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The Companies Act 1985

Company Limited by Guarantee and Not Having a Share Capital

MEMORANDUM OF ASSOCIATION

of

HOMES FOR NORTHUMBERLAND LIMITED

Incorporated the 15th day of  February 2002

1.
The name of the company (hereinafter called 'the Company') is Homes for Northumberland Limited.

2.
The registered office of the Company will he situated in England and Wales.

3.
The objects for which the Company is established are subject to clause 4 all or any of the following:

(i)
to carry out all or any of the businesses of a housing management company, and to purchase, hold, manage, administer, alter, improve, develop, accept, lease, surrender, demolish, mortgage, charge or otherwise dispose of or deal with land, buildings or real property ("Property") and any and all rights of the Company therein and thereto either on its own account or as trustee nominee or agent of any other company or person;

(ii)
to acquire and deal with and take options over any Property and any rights or privileges of any kind over or in respect of any Property;

(iii)
to collect all rents, charges and other income, to provide debt counselling services and to pay any rates, taxes, charges, duties, levies, assessments or other outgoings of whatsoever nature charged, assessed or imposed on or in respect of any Property or any part thereof;

(iv)
to provide services of every description in relation to any Property and to maintain, repair, renew, redecorate, repaint, clean, construct, alter and add to any Property and to arrange for the supply to it of services and amenities and the maintenance of the same and cultivation, maintenance, landscaping and planting of any land, gardens and grounds and to enter into contracts with builders, tenants, contractors and others and to employ appropriate staff and managing and other agents whatsoever in relation thereto;

(v)
to insure any Property against damage or destruction and such other risks as may be considered necessary, appropriate or desirable and to insure the Company against public liability and any other risks which it may consider prudent or desirable to insure against;

(vi)
to establish and maintain capital reserves, management funds and any forms of sinking fund in order to pay or contribute towards all fees, costs and other expenses incurred in the implementation of the Company's objects and to invest and deal in and with such monies not immediately required in such manner as may from time to time be determined;

(vii)
to purchase or otherwise acquire plant and machinery including computer hardware and software, furniture, fixtures, fittings and all other effects of every description and to apply for, register, purchase or by other means acquire and protect, prolong and renew whether in the United Kingdom or elsewhere any
patents, rights, copyrights, licences and the like and to disclaim, alter, modify, use and turn to account and grant licences or privileges in respect of the same and to expend money in investigating and improving any rights which the Company may acquire or propose to acquire;

(viii)
subject to the prior consent in writing of the Council Member, to lend or advance money or give credit on any terms and with or without security to any person, firm or company (including without prejudice to the generality of the foregoing, any holding company, subsidiary or fellow subsidiary of, or any other company associated in any way with the Company), to enter into guarantees, contracts of indemnity and suretyships of all kinds, to receive money on deposit or loan upon any terms;

(ix)
to co-ordinate the policy and administration of any companies of which the Company is a member or which are in any manner controlled by or connected with the Company;

(x)
in relation to any Property to enforce tenancy conditions, to provide information, advice and assistance to tenants, leaseholders, licensees, applicants for housing and applicants for housing advice in respect of local authority housing and to facilitate tenant involvement, tenant groups and consultation with tenants and the public;

(xi)
in relation to any Property managed by the Company on behalf of the Northumberland Council ("the Council"), to carry on its business in accordance with the community plan from time to time of the Council and to take into account the Council's policy from time to time of environmental protection and improvement;

(xii)
in relation to any Property managed by the Company on behalf of the Council, to implement the Council's policy from time to time on homelessness including but not limited to managing homeless units, maintaining records of homeless persons, and determining in accordance with the relevant statutory criteria whether a person is homeless and is entitled to assistance from the Council;

(xiii)
in relation to any Property managed by the Company other than Property referred to in paragraphs (xi) and (xii) above, to implement policies for environmental protection or homelessness subject to the prior consent in writing of the Council Member;

(xiv)
to carry out any activity which contributes to the regeneration or development in the area of the County of Northumberland or, subject to the prior consent in writing of the Council Member, elsewhere (within the meaning of Section 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;

(b)
contributing to or encouraging economic development;

(c)
creating an attractive and safe environment;

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

(e)
providing 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;

(f)
providing employment for local people;

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

(h)
assisting local people to make use of opportunities for education, training or employment;

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

(xv)
to provide, construct, improve or manage housing to be kept available for letting or hostels;

(xvi)
to provide, manage, maintain or improve accommodation required from time to time for the benefit of persons who require temporary accommodation;

(xvii)
to provide services of any description for the Council;

(xviii)
to assess applications by residents of housing stock owned or managed by the Council or, subject to the prior consent in writing of the Council Member, by any other local authority to exercise the right to buy under Part V of the Housing Act 1985;

