall
be as the Board may from time to time ag ect at all times to
compliance with Articles 13, 18 and 19. &

(5) The company secretary shall annou@results of the elections
referred to in Article 15(4) at each@s1 t annual general meeting
and the Tenants (or Fapi bers of Tenants) and
Leaseholders (or Family M%mbe? of Leaseholders) so elected
shall be duly appointed as Te oard Members.

NS

IOW}e) to be nominated for election or
¥l Member if, at the date of nomination
they are two months or more in arrears
harge or other payment due to the City

(6) No person shall be
appointed as a Tenargk
or proposed appoi
with any rent, ser

Council under t s of their tenancy, lease or agreement under
which they h idential property or land belonging to the City
Council un ch arrears have arisen in the opinion of the
company gecrsyary as a result of administrative delays on the part
of the ncil, the Organisation or persons acting on behalf of
either.

(7 %se of a Family Member of a Tenant or a Family Member of
aaseholder that person shall not be eligible to be nominated for
gfion or appointed as a Tenant Board Member if, at the date of
nomination or proposed appointment, the Tenant or Leaseholder of
o @Sﬂ\/hom they are a family member is two months or more in arrears
with any rent, service charge or other payment due to the City

Council under the terms of their tenancy, lease or agreement under

N\
@$ ;
<



which they hold residential property or land belonging to the City

Council unless such arrears have arisen in the opinion of the
company secretary as a result of administrative delays on the part
of the City Council, the Organisation or persons acting on behalf of o
either.
RETIREMENT AND ELECTION OF INDEPENDENT BOARD MEMBERS %

16. D The First Board Members who are Independent Board Membe@
shall retire from office in the following rotation:

€)) at the first annual general meeting, one Independ@%

Member shall retire;

(b) at the second annual general meeting, a her two
Independent Board Members shall retire; an

Independent Board Members shall retite

() at the third annual general meetin@lrther two

N

and so forth such that the Independen :sv;-)o‘ Members shall
subsequently retire in a rotation whi irrors that in sub-
paragraphs (a) to (c). The decisio, to which of the five
Independent Board Members who ara& st Board Members are to

serve for which of these periods is. etermined by lot.

(2) Subject to the retirement@lndependent Board Member

appointed under Article 17(3)\ ndependent Board Members to
retire at any such subssguent annual general meeting shall be
those who have been% in office since they last became
Independent Board M@ but as between persons who became
Board Members on same day those to retire shall be chosen by
lot PROVIDED T)—@/here an Independent Board Member is
appointed as a_{Onyequence of the death or retirement (other than
by operation sub-paragraph) of another Independent Board
Member (“t ecessor”) under Article 17(2), the period of time
for whichQke Ydependent Board Member shall have held office

shall, the~purposes only of this Article 16(2) be deemed to
include period since the last election or appointment of the

Prsor.
3) the meeting at which an Independent Board Member retires in
aggordance with Article 16(1), there are no other candidates to fill

@;he post the retiring Board Member shall, if willing to act, be

o fdeemed to have been re-appointed unless a resolution not to

S\ reappoint the Board Member is passed by the meeting.

%@@



(4) No person other than an Independent Board Member retiring by
rotation shall be appointed as an Independent Board Member at
any general meeting unless he is recommended by the Board.

<
(5) Subject to Articles 16(1) — (4) the City Council may by Ordinary @
Resolution in general meeting appoint any eligible person who is
willing to act as an Independent Board Member.

(6) Not less than seven nor more than twenty-eight clear days befo@
the date appointed for holding a general meeting notice shal
given to the City Council of any person (other than
Member retiring by rotation at the meeting) who is reco ded
by the Board for appointment or reappointment as an Indepagent
Board Member at the meeting. The notice shall give thg(particulars

of that person which would, if he were so ap or re-
appointed, be required to be included in the Organi register

of Board Members. @

CASUAL VACANCIES Q,
17. Subject to Articles 13, 18 and 19, vacancies ong eBpard may only be

filled according to the following:-

(2) For Council Board Members, by t Council. If the City
Council shall have failed within thr omths of a written request by
the Board to make the appropti intments pursuant to Article
16(1), the Board may fill the(yacargies solely until the next annual
general meeting;

(2) For Independent Board rs, by the City Council following a
recommendation by th ;

3) If the Board fails to a recommendation within six months of a
vacancy for an |adepefdent Board Member, the City Council may
appoint any p n“who is willing to act as an Independent Board
Member to cancy solely until the next annual general

ity Council fails within three months of a written
oard to make the appropriate appointments to the

Independent Board Member, the Board may fill the

olely until the next annual general meeting;

vaclj':

FoRNenant Board Members representing Tenants in an Area or
Q holders where there remains more than one year until

retfement, by direct election according to Article 15(4) among the
@Jenams in that Area or Leaseholders, as the case may be;

<
§%b For Tenant Board Members representing an Area where there

remains one year or less until retirement, by the DACP; and

10



(6) For Leaseholders appointed as a Tenant Board Member where
there remains one year or less until retirement, by the DLA. @

DISQUALIFICATION AND REMOVAL OF BOARD MEMBERS o
18. A person shall be ineligible for appointment to the Board and if already

appointed shall immediately cease to be a Board Member if the relevant
individual:-

D) ceases to be a Board Member by virtue of any provision of the Act
becomes prohibited by law from being a company director ; or

2 is or becomes a person disqualified from elected membership

authority; or

3) becomes bankrupt or makes any arrangement or comﬁ%on with

his creditors generally; or @
4 is, or may be, suffering from mental disorder an@%ﬁ-
€) is admitted to hospital in pursuanc application for
admission for treatment under the q(&dta¥ Health Act 1983
or, in Scotland, an application dmission under the

Mental Health (Scotland) Act @r
(b) an order is made by a co g jurisdiction (whether in

the United Kingdom re) in matters concerning
mental disorder for hig/her §etention or for the appointment
of a receiver, curato or other person to exercise

powers with respeck to his property or affairs; or
(5) resigns his office by nQi€ the Organisation; or

(6) is removed from o@y a resolution of (or written notice signed
by) at least thre s of all the other Board Members from time
to time provid the Board Member concerned has first been
given an o nity to put his case and to justify why he should
not be remo as a Board Member; or

@) shall hgve ¢been absent for more than three consecutive Board
meet less the Board (at or before such third consecutive
me resolves otherwise; or

(8) @y period of 12 months, he shall have been absent from four
rd meetings held during that period unless the Board (at or
efore such meeting where a Board Member would be removed
o @%nder this Article) resolves otherwise; or

@@% ﬂ
<



19.

(9) in the case of a Tenant Board Member he ceases to be a Tenant or
a Family Member of a Tenant or a Leaseholder or a Family
Member of a Leaseholder PROVIDED THAT this Article 18(9) shall
not apply in respect of a Tenant Board Member temporarily ceasing
to be a Tenant or a Family Member of a Tenant or a Leaseholder
or a Family Member of a Leaseholder as a result of the demolition
of or works carried out to that Tenant Board Member’s home; or

N

(10) is a Tenant Board Member and is (in the reasonable opinion of @
u

least three quarters of all the other Board Members) in serj
breach of their obligations as a Tenant or a Leaseholder; oy,

(11) is a Council Board Member and is or becomes a Tena ra
Leaseholder leading to a breach of the limit in Article 13(b); or

(12) is a Tenant Board Member and is or becomes a @Authority
Person leading to a breach of the limit in Article 1

(13) is an Independent Board Member and is or b a Tenantor a
Family Member of a Tenant or a Leasehol r)a Family Member
of a Leaseholder or a Local Authority PersoQ\leading to a breach in

any of the limits in Article 13(5) or 13(6);

(14) is or becomes an employee of the@ fsation;

(15) is removed by resolution of@ Council pursuant to Article
14(3).

Subject to Article 13(12) a persemshall be ineligible for appointment to the
Board if they have served as Member of the Organisation for the
Maximum Period of Office Iready appointed shall cease to be a
Board Member at the first general meeting on or following the date
which such person has se s a Board Member of the Organisation for

the Maximum Period g se.
POWERS OF THE BO%

20.

Subject to th igFlons of the Act, directions of the City Council in
general meet@d the Memorandum and the Articles, the business of
the Orga hall be managed by the Board who may exercise all the
powersg @rganisaﬂon. No alteration of the Memorandum or Articles

JE \§ of the City Council shall invalidate any prior act of the Board
have been valid if that alteration had not been made. The
pauers given by this Article shall not be limited by any special power given
t oard by the Articles and a meeting of the Board at which a quorum

Sent may exercise all powers exercisable by the Board.

