I.1

Company No:

The Companies Act 1985

Company Limited By Guarantee And Not Having A Share Capital

ARTICLES OF ASSOCIATION
of

LOCATA (HOUSING SERVICES) LIMITED

INTERPRETATION

In these Articles:

‘THE ACT’ means the Companies Act 1985 including any statutory modification or
re-enactment thereof for the time being in force

‘THE ARTICLES’ means the Articles of the Company

‘CLEAR DAYS’ in 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

“COMMUNICATION” means the same as in the Electronic Communications Act 2000

“ELECTRONIC COMMUNICATION” means the same as in the Electronic
Communications Act 2000

‘EXECUTED” includes any mode of execution

‘INDEPENDENT DIRECTORS' means the directors appointed by the Independent
Members pursuant to the Articles

‘INDEPENDENT MEMBER’ means a Member which is not an RSL Member or a Local
Authority Member
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2.1

‘LOCAL AUTHORITY DIRECTORS' means the directors appointed by the Local
Authority Members pursuant to the Articles

‘LOCAL AUTHORITY MEMBER’ means a Member which is a Loca] Authority as
defined in Section 67(3) of the Local Government and Housing Act 1989

‘OFFICE’ means the registered office of the Company

‘RSL DIRECTORS’ means the directors appointed by the RSL Members pursuant to the
Articles

‘RSL MEMBER’ means a Member which is registered as a social landiord pursuant to
Section 1 of the Housing Act 1996

‘THE SEAL’ means the common seal of the Company

‘SECRETARY’ means the Secretary of the Company or any other person appointed to
perform the duties of the Secretary of the Company, including a joint, assistant-or deputy

secretary
"THE UNITED KINGDOM’ means Great Britain and Northern Ireland

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

MEMBERS

The subscribers to the Memorandum of Association of the Company and such other
persons as are admitted to membership in accordance with the Articles shall be Members
of the Company. No person shall be admitted a Member of the Company unless he or she
is approved by the directors, Every person who wishes to become a Member shall deljver
to the Company an application for membership in such form as the directors require

eéxecuted by him or her.

Membership shall not be transferable and shall automatically cease if the Member, being
a corporation, passes a resolution for winding-up (otherwise than for the purpose of a
solvent amalgamation or reconstruction where the resulting entity assumes al] of the
obligations of the Member) or a court makes an order to that effect, or being a partnership
is dissolved, or being an individual commits any act of bankruptcy, becomes incapable by
reason of mental disorder or dies, or if the Member (whether a corporation or not) ceases
to carry on its business or substantially the whole of its business, or becomes or js declared
insolvent or commits any act of bankruptcy or convenes a meeting of or makes or proposes
to make any arrangement or composition with its creditors or if a liquidator, receiver,
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5.1

5.3

54

5.6

(b) in the case of any other meeting by a majority in number of the Members
having a right to attend and vote being a- majority together holding not less than
95 per cent of the total voting rights at the meeting of al] the Members.

The notice shall specify the time and place of the meeting and the general nature of the
business to be transacted and, in the case of an annual general meeting, shall specify the

meeting as such.

The notice shall be given to all the Members and to the directors and auditors,

The accidental omission to give notice of a meeting to, or the non-receipt of notice of a
meeting by, any person entitled to recejve notice shall not invalidate the proceedings at

that meeting.

PROCEEDINGS AT GENERAL MEETIN GS

No business shall be transacted at any meeting unless a quorum is present. A Member may
be present in person or through a proxy for the purposes of determining the quorum. A
quorum shall comprise not less than 60% in number of the Local Authority Members
together with not less than 25% of the RSL Members.

A director shall, notwithstanding that he or she is not a Member, be entitled to attend and

speak at any general meeting,

If such a quorum is not present within half an hour from the time appointed for the
meeting, or if during a meeting such a quorum ceases to be present, the meeting shall stand
adjourned to the same day in the next week at the same time and place or to such other
time as the directors may determine (the “Adjourned Meeting”).