(xix)
enabling or assisting any residents of the housing stock owned or managed by either the Council or the Company or, subject to the prior consent in writing of the Council Member, by any other local authority to acquire, or to acquire and enter into occupation of, houses;

(xx)
subject to clause 4 to carry on any other functions, trade or business whatsoever which can in the opinion of the Board Members (as defined in the Articles of Association of the Company) be advantageously carried on in connection with or ancillary to any of the businesses or activities of the Company;

And subject to clause 4 the Company shall have the following powers:

3.1.
to sell, let or mortgage, dispose of or turn to account all assets of the Company;

3.2.
subject to the prior consent in writing of the Council Member to borrow or raise money on such terms and on such security as the Board Members think fit;

3.3.
to take and accept any gift of money, property or other assets whether subject to any special trust or not;

3.4.
to draw, make, accept, endorse, discount, execute and issue promissory notes, bills, cheques and other instruments and to operate bank accounts;

3.5.
to permit any investments comprised in the monies of the Company to be held in the name of any clearing bank, any trust corporation or any stockbroking company which is a member of the Stock Exchange (or any subsidiary of such a stockbroking company) as nominee for the Company and to pay any such nominee reasonable and proper remuneration for acting as such;

3.6.
to invest monies of the Company not immediately required for its purposes in or upon such investments, securities or property as the Board Members may think fit and to hold or otherwise without limit deal with any investments so made;

3.7.
subject to the prior written consent of the Council Member to make any donations in cash or assets or establish or support or aid in the establishment or support of and to lend money (with or without security) to or provide services or assistance to such persons and on such terms as the Company shall think fit to further the objects of the Company;

3.8.
to contract with the Council in furtherance of its objects and to co-operate and enter into arrangements with other public sector bodies, registered charities, voluntary organisations, local authorities, government departments, community groups, housing associations, other like organisations and the general public;

3.9.
to appoint and constitute such advisory committees as the Board Members of the Company may think fit;

3.10.
to hold meetings, classes, seminars and courses and establish advice centres alone or with others;

3.11
to engage and pay any person or persons whether on a full-time or part-time basis or whether as consultant or employee to supervise, organise, carry on the work of and advise the Company and, subject to the provisions of clause 5 hereof, to make any reasonable and necessary provision for the payment of pensions and superannuation to or on behalf of employees or former employees and their wives, husbands and other dependants provided that no Board Member shall receive remuneration or benefits for his services as a Board Member, save as provided in clause 5 below;

3.12.
to amalgamate or enter into partnership or any arrangement for co-operation with any companies, institutions, societies or associations which shall have objects altogether or mainly similar to those of the Company and prohibit payment of any dividend or profit to and the distribution of any of their assets among their members at least to the same extent as such payments or distributions are prohibited in the case of members of the Company by this Memorandum of Association;

3.13.
to acquire or undertake all or any part of the business, goodwill, property, assets, liabilities and engagements of any persons corporations societies or other bodies carrying on or proposing to carry on any of the businesses which the Company is authorised to carry on;

3.14.
to purchase and maintain, for the benefit of any Board Member or officer of the Company or of any company which is the holding company, a subsidiary, or a fellow subsidiary of the Company, insurance against all such risks incurred in the performance of their duties as may be thought fit and, subject to the provisions of the Act, to indemnify any such person out of the assets of the Company against all losses or liabilities which he may sustain or incur in or about the lawful execution of the duties of his office or otherwise in relation thereto and, without prejudice to the foregoing, to grant any such indemnity after the occurrence of the event giving rise to any such liability;

3.15.
subject to such consents as may be required by law and compliance with all formal guidance issued by the Company's regulators (if any) to purchase or otherwise acquire or to encourage or promote and in any way support or aid the establishment and development of any subsidiary, or any other body established for the purposes of carrying on any trade or business either for the purpose of raising funds for the Company or for the furtherance of the objects of the Company;

3.16.
to pay out of funds of the Company the costs, charges and expenses of and incidental to the formation and registration of the Company;

3.17.
to do all such other lawful things as shall further the attainment of the objects of the Company or any of them.

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

4.
The Company shall not, without the prior written consent of the Council Member, have the power to:

4.1.
receive a sum which, if it were a local authority, would be a capital receipt;

4.2.
receive consideration to which, if it were a local authority, Section 61 of the 1989 Act would apply;

4.3.
receive a sum by way of grant from a European Union institution to which, if it were a local authority, Section 63(4) of the 1989 Act would apply;

4.4.
enter into a credit transaction (as defined by Article 12(2) of the Order);

4.5.
with respect to a credit transaction agree to a variation of terms which, if it were a local authority, would be a variation within the meaning of Section 51(1) of the 1989 act;

4.6.
incur additional liabilities within the meaning of Article 16 of the Order; or

4.7.
reduce its liabilities within the meaning of Article 16 of the Order.