@@% :
<

QO
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21.

22.

The Board may, by power of attorney or otherwise, appoint any person to
be the agent of the Organisation for such purposes and on such
conditions as they determine, including authority for the agent to delegate

all or any of his powers. @Q

BORROWING POWERS %
Subject to Clause 5 of the Memorandum the Board may exercise all the

powers of the Organisation to borrow money without limit as to amoun

and upon such terms and in such manner as they think fit, and to gra@

any mortgage, charge or other security over its undertaking and pro ,

or any part thereof, and to issue any debenture, whether outri

security for any debt, liability or obligation of the Organisation any

third party.

DELEGATION OF BOARD MEMBERS' POWERS &

23.

24.

ALTERNATE BOARD ME@RS
25. d

The Board may delegate any of their powers to any co
of two or more Board Members together with such o
Board sees fit. They may also delegate to the C

deputy Chairman or to any executive officer sucrio

i{te€ consisting
r persons as the
/or any vice or
r powers as they
consider desirable to be exercised by him.

Any such delegation may be made subjec@y conditions the Board
may impose, and either collaterally with e exclusion of their own

powers and may be revoked or altered. ect to any such conditions
and this Article, the proceedings{(of af\committee with two or more
members shall be governed by the Yt regulating the proceedings of

the Board so far as they are cawf applying.

No Board Member shall b to appoint any person as an alternate
Board Member. @

BOARD MEMBER ENSES

26.

g\ for example (without limitation) through a remuneration committee,

@

<&

Board Members a mittee Members may be paid all travelling, hotel,
and other expersejwreasonably and properly incurred by them in
connection wigRtheirattendance at meetings of the Board or committees
of the Board neral meetings or otherwise in connection with the
ir duties and in the case of Board Members such other
determined by the City Council PROVIDED THAT:

1 Deleted: (1) no sum shall be
. paid to a Board Member or
777777777777777777777777777777777777777777777777777 - Committee Member in excess
of that which would be

y H ; ; permitted to be paid to a board
% he B.ogrd shall take relevant independent aqlwce prior _to member of a social landlord
authorising payments to Board Members or Committee Members, registggzd under the Housing
Act 1 ;

13



an _independent adviser or by using published guidance and

industry norms; @

(2) no sum shall be paid to a Board Member or Committee Member o
who is an elected member of the City Council in excess of that
permitted by the Local Authorities (Companies) Order 1995; and

3) in making any payment under this Article 26 the Organisation shall
have regard to any guidance issued by the Department f

Communities and Local Government. %
BOARD AND COMMITTEE MEMBERS' APPOINTMENTS AND INT, T

27. A Board Member or Committee Member may not have any cial
interest personally or as a member of a firm or as a directqgs or sehior
employee (being an employee with managerial status) in a tract or
other transaction of the Organisation unless it is per by these

Articles and is not prohibited by Clause 5 of the Memoraﬁ%

28. An interest of a person who is connected with d Member (as
defined in the Act) (including a Family Member) i e treated as an

interest of that Board Member. S

29. Each Board Member and each Committee er shall ensure that the
Secretary has at all times an up to date list

(2) all bodies in which he or she a rest as:
(a) a director or senior e

(b) a member or part% firm,

(©) the owner or ller of more than 2% of the issued share
capital in a ny,
(2) any statutory hich he or she is an official;
3) any statut y in which he or she is or has been in the
precedin Nyears an elected member;
(4) all inte n which he or she has as the occupier of any property

ow@ managed by the Organisation;
(5) <§terests in which he or she has as a member, committee
\G ber or volunteer member of any voluntary group;
o (@ﬁny other significant or material interest he or she has.

30. %} Any Board Member or Committee Member having an

terest in any arrangement between the Organisation and another person

14



or body shall disclose that interest to the meeting before the matter is
discussed by the Board or committee of the Board. Unless the interest is
of the type specified in Articles 30(2) or 30(3) the Board Member or
Committee Member concerned shall not remain present during the
discussion of that item unless requested to do so by the remaining
members of the Board or committee of the Board. Unless permitted by
Articles 30(2) or 30(3) the Board Member or Committee Member

concerned may not vote on the matter in question, but no decision of the
Board or any committee of the Board shall be invalidated by t
subsequent discovery of an interest which should have been declared

(2) Provided the interest has been properly disclosed pursuant ticl

30(1) a Board Member or Committee Member may remain prs3ent
during the discussion and may vote on the matter unde.%cussion
where the interest arises because:

(@)

(b)

(d)

(3) A Board Member or
an interest:

(@)

3
N
&

<&

the Board Member or Committee Memb a.fenant or a
Family Member of a Tenant so longR®as fthe matter in
question affects all or a substantial gr enants; or

the Board Member or Committee, M&xber is a Leaseholder
or a Family Member of a Leasehq| o long as the matter
in question affects all a~vsubstantial group of

Leaseholders; or @

’ tee Member is a director or
y or body which is a parent,
e Organisation; or

subsidiary or assogc'ago
the Board Me or’Committee Member is an official or

elected memb@y statutory body.

0 -u;;f’ Member shall not be treated as having

of wRichNtie Board Member or Committee Member has no
kn@wledge and of which it is unreasonable to expect him to
o}

@ wledge;

(b)@the establishment of a policy in respect of Board Member

Committee Member expenses payable pursuant to Article
26;

in any proposal to take out Board Members’ and officers’
indemnity insurance in accordance with Clause 4(17) of the
Memorandum of Association.
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PROCEEDINGS OF BOARD MEETINGS

31.

32.

33.

34.

36.

<

(2) Subject to any regulations established from time to time by
the Organisation in general meeting and compliance with Section 10(1) of
the Local Authorities (Companies Order) 1995 the Board may regulate
their proceedings as they think fit and the quorum for the transaction of the
business of the Board at the time when the meeting proceeds to business
shall be four comprising no fewer than one Tenant Board Member, one

Board Member PROVIDED THAT if either the number of Board Membe

the quorum by Article 29 then the quorum requirement shall be r dto

Members in one or more category are prevented from counting@
none in respect of such category or categories.

(2) 335 percent of the total number of Board Members % whole
number of Board Members nearest to 335 p ay call a
meeting of the Board. It shall not be necessary, e notice of a
meeting to a Board Member who is abse rom the United

Kingdom. @

If a quorum is not present within half an hour fr time appointed for a
Board Meeting the Board Meeting shall, if re ted~by a majority of those
Board Members present, be adjourned to t ande day in the next week
at the same time and place or to such y and at such other time
and place as the Board Members pre @determine.

If at the adjourned meeting a quor@vot present within half an hour
from the time appointed for the gyeeting then notwithstanding Article 31(1)
the Board Members present shaﬁé@titute a quorum.

Questions arising at a Bo eting shall be decided by a majority of
votes and each Board M present in person shall be entitled to one
vote. In the case of ality of votes, the Chairman shall have a

second or casting votg

A Board Member s t be eligible to vote on any financial matter if they
are two monthsg re in arrears with any rent, service charge or other
payment due (¢ th@ City Council under the terms of their tenancy, lease or
agreement hich they hold residential property or land belonging to

the Cit | unless such arrears have arisen in the opinion of the

com Cretary as a result of administrative delays on the part of the
City , the Organisation or persons acting on behalf of either.

Member who is a Family Member of a Tenant or a Family

er of a Leaseholder that person shall not be eligible to vote on any

%ncial matter if the Tenant or Leaseholder of whom they are a family

ember is two months or more in arrears with any rent, service charge or

@@% .
<

Independent Board Member, one Council Board Member and one othe.
G

O

in one or more category of Board Member falls below one or all the B%
>

QO
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other payment due to the City Council under the terms of their tenancy,
lease or agreement under which they hold residential property or land
belonging to the City Council unless such arrears have arisen in the
opinion of the company secretary as a result of administrative delays on
the part of the City Council, the Organisation or persons acting on behalf

of either. g

37. If a question arises at a meeting of the Board or of a committee of the

Board as to the right of a Board Member to vote, the question may, befo @
the conclusion of the meeting, be referred to the chairman of the meg{hg

and his ruling in relation to any Board Member other than himself |
final and conclusive.