The chairman, if any, of the board of directors or in his or her absence some other director
nominated by the directors shall preside as chairman of the meeting, but if neither the
chairman nor such other director (if any) be present within 15 minutes after the time
appointed for holding the meeting and willing to act, the djrectors present shall elect one
of their number to be chairman and, if there is only one director present and willing to act,

he or she shall be chairman,

If no director is willing, to act as chairman, or if no director is present within 15 minutes
after the time appointed for holding the meeting, the members present and entitled to vote

shall choose one of their number to be chairman.

The chairman may, with the consent of a meeting at which a quorum is present (and shall
if so directed by the meeting), adjourn the meeting from time to time and from place to
place, but no business shall be transacted at an adjourned meeting other than business
which might properly have been transacted at the meeting had the adjournment not taken
place. When a meeting is adjourned for 14 days or more, at least 7 Clear Days’ notice shal]
be given specifying the time and place of the adjourned meeting and the general nature of
the business to be transacted. Otherwise it shall not be necessary to give any such notice,
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5.8

5.9

5.11

3.12

A resolution put to the vote of a meeting shall be decided on a show of hands unless
before, or on the declaration of the result of, the show of hands a poll is duly demanded.
Subject to the provisions of the Act, a poll may be demanded:

(a) by the chairman; or
(b) by at least two Members having the right to vote at the meeting;

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

Unless a poll is duly demanded a declaration by the chairman that a resolution has been
carried or carried unanimously, or by a particular majority, or lost, or not carried by a
particular majority and an entry to that effect in the minutes of the meeting shall be
conclusive evidence of the fact without proof of the number or proportion of the votes
recorded in favour of or agains the resolution.

The demand for a poll may, before the poll is taken, be withdrawn but only with the
consent of the chairman and a demand so withdrawn shall not be taken to have invalidated
the result of a show of hands declared before the demand was made.

A poll shall be taken as the chairman directs and he or she may appoint scrutineers (who
need not be Members) and fix a time and place for declaring the result of the poll. The
result of the poll shall be deemed to be the resolution of the meeting at which the poll was

demanded.

A poll demanded on the election of a chairman or on a question of adjournment shall be
taken forthwith. A poll demanded on any other question shall be taken either forthwith or
at such other time and place as the chairman directs not being more than 30 days after the
poll is demanded. The demand for a poll shall not prevent the continuance of a meeting
for the transaction of any business other than the question on which the poll was
demanded. If a poll is demanded before the declaration of the result of a show of hands
and the demand is duly withdrawn, the meeting shall continue as if the demand had not

been made.

No notice need be given of a poll not taken forthwith if the time and Place at which it i
to be taken are announced at the meeting at which it is demanded. In any other case at least
7 Clear Days’ notice shall be given specifying the time and place at which the poll s to be

taken.

A resolution in writing executed by or on behalf of each Member who would have been
entitled to vote upon it if it had been proposed at a general meeting at which such Member
Was present shall be as effectual as if it had been passed at a general meeting duly
convened and held and may consist of several insruments in the like form each executed

by or on behalf of one or more Members.
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6.1

6.2

6.3

6.4
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VOTES OF MEMBERS

On a show of hands Members present in person shall have one vote. Where a poll is
demanded each class of Members shal] together be entitled to cast the fol]owing number

of votes (the “Voting Portion™):

(a) Independent Members =10
(b) Local Authority Members = 65
(©) RSL Members = 25
On a poll each Member shall be entitled to cast a vote which shall be calculated as
follows:-
A
B
where
A= the Voting Portion of the class to which that Member belongs
B= the number of Members of same class voting on such poll

In calculating the above, fractions shal] be taken into account in order to establish the
overall percentage of those voting for and against any resolution.

at the meeting shall be valid. Any objection made in dye time shall be referred to the
chairman whose decision shal] be final and conelusive.,

An instrument appointing a proxy shal] be executed by or on behalf of the appointer and
shall be in the following form (or in a form as near thereto as circumstances allow or in
any other form which is usual or which the directors may approve):

I/We of

being a [Local Authority/RSL/Indcpendent] Member of the above-named Company,
hereby appoint

of or failing him or her

of

annual/extraordinary general meeting of the Company to be he|d on| 1200 ]
and at any adjournment thereof.
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6.5

6.6

Signed on 200 1.