5.
The income and property of the Company shall be applied solely towards the promotion of its objects as set forth in this Memorandum of Association and no portion thereof shall be paid or transferred directly or indirectly, save as provided in this Memorandum of Association, by way of dividend, bonus or otherwise howsoever by way of profit, to members of the Company and no Board Member of the Company shall he appointed to any office of the Company paid by salary or fees, or receive any remuneration or other benefit in money or money's worth from the Company.

PROVIDED THAT nothing herein shall prevent any payment in good faith by the Company:

5.1.
of reasonable and proper remuneration to any member, officer or servant of the Company (not being a Board Member) for any services rendered to the Company and of travelling expenses necessarily incurred in carrying out the duties of any member, officer or servant of the Company;

5.2.
of reasonable and proper interest on money lent by a member of the Company or a Board Member;

5.3.
to any Board Member of reasonable out-of-pocket expenses and such other sums as may be determined by the Council Member PROVIDED THAT no sum shall be paid to a Board Member in excess of that which would be permitted to be paid to a board member of a social landlord registered under the Housing Act 1996 and PROVIDED FURTHER THAT no sum shall he paid to a Board Member who is an elected member of the Council Member in excess of that permitted by the Order;

5.4.
of remuneration to any Board Member (or any firm or company of which a Board Member is a member or employee) for the provision of goods and services to the Company in return for payment or other material benefit but only if the goods or services are actually required by the Company and the nature and level of the remuneration is no more than is reasonable in relation to the value of the goods or services. PROVIDED THAT at no time shall a majority of the Board Members benefit under this provision and that a Board Member shall withdraw from any meeting at which his or her appointment or remuneration or that of his or her partner is under discussion;

5.5.
of the premiums for any insurance purchased by the Company pursuant to clause 3.14 of this Memorandum;

5.6.
of fees, remuneration or other benefit in money or money's worth to a company of which a member of the Company or a Board Member may be a member holding not more than two per cent of the capital of such Company;

5.7.
of reasonable and proper rent for premises demised or Iet by any member of the Company or any Board Member;

PROVIDED FURTHER THAT nothing shall prevent the Company 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 Company shall not be entitled to speak in any debate or cast his/her vote in respect of any matter relating solely to the property of which he is lessee, tenant or licensee and shall absent himself/herself from such proceedings but such Board Member shall he entitled to speak and vote in respect of matters which relate not only to such property but also to other properties managed by the Company.

6.
The Company shall at all times take into consideration the principles of equality of opportunity irrespective of age, gender, race, nationality, ethnic origin, religion, sexual orientation or disability.

7.
The liability of the members is limited.

8.
Every member of the Company undertakes to contribute to the assets of the Company, in the event of the same being wound up while he is a member, or within one year after he ceases to be a member, for payment of the debts and liabilities of the Company contracted before he ceases to be a member and of the costs, charges and expenses of winding up and for the adjustment of the rights of the contributories among themselves, such amount as may be required not exceeding ONE POUND (£1).

9.
If upon the winding up or dissolution of the Company there remains, after the satisfaction of all its debts and liabilities, any property whatsoever, the same shall at the option of the Council Member be paid or transferred to the Housing Revenue Account (as defined in the 1989 Act) of the Council Member or shall be given or transferred to some other body or bodies having objects similar to the objects of the Company, and which shall prohibit the distribution of its or their income and property among its or their members to an extent at least as great as is imposed on the Company under or by virtue of clause 5 hereof, such body or bodies to be determined by the members of the Company at or before the time of dissolution, and in so far as effect cannot be given to such provision, then to some other charitable body.

10.
(a)
"Order" shall mean the Local Authorities (Companies) Order 1995 as amended or re-enacted from time to time;

(b)
"the 1989 Act" shall mean the Local Government and Housing Act 1989 as amended or re-enacted from time to time;

(c)
terms defined in the Articles of Association of the Company shall have the same meaning in this Memorandum of Association.

WE the several persons whose names and addresses are subscribed are desirous of being formed into a Company in pursuance of this Memorandum.

Names, addresses, and descriptions of subscribers

Name:
Blyth Valley Borough Council


………………………………….

Address:
Dinsdale House



Signature


75 Marine Terrace


Blyth




………………………………….


Northumberland



Name of Authorised Signatory


NE24 2LN







………………………………….







Position of Authorised Signatory

Date:

Witness to the above Signature:-

Name:


Address:


Occupation

PSEC.942389.2
1
GWS.49992.3