38. At the first Board Meeting following each annual general geeting the

Board Members shall appoint one of their number to be t man of
the Board to hold office until the next annual general meet d may at
any time remove him from that office. %

D Unless he is unwilling to do so, the Board %r SO0 appointed

there is no Board Member holding that office, OXNf the Board Member
holding it is unwilling to preside or is not presext in five minutes after
the time appointed for the meeting, the B%Members present may
appoint one of their number to be chairm the meeting.

(2) The Board may appoint one/@r twg\vice or deputy chairmen to act
in the absence of the Chairman on ms as the Board shall think fit.

shall preside at every meeting of the Board at wzc s present. But if

39. All acts done by a meeting of th rd, or of a committee of the Board or
by a person acting as a Bo f’-'\ ber shall, notwithstanding that it be
afterwards discovered that tis g was a defect in the appointment of any
Board Member or that an @ were disqualified from holding office, or

had vacated office, or sgere=a0t entitled to vote, be as valid as if every
such person had @Iy appointed and was qualified and had
0

continued to be a mber and had been entitled to vote.

WRITTEN RESOLUTI
40. A resolution irf@ritg signed by:

(8] thr rters of all the Board Members entitled to receive notice of
g of the Board or of a committee of the Board; and

(2) hairman of the Organisation or of the relevant committee; and

\@aﬁsﬁes the quorum requirements of Article 31(1) shall be as valid
Q . .

% ectual as if it had been passed at a meeting of the Board or (as the
case may be) a committee of the Board duly convened and held and may

&’ .



consist of several documents in the like form each signed by one or more
Board Members.

SECRETARY
41. 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
42, The Board shall cause minutes to be made in books kept for the p é&
(2) of all appointments of officers made by the Board Membersxgid

(2) of all proceedings at meetings of the Organisation<aqd of the
Board, and of committees of the Board and of the Ci cil in its
capacity as the sole member of the Organisatign, ding the
names of the Board Members present at each s&h ting.

RECORDS ACCOUNTS AND RETURNS @

43. The Organisation shall comply with the provis@ Part V of the Local
Government and Housing Act 1989, the L Atthorities (Companies)
Order 1995 and Part VII of the Act in respectQf-

(1) the keeping and auditing of ac r@ecords;

2) the provision of accounts d Zannual reports of the Board
Members; and

(3) in making an annual fe@&

THE SEAL @ )

44, If the Organisation has_a“sgag¥ it shall only be used with the specific or
general authority of t or of a committee of the Board. The Board
may determine who ign any instrument to which the seal is affixed
and unless othe sovdetermined it shall be signed by a Board Member
and by the Secr@a second Board Member.

45, The Organisa

ay exercise the powers conferred by Section 39 of the

46. A otice to be given to or by any person pursuant to the Articles shall be
i g except that a notice calling a meeting of the Board or of a
Q% ittee of the Board need not be in writing.

18
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47.

48.

49.

The Organisation may give any notice to the City Council either personally
or by sending it by post in a prepaid envelope addressed to the City
Council at their registered address or by leaving it at that address.

The City Council present by duly authorised representative at any meeting
of the Organisation shall be deemed to have received notice of the
meeting and, where requisite, of the purposes for which it was called.

S
O

Proof that an envelope containing a notice was properly addresse@

prepaid and posted shall be conclusive evidence that the notice
given. A notice shall be deemed to be given at the expiration of
after the envelope containing it was posted.

INDEMNITY

50.

51.

Every Board Member or other officer of the Organis@%hall be
indemnified out of the assets of the Organisation aggias losses or
liabilities which he may sustain or incur in or about t ution of the
duties of his office or otherwise in relation thereto, 4 jng any liability
incurred by him in defending any proceedings, whe ivil or criminal, in
which judgement is given in his favour or in Wh& is acquitted or in
connection with any application under Sectio of the Act in which
relief is granted to him and no Board Merdfe other officer shall be
liable for any loss, damage or misfortune ih may happen to or be
incurred by the Organisation in the exec @- the duties of his office or
in relation thereto PROVIDED THA# This article shall only have effect in
so far as its provisions are not avoid pection 310 of the Act.

The Board shall have power urchase and maintain for any Board
Member or officer of the Org tion insurance against any such liability
as is referred to in Section 3 the Act.

@@@
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MEMORANDUM OF ASSOCIATION

12. NAME

The name of the company is Derby Homes Limited (“the Organisation").

13. REGISTERED OFFICE

14 OBJECTS &
The objects of the Organisation shall be limited to the foIIowin@

(A)

(13)

(14)

(15)

(16)

17)

Within the administrative area of the City Council t@

acquire, provide, construct, improve, or manag@ Housing or any

stock owned or managed by the City r the Organisation from
time to time together with any ot nities or facilities for the
benefit of residents of such ho stock either exclusively or
together with persons who are 46T

other housing;
provide, manage, maintain, improve, de %r convert the housing
n
a

: regjaents of such housing stock;
provide amenities and service>~e¥any description for residents of
housing stock owned %aged by the City Council or the
Organisation from time either exclusively or together with
persons who are not reQdents of such housing stock;

provide advice anstance to all tenants, leaseholders, and

licensees, of th ouncil or the Organisation and applicants for
housing and nts for housing advice in respect of City Council

housing or t nisation’s housing;
carry o activity which contributes to the regeneration or

develo f) in the area of the City Council (within the meaning of
Sec 2&70of the Housing Grants Construction and Regeneration Act
1996 ingJuding but not limited to:-

ecuring that land and buildings are brought into effective use;

N
&

<&

@ék) contributing to or encouraging economic development;

(h creating an attractive and safe environment;

(m) preventing crime or reducing the fear of crime;

[EEN

&©

The Organisation’s registered office is to be located in England. Q

QO
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(18)

(19)

(20)
(21)
(22)

(23)

<

N
&
<

(n) providing, constructing, managing, maintaining, demolishing,
converting or improving housing or social and recreational
facilities for the purpose of encouraging people to live or work in
the said area or for the purpose of benefiting people who live
there;

(o) providing employment for local people;

N

(p) providing or improving training, educational facilities or heall@

services for local people;

(q) assisting local people to make use of opportunities for e %

training or employment;

() meeting the special needs of local people which arisgecause of
disability or because of their sex or the racial or religt roup to
which they belong.

provide, manage, maintain or improve accomm %t%?equired from
time to time for the benefit of persons uire temporary
accommodation;

carry out any function of a local housing %ity (as defined in the
Housing Act 1985) which is conferred b@der Part VI or Part VII of
N

the Housing Act 1996 which the Orga n is permitted to carry out
under any order made under the R @ ory Reform Act 2001 or any

preceding legislation including Let&t’ Authorities (Contracting Out
of Allocation of Housing and Hgmeleggness Functions) Order 1996;
assess applications by regigents of housing stock owned or managed
by the City Council or t nisation to exercise the right to buy
under Part V of the How$(n t 1985;

carry out housing @t verification (or verification in relation to
any benefit replget ousing benefit) of persons on behalf of the

Council;
enable or as y residents of the housing stock owned or managed
by either y Council or the Organisation to acquire, or to acquire

and entr in{y occupation of, houses;

pro <> prvices of any description for the City Council and subject to

et written consent of the City Council, provide services to any
% person to whom the City Council itself could provide such

¥ices to the extent that the provision of such services is in either

@gase connected with or incidental to the provision of housing; and

QO



(24)

(D)

(E)

provide advice and assistance to persons and organisations providing,
managing, maintaining, demolishing, converting or improving housing
or carrying out charitable activities;

In relation to any local authority or public body (both as defined by the

services to any such local authority or public body providing,

§@°
Local Authorities (Goods and Services) Act 1970) to provide advice

managing, maintaining, demolishing, converting or improving housing;

and @

To carry on any other activity that can be carried out by 2 %
th

charitable company registered under Chapter 3 of Part }
Housing and Regeneration Act 2008 as amended or replated{from

time to time.