Where it is desired to afford Members an opportunity of instructing the proxy how he or
she shall act the instrument appointing a proxy shall be in the following form (or in a form
as near thereto as circumstances allow or in any other form which is usua] or which the

directors may approve):

I'We of

being a [Local Authority/RSL/Independent] Member of the above-named Company,
hereby appoint

of or failing him or her
of

as my/our proxy to vote in my/our name(s] and on my/our behalf at the
annual/extraordinary general meeting of the Company, to be held on 20[ ), and
at an adjournment thereof.

This form is to be used in respect of the resolutions mentjoned below as follows:

Resolution No 1 +for +against
Resolution No 2 +for +against
*+ strike out whichever is not desired.

Unless otherwise instructed, the proxy may vote as he or she thinks fit or abstain from

voting.
Signed this day of 20[ ].

The instrument appointing a proxy and any authority under which it is executed ar a copy
of such authority certified notarially or in some other way approved by the directors may:

(a) in the case of an instrument in writing be deposited at the office or such other
place within the United Kingdom as is specified in the notice convening the
meeting or in any instrument of proxy sent out by the Company in relation to
the meeting not less than 48 hours before the time for holding the meeting or
adjourned meeting at which the person named in the instrument proposes to

vote; or

(b) in the case of an appointment contained in an electronic communication, where
an address has been specified for the purpose of receiving electronic

communications
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() in the notice convening the meeting, or

(i1) in any instrument of proxy sent'out by the company in relation to
the meeting, or

I(iii) in any invitation contained in an electronic communication to
appoint a proxy issued by the company in relation to the meeting,
be received at such address not less than 48 hours before the time
for holding the meeting or adjourned meeting at which the person
named in the appointment proposes to vote

(© in the case of a poll taken more than 48 hours after it is demanded, be deposited
or received as aforesaid after the poll has been demanded and not less than 24
hours before the time appointed for the taking of the poll; or

(d) where the poll is not taken forthwith but is taken not more than 48 hours after
it was demanded, be delivered at the meeting at which the poll was demanded
to the chairman or to the Secretary or to any director;

and an appointment of proxy which is not deposited, delivered or received in a manner so
permitted shall be invalid.

In this regulation and.the next, “address”, in relation' to electronic communications,
includes any number or address used for the purposes of such communications.

6.7 A vote given or poll demanded by proxy or by the duly authorised representative of a
corporation shall be valid notwithstanding the previous determination of the authority of
the person voting or demanding a poll unless notice of the determination was received by
the Company at the Office or at such other place at which the instrument of proxy was
duly deposited or, where the appointment of the proxy was contained in an electronic
communication, at the address at which such appointment was duly received, before the
commencement of the meeting or adjourned meeting at which the vote is given or the poll
demanded or (in the case of a poll taken otherwise than on the same day as the meeting or
adjourned meeting) the time appointed for taking the poll.

2 NUMBER OF DIRECTORS

7.1 Unless otherwise determined by ordinary resolution, there shall be no maximum number
of directors and the minimum number of directors shall be two. The first directors shall
be those persons delivered in the statement delivered pursuant to Section 10(2) of the Act
who shall be deemed to have been appointed under the Articles. Future directors shall be

appointed in accordance with the Articles.
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8.3

8.4

8.5

9.1

9.2

ALTERNATE DIRECTORS

Any director (other than an alternate director) may appoint any other director, or any other
person approved by resolution of the directors and willing to act, to be an alternate director
and may remove from office an alternate director so appointed by him or her.

An alternate director shal| be entitled to receive notice of al| meetings of directors and of
all meetings of committees of directors of which his or her appointor is a member, to
attend and vote at any such meeting at which the director appointing him or her is not
personally present and generally to perform all the functions of his or her appointor as a
director in his or her absence but shall not be entitled to receive any remuneration from the
Company for his or her services as an alternate director. But it shall not be necessary to
give notice of such a meeting to an alternate director who is absent from the United

Kingdom.