15. POWERS @

Subject to Clause 5, the Organisation may do anythin t a natural or
corporate person can lawfully do which is not expres rofibited by the

Memorandum and in particular (without limitation t@ nerality of the

foregoing) it has powers:
Property %

Q)

(6)

(@)

®)

Staff and Vqunt@

(7

<

N
&
<

any buildings, structures or property,
to purchase, lease, exchangd hire YJr otherwise acquire any real or
personal property rights or pri (including shared or contingent

interests); %

to sell, lease, licence, §X ge, dispose of or otherwise deal with

to construct, alter, improve, maintai?j {p, furnish and/or demolish

property; @

to provide accompeda irz) for any other organisation on such terms as
the Board deci i ding rent free or at nominal or non-commercial
rents);

to emp@ﬁ or engage consultants and advisers on such terms as
s\d may approve and to provide pensions to staff, their
nd dependants;

ising

to raise funds, to invite and receive contributions;



Trading

(19) to trade in the course of carrying out its objects and to charge for @

services; N
Publicity :]O

(20) to hold, conduct or promote meetings, conferences, lectures, %
exhibitions or training courses and to disseminate information t
publicise the work of the Organisation and other similar organisations

(21) to promote or carry out research and publish the results of it;Q&

Contracts

(22) to co-operate with and enter into contracts with any per {ncluding
the City Council;

Bank or Building Society Accounts @

(23) to draw, make, accept, endorse discoun ute and issue

promissory notes, bills, cheques and other i ts and to operate
bank or building society accounts in the n the Organisation;

Borrowing and Loans @

(24) subject to the prior written consen e City Council and to such

consents as may be required lawato borrow money, to issue loan
stock or raise money in such neyas the Organisation shall think fit
and to secure the repayment of money borrowed raised or owing
by such security as the O isation shall see fit (including by way of
floating charge) upon e or any part of the Organisation’s
property or assets (W er’present or future) and also by giving
similar security to \@7)- and guarantee the performance by the
Organisation of diftgation or liability it may undertake or which
may become bi

it;
Insurance
terms Board decides, to pay premiums out of income or capital

an SE€ any insurance proceeds as the Board decides (without
ly having to restore the asset);

(25) to insu;@ Sets of the Organisation to such amount and on such
h

(26) re and indemnify its employees and voluntary workers from and
agdinst all risks incurred in the proper performance of their duties;

Q to take out insurance to protect the Organisation and those who use

(
§\ premises owned by or let or hired to the Organisation;

<&



(28) to take out indemnity insurance to cover the liability of the Board
Members and officers of the Organisation who are not Board Members
but this insurance may not extend to:

(c) any claim arising from any act or omission which a Board
Member or officer knew was a breach of duty or breach of trust or
which was committed by a Board Member or officer in reckless
disregard of whether it was a breach of duty or breach of trust or
not; or

(d) the costs of an unsuccessful defence to a criminal pros G%
brought against a Board Member or officer in his cap s
Board Member or officer of the Organisation.

Investments &

(23) to invest the money of the Organisation in any inves , Shares,

securities or property (real or personal) of an S&t%e (including
investments involving liability and those not prodd®ag Iffcome) and in

any location that the Board decides;

(24) to delegate to an investment manager powe%t Is discretion to buy
and sell investments for the Organisaji accordance with the
investments policy laid down by the Boat{;

(25) to make such arrangements as the Boan\thinks fit for any investments
D)

of the Organisation or income Y€ investments to be held by a
corporate body which is incorgQrated )in England and Wales (or which
has established a branch or ce of business in England and

Wales) as the Organisatio&minee and to pay remuneration to that

corporate body;
(26)  subject to such con @nay be required by law and compliance

with all formal gui issued by the Organisation’s regulators (if

any) to purchase herwise acquire or encourage or promote and in
any way sup id the establishment and development of any

subsidiary, other body established for the purposes of carrying
on any tra%usiness either for the purpose of raising funds for the
Organis or the furtherance of the objects of the Organisation;

27) sub' e prior written consent of the City Council to make
do ( )9, grants or loans or provide services or assistance to such
and organisations and on such terms as the Board shall think

D ‘
% jurther the objects of the Organisation.

rganisations

to establish, promote, assist or support (financially or otherwise) any
trusts, companies, industrial and provident societies, associations or



institutions which have purposes which include any one or more of its
objects;

(24) to co-operate or join with any voluntary body or public or statutory
authority in any location whatsoever in furthering its objects or allied
purposes, to exchange information and advice and to undertake joint
activities with them;

(25) to amalgamate with any organisation which has objects similar to i
objects;

(26) to affiliate, register, subscribe to or join any relevant organisaQ&

(27) to act as agent or trustee for any organisation;

Reserves Q
(28) to accumulate income in order to set aside funds fpurposes

or as reserves against future expenditure; &

Formation expenses @

(29) to pay the costs of forming the Organisati@ of complying with all
relevant registration requirements;

77

General

(30) to do anything else within the
its objects.

16.  LIMIT ON POWERS %
(th

The Organisation shall not, the prior written consent of the City

Council, have the power to:@
3) enter into any tr {ion which may affect:

(d) the City ’s affordable borrowing limits as determined from
time to e by the City Council under section 3 of the Local
Go t Act 2003;

@)

herowing limits set by the Secretary of State under section 4
e Local Government Act 2003 either in relation to the City

ncil's borrowing limits or the limits of local authorities in
eneral; or

(f) the City Council's compliance with the Prudential Code for
o @7 Capital Finance in Local Authorities published by CIPFA as

S amended or reissued from time to time.

<&

promotes or helps to promote




4 invest or make any arrangements to invest sums other than in a
building society, bank or through the City Council. @

17. APPLICATION OF INCOME AND PROPERTY @Q

The income and property of the Organisation shall be applied solely towards

the promotion of its objects as set forth in the Memorandum of Association

and no portion thereof shall be paid or transferred, directly or indirectly, sav,

as provided below by way of dividend, bonus or otherwise howsoever by a@
é’fr

of profit, to the City Council and no Board Member or Committee Me
shall be appointed to any office of the Organisation paid by salary @. 0
receive any remuneration or other benefit or money or money's wd
the Organisation PROVIDED THAT nothing herein shall prevent agy payMent
in good faith by the Organisation:- K

(8) of reasonable and proper remuneration (ingl pensions,
contributory pension payments, payment of pr to pension
policies and terminal grants and gratuities) to an icer or employee
of the Organisation (not being a Board @ or Committee

ganisation;

Member) in return for any services rendered
9) of fees, remuneration or other benefit in mgneyor money's worth to a
company of which a Board Member o@\inee Member may be a
0

member holding not more than he share capital of the
company;

(10) to any Board Member or any GQammigtee Member (for the avoidance of
doubt, in each case in their capatity’as a Board Member or Committee
Member), of reasonable %?ocket expenses and in the case of
Board Members such mstims as may be determined by the
Organisation in compliaige With the Articles of Association and with

the approval of the uncil PROVIDED THAT no sum shall be
paid to a Board or Committee Member who is an elected
member of the At uncil in excess of that permitted by the Order
and PROVID THER THAT in making any payment under this

Clause 6(3) anisation shall have regard to any guidance issued
by the Degaxtmpnt of Communities and Local Government;

(11) of sum in respect of indemnity insurance for Board Members

und@use 4(17);

dasonable and proper remuneration to the City Council or
aqployees thereof (not being Board Members) in return for any
sewices rendered to the Organisation;

LN of reasonable and proper rent for premises demised or let by the City
Council;

N
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(14) of reasonable and proper interest on money lent by the City Council

PROVIDED FURTHER THAT nothing shall prevent the Organisation from
managing a property in accordance with its objects (including the full range of
activities it may undertake) notwithstanding the fact that the tenant, lessee or
licensee (or prospective tenant, lessee or licensee) of such property may be a

Board Member SUBJECT TO the proviso that any Board Member who is a %
beneficiary of the Organisation shall not be entitled to speak in any debate or
cast his/her vote in respect of any matter relating solely to the property

which he is lessee, tenant or licensee and shall absent himself/herself f @
such proceedings but such Board Member shall be entitled to speak é%
in respect of matters which relate not only to such property but als,
properties managed by the Organisation.

18. EQUAL OPPORTUNITIES &

The Organisation shall at all times take into consideratitﬁst@nciples of

equality of opportunity irrespective of age, gender, rac igpality, ethnic
origin, religion, sexual orientation or disability.

19. LIMITED LIABILITY @
The liability of the Members is limited. %

20. MEMBERS GUARANTEE

the event of the same being woupid up)jwhile he is a member of the
Organisation, or within one year aft ceases to be a member of the
Organisation, for payment of t ebts and liabilities of the Organisation
contracted before he ceases to h%%{\mxember of the Organisation, and of the
costs, charges and expensess{f ding up, and for the adjustment of the
rights of the contributorie?@j themselves, such amount as may be

Every Member undertakes to contribuzo@ssets of the Organisation, in

required not exceeding one
21. WINDING UP

If, upon the winding™g.oVdissolution of the Organisation, there remains, after
the satisfaction O S debts and liabilities any property whatsoever, the
same shall b@ or transferred to the Housing Revenue Account (as
defined in t Act) of the City Council.

22. DEFI

“Order” shall mean the Local Authorities (Companies) Order 1995
as amended or re-enacted from time to time;
< @7(0 “the 1989 Act” shall mean the Local Government and Housing

§\ Act 1989 as amended or re-enacted from time to time;

<&



(9)

(h)

“Social Housing” shall have the meaning assigned to it in Part 2
of the Housing and Regeneration Act 2008;

terms defined in the Articles of Association of the Organisation
shall have the same meaning in this Memorandum of

Association. §

QO
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Articles of Association @

2. Inthe Articles unless the context otherwise requires:

DEFINITIONS AND INTERPRETATION @ N

"the Act"

uArean

"the Articles"
"Board"
"Board Members"

"Chairman"

"clear days"

“Committee M(§

Council Member

§@’
@@

Means the Companies Act 1985 (as amende@
the Companies Act 1989) and any statutory
modification or re-enactment thereof for @ne

being in force.
Means any one of the four areas, &e City

Council owns or manages sing the
boundaries of which at the datg of intorporation
of the Organisation are show the Plan and

thereafter are to be determi@ he Board.

Means these Articles o iation as originally
adopted or as altered time to time.

Means the Board ;tors of the Organisation
from time to tim

Means the ctors for the time being of the

Organisat@

Me t Chairman of the Organisation

app ursuant to Article 35(1) or in his
ence any vice or deputy chairman appointed

nt to Article 35(3).

relation to the period of a notice means that

@eriod excluding the day when the notice is given

or deemed to be given and the day for which it is
given or on which it is to take effect.

Means a person who is appointed by the Board to
sit on a committee to which the Board has
delegated any of its powers under Article 23.

Means a Board Member appointed by the City
Council pursuant to Article 14.

Means Derby City Council or any successor body
thereto who shall be the sole member of the
Organisation.



“DACP” Means the Derby Association of Community

Partners or any successor body thereto or such
other body as the City Council shall from time to

time resolve to be representative of the tenant o
of Derby City Council whose dwellings ar
managed by the Organisation. §

“Department for Means the Department for Communities._and
Communities and Local Local Government or any other >or
or

Government” governmental (whether local, regdipna
national) department substitu %@ the
Department for Communitie d Local
Government or carrying out similar, itional or

replacement functions to thosearried out by the
Department for Comm and Local
Government at the dat @poraﬂon of the
Organisation. %%

“DLA” Means the Derby Iders Association or
any successor b to or such other body
as the City C shall from time to time
resolve to be esentative of the leaseholders

of dwellings‘@wped by the City Council that are
r

managed@e ganisation.

"executed" Megffs in felation to any contract, agreement or
othe ment consent thereto and includes
y mode of execution.

arent, brother, sister or child (whether by
@Jlood or marriage), a spouse or a partner of that

person.
“Family Member of Means any person who is a parent, brother,

“Family Member” @ns in relation to a person any person who is
p

Leaseholder” @ sister or child of a Leaseholder whether by blood
or marriage, a spouse or a partner and who in

@ every case is at least 18 years old and has lived

at the property leased by the Leaseholder from

@ the City Council or the land held under an
agreement subject to the Mobiles Home Act

1983, as the case may be, for at least the

previous 12 months and “Family Members of

o Leaseholders” shall be construed accordingly.

\%amily Member of a Means any person who is a parent, brother,
sister or child of a Tenant whether by blood or

@@ 2
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Tenant” marriage, a spouse or a partner and who in every
case is at least 18 years old and has lived with @
the Tenant for at least the previous 12 months
and “Family Members of Tenants” shall b o
construed accordingly.

"Independent Board Means a Board Member appointed pursuanﬁ&

Member" Article 16.

“Leaseholder” Means an individual who is not a Tena o}
is a lessee of the City Council i g&t of a
residential property within the Council's
Housing Revenue Account or who pies land

belonging to the City Cgncil under an
agreement which he holds City Council
to which the Mobile Homes 83 applies.
"Local Authority Person" Means any person: @
0] whoisam r pf the City Council; or
(ii) who is icer of the City Council
(whic these purposes shall not
incl ployees without a supervisory
gerial role apart from employees
respersible for monitoring the activities of
or pjoviding advice to the Organisation or
wiho perform duties in relation to the City
Council’s housing functions).

“Maximum Period of Office” ns in relation to a Board Member other than
@ Council Board Member a period of more than
0 consecutive years or 4 consecutive terms of

@ office, whichever is the lesser.

"Office" Means the registered office of the Organisation.

“the Organisgon’ Means Derby Homes Limited.

"the PIan@ Means the plan annexed to the original
Memorandum on the date of incorporation of the

Organisation.
“the sed Means the common seal of the Organisation

etary" Means the secretary of the Organisation or any
other person appointed to perform the duties of
the secretary of the Organisation, including a



joint, assistant or deputy secretary.

"Tenant" Means an individual who occupies a residential @
property belonging to the City Council under o
secure tenancy agreement under Part IV of th%
Housing Act 1985.

"Tenant Board Member" Means a Board Member appointed pursuant to

Article 15. @

"the United Kingdom" Means Great Britain and Northern Ige A

d

2. (1) Unless the context otherwise requires, words or %essions
contained in these regulations bear the same meani@l the Act
but excluding any statutory modification thereof qpt rce when
these regulations become binding on the Organi

(5) In these Articles words importing individuals ess the context
otherwise require, include corporations a ds importing the
singular number shall include the plural,&ice versa and words
importing the masculine gender shall in theé feminine gender.

(6) A reference to any Act of Parlial to any order, regulation,
statutory instrument, or the like, be deemed to include a
reference to any amendment//fe-engciment, consolidation, variation,
replacement or extension of t e respectively from time to time

and for the time being in f%re%
@) None of the Tables in the Companies (Tables A to F)

Regulations 1985 applisNo the Organisation.

ADMISSION OF MEMBERS @
6. No person other than {{iex&ity Council shall be admitted to membership of

the Organisation

7. The City Councikshahwominate a person to act as its representative in the
manner provi =5ection 375 of the Act. Such representative shall
have the righ ehalf of the City Council to attend meetings of the

d vote thereat, and generally exercise all rights of
A behalf of the City Council. The City Council may from

anothegpresentative in his place. All such nominations and revocations

s&ﬁg in writing.
8. ights of the City Council shall be personal and shall not be

o
gtraﬁsferable.

<&



GENERAL MEETINGS AND RESOLUTIONS

6.

All general meetings other than annual general meetings shall be called
extraordinary general meetings.

The Board Members may call general meetings and, on the requisition of
the City Council pursuant to the provisions of the Act, shall forthwith
proceed to convene an extraordinary general meeting for a date not later
than eight weeks after receipt of the requisition. If there are not within the

S
O

United Kingdom sufficient Board Members to call a general meeting, ar@

Board Member or the City Council may call a general meeting. &
ting

(2) An annual general meeting and an extraordinary gener

not called on the requisition of the City Council pursuant to Article all
be called by at least twenty-one clear days’ notice or by shortg@ notice if it
is so agreed by the City Council. Q

g and, in

3 The notice shall specify the time and place of t%
[ meeting as

the case of an annual general meeting, shall sp&

such.
4 The notice shall be given to the City@: and to the Board

Members and auditors.

(5) The notice shall be posted in such s the Board decides in
order to bring it to the attention of 1) nants and Leaseholders.

The accidental omission to give no@ meeting to, or the non-receipt
of notice of a meeting by, any pers itled to receive notice shall not

invalidate the proceedings at th eeting.

3 No business shall be@cted at any general meeting unless a
e

quorum is prese presence of a duly authorised
representative of the4Ziy/ Council shall be a quorum.

)

(4) Tenants, Lea efs and Board Members may attend a General
Meeting an speak with the permission of the Chair but may
not vote.

The Chair is tikch§)r general meetings. If the Chair is not present within 15
minutes fr me of the general meeting, the Board Members present
e of their number who is present and willing to act to chair

%meeting or by means of a written resolution, that decision shall be
a nd effectual as if agreed by the Company in general meeting. Any

§%ision taken by the City Council pursuant to this Article 11 shall be

%@@

corded in writing and delivered by the City Council to every Board



Member and to the Organisation for entry in the Organisation’s minute

book.