An alternate director shall cease to be an alternate director if his or her appointor ceases
to be a director; but, if a director retires by rotation or otherwise but is re-appointed or
deemed to have been re-appointed at the meeting at which he or she retires, any
appointment of an alternate director made by him or her which was in force immediately
prior to his or her retirement shal] continue after his or her re-appointment.

Any appointment or removal of an alternate director shall be by notice to the Company
signed by the director making or revoking the appointment or in any other manner

approved by the directors.

Save as otherwise provided in the Articles, an alternate director shall be deemed for all
purposes to be a director and shall alone be responsible for his or her own acts and
defaults and he or she shall not be deemed to be the agent of the director appointing him

or her.

POWERS OF DIRECTORS

Subject to the provisions of the Act, the Memorandum and the Articles and to any
directions given by special resolution, the business of the Company shall be managed by
the directors who may exercise all the powers of the Company. No alteration of the
Memorandum or Articles and no such direction shall invalidate any prior act of the
directors which would have been valid if that alteration had not been made or that
direction had not been given. The powers given by this regulation shall not be limited by
any special power given to the directors by the Articles and a meeting of directors at which
a quorum is present may exercise all powers exercisable by the directors.

The board of directors may following the passing of an appropriate resolution at a duly
convened meeting of the board of directors, by power of attorney or otherwise, appoint
any person to be the agent of the Company for the purpose of empowering such agent to
negotiate, approve and/or enter into contracts or other transactions on behalf of the
Company and on such conditions as they determine, including authority for the agent to

delegate all or any of his or her powers.
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10.

10.1

I1.

11.2

11.3

11.4

12.

12.1

DELEGATION OF DIRECTORS' POWERS

The directors may delegate any of their powers to any committee consisting of one or more
directors. They may also delegate to any managing director or any director holding any
other executive office such of their powers as they consider desirable to be exercised by
him or her. Any such delegation may be made subject to any conditions the directors may
impose, and either collaterally with or to the exclusion of their own powers and may be
revoked or altered. Subject to any such conditions, the proceedings of a committee with
tWo or more Members shall be governed by the Articles regulating the proceedings of
directors so far as they are capable of applying.

APPOINTMENT AND RETIREMENT OF DIRECTORS

Each Member shall be entitled to appoint one director at any time and to remove from
office and replace any director which it has previously appointed.

Any appointment or removal of a director pursuant to Article 11.] shall be in writing
signed by or on behalf of the relevant Member and served on the Company at its registered
office. Any such removal or appointment shall take effect as at the time of such lodgement
at the registered office of the Company or such later time as may be specified in the notice.
The Company shal] arrange for a copy of any such notice to be sent to all other Members

Each director shall upon appointment be designated as an Independent Director, a Loca]
Authority Director or an RSL Director in accordance with Article 1.

No directors shall be appointed or removed otherwise than pursuant to the Articles save
as may be provided by law. No director shall be obliged to retire or resign upon the
attaining of any specified age or by way of retirement by rotation.

DISQUALIFICATION AND REMOVAL OF DIRECTORS
The office of a director shall be vacated if: -

(a) he or she ceases to be a director by virtue of any provision of the Actor he or
she becomes prohibited by law from being a director; or

(b) he or she becomes bankrupt or makes any arrangement or composition with his
or her creditors generally; or

(c) he or she is, or may be, suffering from menta) disorder and eijther-

(i) he or she is admitted to hospital in pursuance of an application for admission
for treatment under the Mental Health Act 1983 or, in Scotland, an application
for admission under the Mental Health (Scotland) Act 1984; or

(i) an order is made by a court having jurisdiction (whether in the United Kingdom
or elsewhere) in matters concerning mental disorder for his or her detention or
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13.

13.1

14.

14.1

15.