16. An entry stating that a resolution has been carried or lost in the approved
minutes of any meeting shall be conclusive evidence of the fact.

NUMBER OF BOARD MEMBERS

17. (1)

(13)

(14)

(15)

(16)

17

(18)

(19)

(20)

(21)

The number of Board Members shall be fifteen.

Five Board Members shall be Tenant Board Members. Q

Five Board Members shall be Independent Board Members.

Leaseholders and Family Members of Leaseholder, re Board
Members shall not exceed seven.

The aggregate of Tenants, Family Members@enants,
(s

Persons.

No more than seven Board Members sh@&ocal Authority

No person shall be appointed as a Bo ber if that person is
an employee of the Organisation.

Subject to Article 13(12), no pers Il be appointed as a Board
Member (other than as a UncBoard Member) if they have
served as a Board Member\g{ th rganisation for the Maximum
Period of Office.

In the event that the n S;e%f Board Members shall be less than
the numbers specifi in™Mhis Article 13 the remaining Board
Members shall use@ able endeavours to appoint further Board

oidance of doubt, may act notwithstanding

Members but, fgrt
there are vac@ their number.
The First embers shall be those persons named in the

statemen@red pursuant to Section 10(2) of the Act who shall

be de 0 have been appointed under the Articles. Future
Boar ers shall be appointed as provided in the Articles.

Tenant Board Members shall be those persons identified
pnant Board Members in the statement referred to in Article

o @@n application to the Board by a person for permission to be

A\

%@@

allowed to be re-appointed as a Board Member beyond the
Maximum Period of Office, the Board may allow such a person to

Five Board Members shall be Council Board Members. @

QO
@o



serve as a Board Member beyond the Maximum Period of Office on
such terms as it deems fit.

APPOINTMENT OF COUNCIL BOARD MEMBERS BY THE CITY COUNCIL
15. D) Subject to Articles 13, 18 and 19, the City Council shall from time to

time appoint five persons as Council Board Members and shall have the
power to remove from office any such Board Member.

(2)  Appointment or removal pursuant to Article 14(1) shall be effecte@
by an instrument in writing signed by the City Council and
take effect upon lodgement at the registered office
Organisation or such date later than such lodgement a be
specified in the instrument.

3) Notwithstanding any other provisions in these Arti he City
Council shall have power at any time by notice i i¥ng to the
Secretary to remove any Board Member. %
RETIREMENT AND ELECTION OF TENANT BOARD M RS
15. D Subject to Articles 13 and 18, there are to fye Tenant Board

Members one representing each of th Areas and one
representing Leaseholders.

(3)  Prior to the first annual general meetipof the Organisation all the
First Tenant Board Members shall @ from office. Thereafter the

Tenant Board Members sh ef om office in the following
rotation:

€) at the second ag&lgeneral meeting, two Tenant Board
Members shall rgti(e}

(b) at the third general meeting, a further two Tenant
Board Mem hall retire; and

(c) at the hannual general meeting, a further one Tenant
Boar, er shall retire

and sg such that the Tenant Board Members shall

subsedfen retire in a rotation which mirrors that in sub-
par (a) to (c). The decision as to which of the five Tenant
Bo mbers are to serve for which of the periods set out in

icke 15(2)(a) to (c) is to be determined by lot.

€ Tenant Board Members to retire at any such subsequent

nnual general meeting shall be those who have been longest in
Q¢ office since they last became Tenant Board Members, but as
g\ 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 is appointed as a consequence of the death

or retirement (other than by operation of this sub-paragraph) of @
another Tenant Board Member (“the Predecessor”) under Articles

17(4) to 17(6) inclusive, the period of time for which the Tenant o
Board Member shall have held office shall, for the purposes only of @

this Article 15(3) be deemed to include the period since the g
appointment of the Predecessor.

(4) Prior to every annual general meeting, direct elections shall
held among the Tenants in each Area where a Tenant Bg@ro
Member is to be appointed to represent that Area and al
Leaseholders where a Tenant Board Member is to be ap dto
represent Leaseholders. In the case of a Tenant to be appoiited,
only Tenants and Family Members of Tenants shall eligible to
be appointed as Tenant Board Members and shoul Side in the
Area that they are to represent. In the case of a @der to be
appointed, only Leaseholders and Famj mbers  of
Leaseholders shall be eligible to be appointe Tenant Board
Members. Otherwise the mode and manner elections shall
be as the Board may from time to time ag ect at all times to
compliance with Articles 13, 18 and 19. &

(5) The company secretary shall annou@results of the elections
referred to in Article 15(4) at each@i1 t annual general meeting
and the Tenants (or Fapi bers of Tenants) and
Leaseholders (or Family M%mbe? of Leaseholders) so elected
shall be duly appointed as Te oard Members.

NS

IOW}e) to be nominated for election or
(¥l Member if, at the date of nomination
they are two months or more in arrears
harge or other payment due to the City

(6) No person shall be
appointed as a Tenargk
or proposed appoi
with any rent, ser

Council under t s of their tenancy, lease or agreement under
which they h idential property or land belonging to the City
Council un ch arrears have arisen in the opinion of the
company gecrsyary as a result of administrative delays on the part
of the ¢ ncil, the Organisation or persons acting on behalf of
either.

(7 %se of a Family Member of a Tenant or a Family Member of
aaseholder that person shall not be eligible to be nominated for
gfion or appointed as a Tenant Board Member if, at the date of
nomination or proposed appointment, the Tenant or Leaseholder of
o @Sﬂ\/hom they are a family member is two months or more in arrears
with any rent, service charge or other payment due to the City

Council under the terms of their tenancy, lease or agreement under

N\
@$ ;
<



which they hold residential property or land belonging to the City

Council unless such arrears have arisen in the opinion of the
company secretary as a result of administrative delays on the part
of the City Council, the Organisation or persons acting on behalf of o
either.
RETIREMENT AND ELECTION OF INDEPENDENT BOARD MEMBERS %

22. D The First Board Members who are Independent Board Membe@
shall retire from office in the following rotation:

€)) at the first annual general meeting, one Independ@%

Member shall retire;

(b) at the second annual general meeting, a her two
Independent Board Members shall retire; an

Independent Board Members shall retite

() at the third annual general meetin@lrther two

N

and so forth such that the Independen :sv;-)o‘ Members shall
subsequently retire in a rotation wh irrors that in sub-
paragraphs (a) to (c). The decisio, to which of the five
Independent Board Members who ara& st Board Members are to

serve for which of these periods is. etermined by lot.

(2) Subject to the retirement@lndependent Board Member

appointed under Article 17(3)\ ndependent Board Members to
retire at any such subssguent annual general meeting shall be
those who have been% in office since they last became
Independent Board M@ but as between persons who became
Board Members on same day those to retire shall be chosen by
lot PROVIDED T)—@/here an Independent Board Member is
appointed as a_{Onyequence of the death or retirement (other than
by operation sub-paragraph) of another Independent Board
Member (“t ecessor”) under Article 17(2), the period of time
for whichQke Ydependent Board Member shall have held office

shall, the~purposes only of this Article 16(2) be deemed to
include period since the last election or appointment of the

Prsor.
3) the meeting at which an Independent Board Member retires in
aggordance with Article 16(1), there are no other candidates to fill

@;he post the retiring Board Member shall, if willing to act, be

o fdeemed to have been re-appointed unless a resolution not to

S\ reappoint the Board Member is passed by the meeting.

%@@



(4) No person other than an Independent Board Member retiring by
rotation shall be appointed as an Independent Board Member at
any general meeting unless he is recommended by the Board.

<
(5) Subject to Articles 16(1) — (4) the City Council may by Ordinary @
Resolution in general meeting appoint any eligible person who is
willing to act as an Independent Board Member.