15.1

for the appointment of a receiver, curator bonis or other person to exercise
powers with respect to his or her property or affairs; or

(d) he or she resigns his or her office by notice to the Company; or

(e) he or she shall for more than 6 consecutive months have been absent without
permission of the directors from meetings of directors held during that period
and the directors resolve that hjs or her office be vacated; or

® he or she shall be removed by the Member which appointed him or her pursuant
to Article 11.

REMUNERATION OF DIRECTORS

The provisions of the Memorandum of Association as to the remuneration of directors shall
apply.

DIRECTORS' EXPENSES

The directors may be paid all travelling, hotel, and other e€xpenses properly incurred by
them in connection with their attendance at meetings of directors or committee of directors
Or general meetings or separate meetings of the holders of debentures of the Company or
otherwise in connection with the discharge of their duties.

DIRECTORS’ APPOINTMENTS AND INTERESTS

Subject to the provisions of the Act and of the Memorandum of Association and Schedule
1 of the Housing Act 1996, the directors may appoint one or more of their number to the
office of managing director or to any other executive office under the Company and may
enter into an agreement or arrangement with any director for his or her employment by the
Company or for the provision by him or her of any services outside the scope of the
ordinary duties of a director. Any such appointment, agreement or arrangement may be
made upon such terms as the directors determine and, subject as aforesaid, they may
femunerate any such director for his or her services as they think fit. Any appointment of
a director to an executive office shall terminate if he or she ceases to be a director but
without prejudice to any claim to damages for breach of the contract of service between

the director and the Company.

Subject to the provisions of the Act and the Memorandum of Association and provided that
he or she has disclosed to the directors the nature and extent of any material interest of his
or her, a director notwithstanding his or her office:

(a) may be a party to, or otherwise be interested in, any transaction or arrangement
with the Company or in which the Company is otherwise interested:;

(b) may be a director or other officer of, or employed by, or a party to any
transaction or arrangement with, or otherwise interested in, any body corporate
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15.4

16.

16.1

promoted by the Company or in which the Company is otherwise interested:

and

() shall not, by reason of his or her office, be accountable to the Company for any
benefit which he or she derives from any such office or employment from any
such transaction or arrangement or from any interest in any such body
corporate and no such transaction or arrangement shall be liable to be avoided

on the ground of any such interest or benefit.

For the purposes of Article 15.2

(a) 2 general notice given to the directors that a director is to be regarded as having
an interest of the nature and extent specified in the notice in any transaction or
arrangement in which a specified person or class of persons is interested shall
be deemed to be a disclosure that the director has an interest in any such
transaction of the nature and extent so specified; and

(b) an interest of which a director has no knowledge and of which it is
unreasonable to expect him or her to have knowledge shall not be treated as an

interest of his or her.

An Independent Director shall not be entitled (irrespective of the disclosure of the nature
and extent of his or her interest) to vote at a meeting of the directors or a committee of the
directors on any resolution coriceming a matter in which he or she has, directly or
indirectly, an interest or duty which is material. A Local Authority Director or an RSL,
Director shall be entitled to vote at a meeting of the directors or a committee of the
directors on any resolution notwithstanding that he or she has, directly or indirectly, an
interest or duty which is material provided that the nature and extent of such interest has

been disclosed to the directors.

PROCEEDINGS OF DIRECTORS

Subject to the provisions of the Articles, the directors may regulate their proceedings as
they think fit. A director may, and the Secretary at the request of a director shall, cal] a
meeting of the directors. It shall not be necessary to give notice of a meeting to a director
who is absent from the United Kingdom. A director who is also an alternate director shal
be entitled in the absence of his or her appointor to a separate vote on behalf of his or her

appointor in addition to his or her own vote.