(6) Not less than seven nor more than twenty-eight clear days befo@
the date appointed for holding a general meeting notice shal
given to the City Council of any person (other than
Member retiring by rotation at the meeting) who is reco ded
by the Board for appointment or reappointment as an Indepagent
Board Member at the meeting. The notice shall give thg(particulars

of that person which would, if he were so ap or re-
appointed, be required to be included in the Organi register

of Board Members. @

CASUAL VACANCIES Q,
23. Subject to Articles 13, 18 and 19, vacancies ong eBpard may only be

filled according to the following:-

(2) For Council Board Members, by t Council. If the City
Council shall have failed within thr omths of a written request by
the Board to make the appropti intments pursuant to Article
16(1), the Board may fill the(yacargies solely until the next annual
general meeting;

(2) For Independent Board rs, by the City Council following a
recommendation by th ;

3) If the Board fails to a recommendation within six months of a
vacancy for an |adepefdent Board Member, the City Council may
appoint any p n“who is willing to act as an Independent Board
Member to cancy solely until the next annual general

ity Council fails within three months of a written
oard to make the appropriate appointments to the

Independent Board Member, the Board may fill the

olely until the next annual general meeting;

vaclj':

FoRNenant Board Members representing Tenants in an Area or
Q holders where there remains more than one year until

retfement, by direct election according to Article 15(4) among the
@Jenams in that Area or Leaseholders, as the case may be;

<
§%b For Tenant Board Members representing an Area where there

remains one year or less until retirement, by the DACP; and

10



(6)

For Leaseholders appointed as a Tenant Board Member where
there remains one year or less until retirement, by the DLA.

DISQUALIFICATION AND REMOVAL OF BOARD MEMBERS

24, A person shall be ineligible for appointment to the Board and if already
appointed shall immediately cease to be a Board Member if the relevant
individual:-

(16)

7

(18)

(19)

(20)

(21)

(22)

or becomes prohibited by law from being a company director ; (%
f

is or becomes a person disqualified from elected membe
local authority; or

becomes bankrupt or makes any arrangement or comﬁ%on with

his creditors generally; or @

is, or may be, suffering from mental disorder 3”@&%

(a) is admitted to hospital in pursuanc application for
admission for treatment under the ¢(&dta¥ Health Act 1983
or, in Scotland, an application dmission under the

Mental Health (Scotland) Act :@r
(b) an order is made by a co g jurisdiction (whether in

the United Kingdom re) in matters concerning
mental disorder for hig/her §etention or for the appointment
of a receiver, curato or other person to exercise
powers with respeck to his property or affairs; or

resigns his office by ngfc the Organisation; or

is removed from o@y a resolution of (or written notice signed
by) at least thre s of all the other Board Members from time
to time provid the Board Member concerned has first been
given an o nity to put his case and to justify why he should
not be remo as a Board Member; or

shall Hgve¢been absent for more than three consecutive Board
meet less the Board (at or before such third consecutive
me resolves otherwise; or

(23)@y period of 12 months, he shall have been absent from four
rd meetings held during that period unless the Board (at or

@;efore such meeting where a Board Member would be removed
Qo

&
<

under this Article) resolves otherwise; or

11

A\

ceases to be a Board Member by virtue of any provision of the A@

QO
@o



25.

(24) inthe case of a Tenant Board Member he ceases to be a Tenant or
a Family Member of a Tenant or a Leaseholder or a Family
Member of a Leaseholder PROVIDED THAT this Article 18(9) shall
not apply in respect of a Tenant Board Member temporarily ceasing
to be a Tenant or a Family Member of a Tenant or a Leaseholder
or a Family Member of a Leaseholder as a result of the demolition
of or works carried out to that Tenant Board Member’s home; or

N

(25) is a Tenant Board Member and is (in the reasonable opinion of @
u

least three quarters of all the other Board Members) in serj
breach of their obligations as a Tenant or a Leaseholder; oy,

(26) is a Council Board Member and is or becomes a Tena ra
Leaseholder leading to a breach of the limit in Article 13(B); or

(27) is a Tenant Board Member and is or becomes a @Authority
Person leading to a breach of the limit in Article 1

(28) is an Independent Board Member and is or b a Tenantor a
Family Member of a Tenant or a Leasehol r)a Family Member
of a Leaseholder or a Local Authority PersoQ\leading to a breach in

any of the limits in Article 13(5) or 13(6);

(29) is or becomes an employee of the@ fsation;

(30) is removed by resolution of@ Council pursuant to Article
14(3).

Subject to Article 13(12) a persemshall be ineligible for appointment to the
Board if they have served as Member of the Organisation for the
Maximum Period of Office Iready appointed shall cease to be a
Board Member at the first general meeting on or following the date
which such person has se s a Board Member of the Organisation for

the Maximum Period g se.
POWERS OF THE BO%

26.

Subject to th igFlons of the Act, directions of the City Council in
general meet@d the Memorandum and the Articles, the business of
the Orga hall be managed by the Board who may exercise all the
powersg @rganisaﬂon. No alteration of the Memorandum or Articles

JE \§ of the City Council shall invalidate any prior act of the Board
have been valid if that alteration had not been made. The
pauers given by this Article shall not be limited by any special power given
t oard by the Articles and a meeting of the Board at which a quorum

Sent may exercise all powers exercisable by the Board.

@@% :
<

QO
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27. The Board may, by power of attorney or otherwise, appoint any person to
be the agent of the Organisation for such purposes and on such
conditions as they determine, including authority for the agent to delegate
all or any of his powers.

BORROWING POWERS %
25. Subject to Clause 5 of the Memorandum the Board may exercise all the
powers of the Organisation to borrow money without limit as to amoun
and upon such terms and in such manner as they think fit, and to gra@
any mortgage, charge or other security over its undertaking and prop%
or any part thereof, and to issue any debenture, whether outri

security for any debt, liability or obligation of the Organisation any
third party.
DELEGATION OF BOARD MEMBERS' POWERS &

26. The Board may delegate any of their powers to any co
of two or more Board Members together with such o
Board sees fit. They may also delegate to the C

deputy Chairman or to any executive officer sucﬁo

i{te€ consisting
r persons as the
/or any vice or
r powers as they
consider desirable to be exercised by him.

27. Any such delegation may be made subjec@y conditions the Board
may impose, and either collaterally with e exclusion of their own

powers and may be revoked or altered. ect to any such conditions
and this Article, the proceedings{(of af\committee with two or more
members shall be governed by the Yt regulating the proceedings of

the Board so far as they are cawf applying.

ALTERNATE BOARD ME@RS
30. No Board Member shall b d to appoint any person as an alternate
Board Member. @

BOARD MEMBER ENSES

31. Board Members a mittee Members may be paid all travelling, hotel,
and other expersejwreasonably and properly incurred by them in
connection wigRtheirattendance at meetings of the Board or committees

of the Board neral meetings or otherwise in connection with the
discharge ir duties and in the case of Board Members such other
sums determined by the City Council PROVIDED THAT:

Board shall take relevant independent advice prior to
authorising payments to Board Members or Committee Members,
or example (without limitation) through a remuneration committee,

\ an independent adviser or by using published guidance and
industry norms;

13



(5) no sum shall be paid to a Board Member or Committee Member
who is an elected member of the City Council in excess of that
permitted by the Local Authorities (Companies) Order 1995; and

<
(6) in making any payment under this Article 26 the Organisation shall @
have regard to any guidance issued by the Department for
Communities and Local Government.

BOARD AND COMMITTEE MEMBERS' APPOINTMENTS AND INTEREST
32. A Board Member or Committee Member may not have any finangi

interest personally or as a member of a firm or as a director o
employee (being an employee with managerial status) in any c t or
other transaction of the Organisation unless it is permitted b se
Articles and is not prohibited by Clause 5 of the Memorandum&

33. An interest of a person who is connected with a Boar@nber (as
defined in the Act) (including a Family Member) is to%% ed as an
interest of that Board Member. &

34.  Each Board Member and each Committee Membe@l ensure that the
Secretary has at all times an up to date list of:-

Q) all bodies in which he or she has an i as:
(a) a director or senior employ@
(b) a member or partner ¢f a firfy,

(c) the owner or contggller of more than 2% of the issued share
capital in a comp

(2) any statutory body i v-l e or she is an official;

3) any statutory

4) all interest h he or she has as the occupier of any property
owned oryangged by the Organisation;

(5) all int@ in which he or she has as a member, committee
me, or volunteer member of any voluntary group;

(6) ther significant or material interest he or she has.

39. (1% Any Board Member or Committee Member having an
[

i in any arrangement between the Organisation and another person
Ox y shall disclose that interest to the meeting before the matter is
diseussed by the Board or committee of the Board. Unless the interest is

; f the type specified in Articles 30(2) or 30(3) the Board Member or

@ 14



Committee Member concerned shall not remain present during the
discussion of that item unless requested to do so by the remaining
members of the Board or committee of the Board. Unless permitted by
Articles 30(2) or 30(3) the Board Member or Committee Member
concerned may not vote on the matter in question, but no decision of the

Board or any committee of the Board shall be invalidated by the g
subsequent discovery of an interest which should have been declared.