Questions arising at a meeting shall be decided in the first place by a majority of votes on
a show of hands and each director present and entitled to vote shall have one vote,

A poll may be demanded on or before the declaration of the result of a vote on a show of
hands by any Local Authority Director present and entitled to vote at the meeting. The
poll shall be conducted, including with respect to timing, at the direction of the chajrman,
Where a poll is demanded each class of directors shall together be entitled to cast the

following number of votes (the “Voting Portion"):
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(a) Independent Directors = 10

) Local Authority Directors = 70
(c) RSL Directors = 20
16.4 On a poll each Director shall be entitled to cast a vote which shall be calculateq as
follows:-
_A_
B
where
A= the Voting Portion of the class of directors to which that Director
belongs
B= the number of Directors of same class voting on such pol]

In calculating the above, fractions shall be taken into account in order to establish the
overall percentage of those voting for and against any resolution.

16.5 The quorum for the transaction of the business of the directors shall be not Jess than 50%
of the Local Authority Directors (if any) and 25% of the RSL Directors (if any).

16.6 The directors may appoint one of their number to be the chairman of the board of directors
and may at any time remove him or her from that office. Unless he or she is unwilling to
do so, the director so appointed shall preside at every meeting of directors at which he or
she is present. But if there is no director holding that office, or if the director holding it is

16.7 All acts done by a meeting of directors, or of a committee of directors, or by a person

16.8 A resolution in writing signed by all the directors entitled to recejve notice of a meeting
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203

204

21,

21.1

222

The Company may give any notice to a Member either personally, by fax or by sending
it by first class post in a prepaid envelope addressed to the Member at its registered
address or by leaving it at that address or by giving it using electronic communications to
an address for the time being notified to the company by the member. A Member whose
registered address is not within the United Kingdom and who gives to the Company an
address within the United Kingdom at which notices may be given to it or an address to
which notices may be sent using electronic communications shal] be entitled to have
notices given to it at that address, but otherwise no such Member shall be entitled to

receive any notice from the Company.

In this regulation and the next, “address”, in relation to electronic communications,
includes any number or address used for the purpose of such communications.

A Member present, either in person or by proxy, at any meeting of the Company shall be
deemed to have received notice of the meeting and, where requisite, of the purposes for

which it was called.

Any notice if given personally shall be deemed served when delivered; if sent in an
electronic communication shall be deemed served at the expiration of 48 hours after the
time it was sent; if sent by fax shall be deemed served when despatched, and if served by
first class post shall be deemed served two days after posting. In proving the service of any
notice it will be sufficient to prove, in the case of a letter, that such letter was delivered to
the address given for notice or properly stamped, addressed and placed in the post; or, in
the case of a fax, that such fax was duly despatched to a current fax number of the
addressee; or, in the case of a notice contained inan electroniccommunication, that such
notice was sent in accordance with guidance issued by the Institute of Chartered

Secretaries and Administrators.

WINDING UP

On the winding-up and dissolution of the Company the provisions of the Memorandum
of Association shall have effect as if repeated in these Articles.

BY-LAWS

The directors may from time to time make such Rules and By-laws as they deem necessary
or expedient or convenient for the proper conduct and management of the Company and

for the purposes of prescribing the conditions of membership.

The Company in general meeting shall have power to alter or repeal the Rules and By-laws
and to make additions thereto and the directors shall adopt such means as they deem
sufficient to bring to the notice of Members of the Company all such Rules and By-laws,
which so long as they shall be in force, shall be binding on all directors and Members of
the Company provided nevertheless, that no Rule or By-law shall be inconsistent with, or
shall effect or repeal anything contained in the Memorandum or Articles of the Company.
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‘Ealing Family Housing Association Limited

St James’ House é
105113 Broadway | 7&2/@’

West Ealing
London W13 9BE WITNESS to the above Signature:-
SIGNATURE: @J g\k%?
PRI EHG.MM.M;&
NAME;: 92 Herm: }'og%a. E—Oﬂq}l

ADDRESS: london €9 23 S

Paddington Churches Housing Association.
Canterbury House :

Canterbury Road
London Nws 58Q
WITNESS to the above Signature:-
SIGNATURE: MJ@O\U\«L
MAMEL J0ANKE U GrteenpAn
ADDRESS: oA [ cpusSFoR 0 £oAD,
JTALBANS AL[ 3PT
DATED this [Tt dayor APRIL 2002
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