(4) Provided the interest has been properly disclosed pursuant to Artic
30(1) a Board Member or Committee Member may remain pregén

during the discussion and may vote on the matter under di i
where the interest arises because:

€)) the Board Member or Committee Member is a JEnant or a
Family Member of a Tenant so long as tter in
guestion affects all or a substantial group of S; or

(b) the Board Member or Committee Mem %&Leaseholder
or a Family Member of a Leaseholder, as the matter
in question affects all or a ntial group of

Leaseholders; or

(c) the Board Member or Comm@ember is a director or
other officer of a compa QNpody which is a parent,
subsidiary or associate of t @ panisation; or

(d) the Board Member of\Compmnittee Member is an official or
elected member of any tory body.

an interest:

(5) A Board Member or Com@ﬂember shall not be treated as having

(a) of which th@d Member or Committee Member has no

knowled of which it is unreasonable to expect him to
have lglp ge;

(b) in ke blishment of a policy in respect of Board Member
@ ittee Member expenses payable pursuant to Article

indemnity insurance in accordance with Clause 4(17) of the
Memorandum of Association.

i@ any proposal to take out Board Members’ and officers’

PROC S OF BOARD MEETINGS
40. C(d Subject to any regulations established from time to time by

theOrganisation in general meeting and compliance with Section 10(1) of
e Local Authorities (Companies Order) 1995 the Board may regulate

<&
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41.

42.

43.

44,

45,

their proceedings as they think fit and the quorum for the transaction of the
business of the Board at the time when the meeting proceeds to business
shall be four comprising no fewer than one Tenant Board Member, one
Independent Board Member, one Council Board Member and one other
Board Member PROVIDED THAT if either the number of Board Members
in one or more category of Board Member falls below one or all the Board
Members in one or more category are prevented from counting towards
the quorum by Article 29 then the quorum requirement shall be reduced t
none in respect of such category or categories.

(2)  33'/; percent of the total number of Board Members (or @
|
notic

number of Board Members nearest to 33%; percent) | a
meeting of the Board. It shall not be necessary to give fa
meeting to a Board Member who is absent from% United

Kingdom. @
If a quorum is not present within half an hour from the ti ointed for a
Board Meeting the Board Meeting shall, if requested bRa majority of those
Board Members present, be adjourned to the sam the next week

at the same time and place or to such other da such other time
and place as the Board Members present may @ine.

If at the adjourned meeting a quorum is n regent within half an hour
from the time appointed for the meeting t ithstanding Article 31(1)
the Board Members present shall cons L@uorum.

Questions arising at a Board Mee@ll be decided by a majority of
votes and each Board Member present’in person shall be entitled to one
vote. In the case of an equa% votes, the Chairman shall have a

second or casting vote. @

A Board Member shall no@glble to vote on any financial matter if they
are two months or more~ ars with any rent, service charge or other
payment due to the GixCosncil under the terms of their tenancy, lease or
agreement under w theéy hold residential property or land belonging to
the City Council _u s’such arrears have arisen in the opinion of the

company secr a result of administrative delays on the part of the
City Council, tite Ghganisation or persons acting on behalf of either.

A Board Q Wer who is a Family Member of a Tenant or a Family

Mem easeholder that person shall not be eligible to vote on any
fina tter if the Tenant or Leaseholder of whom they are a family
membertg two months or more in arrears with any rent, service charge or
yment due to the City Council under the terms of their tenancy,

e or agreement under which they hold residential property or land
%ﬁ)nging to the City Council unless such arrears have arisen in the

%pinion of the company secretary as a result of administrative delays on

@

<&
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the part of the City Council, the Organisation or persons acting on behalf

of either. @

46. If a question arises at a meeting of the Board or of a committee of the o
Board as to the right of a Board Member to vote, the question may, before @
the conclusion of the meeting, be referred to the chairman of the meeting g
and his ruling in relation to any Board Member other than himself shall be
final and conclusive.

47. At the first Board Meeting following each annual general meeting @
Board Members shall appoint one of their number to be the chaj &
the Board to hold office until the next annual general meeting a y at
any time remove him from that office.

(3) Unless he is unwilling to do so, the Board Member, ointed
shall preside at every meeting of the Board at whic i3 present.
But if there is no Board Member holding that oﬁ% the Board
Member holding it is unwilling to preside or is na%e; nt within five
minutes after the time appointed for the g, the Board
Members present may appoint one of theiri r to be chairman

of the meeting.

(4) The Board may appoint one or two \ige eputy chairmen to act
in the absence of the Chairman o terms as the Board shall
think fit.

44, All acts done by a meeting of the Baard, gy of a committee of the Board or
by a person acting as a Board Mem shall, notwithstanding that it be
afterwards discovered that ther a defect in the appointment of any
Board Member or that any of re disqualified from holding office, or
had vacated office, or wer @titled to vote, be as valid as if every
such person had been appointed and was qualified and had
continued to be a BoargiMewber and had been entitled to vote.

WRITTEN RESOLUTION
45.  Aresolution in wri stghed by:

(2) three ters’of all the Board Members entitled to receive notice of
a meet the Board or of a committee of the Board; and

(2) @man of the Organisation or of the relevant committee; and

which les the quorum requirements of Article 31(1) shall be as valid

and effectual as if it had been passed at a meeting of the Board or (as the
y be) a committee of the Board duly convened and held and may

t of several documents in the like form each signed by one or more

o
S%rd Members.

%@@
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SECRETARY
46. 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 o
Secretary so appointed may be removed by them.

MINUTES %

47. The Board shall cause minutes to be made in books kept for the purpose:-

Q) of all appointments of officers made by the Board Members; an%
th

(2) of all proceedings at meetings of the Organisation a 00
N ;
u qj\

d

Board, and of committees of the Board and of the City Co in its
capacity as the sole member of the Organisation, ingluding”the
names of the Board Members present at each such meg{

RECORDS ACCOUNTS AND RETURNS

48.  The Organisation shall comply with the provisions of t V of the Local
Government and Housing Act 1989, the Local A@i s (Companies)
Order 1995 and Part VIl of the Act in respect of:-

(4) the keeping and auditing of accountin rds;

(5) the provision of accounts and @J reports of the Board

Members; and
(6) in making an annual return. @
THE SEAL %
44, If the Organisation has a sz@ Il only be used with the specific or

general authority of the Boar of'a committee of the Board. The Board
may determine who shall y instrument to which the seal is affixed

and unless otherwise s ined it shall be signed by a Board Member
and by the Secretary ond Board Member.
45, The Organisatio% ercise the powers conferred by Section 39 of the

Act with regard t g an official seal for use abroad, and such powers
shall be veste{n the Board Members.

NOTICES @

50. Any /wv-r given to or by any person pursuant to the Articles shall be

in cept that a notice calling a meeting of the Board or of a
commitieg/of the Board need not be in writing.

51 @anisaﬂon may give any notice to the City Council either personally
sending it by post in a prepaid envelope addressed to the City

R
§Coﬁncil at their registered address or by leaving it at that address.
@ "



52.

53.

INDEMNITY

Every Board Member or other officer of the Organisation@%
[

52.

53.

The City Council present by duly authorised representative at any meeting
of the Organisation shall be deemed to have received notice of the
meeting and, where requisite, of the purposes for which it was called.

Proof that an envelope containing 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 it was posted.

indemnified out of the assets of the Organisation against all |10s&&s or
liabilities which he may sustain or incur in or about the execgtion of the
duties of his office or otherwise in relation thereto, includin g%liability
incurred by him in defending any proceedings, whether civ@iminal, in
which judgement is given in his favour or in which he{jg aceditted or in
connection with any application under Section 727 g the=Act in which
relief is granted to him and no Board Member or fficer shall be

liable for any loss, damage or misfortune whic appen to or be
incurred by the Organisation in the execution of the duties of his office or

in relation thereto PROVIDED THAT this Artj | only have effect in
so far as its provisions are not avoided by Se#{iom310 of the Act.
The Board shall have power to purch d maintain for any Board

Member or officer of the Organisatigr insyrance against any such liability
as is referred to in Section 310(1) of\tke Ad4t.
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