THE COMPANIES ACTS 1985-1989

ARTICLES OF ASSOCIATION

OF

KINGSTOWN WORKS LIMITED

Tncorporated on 5 July 2006

uA"

Adoptedon | L W

2006

WALKER MORRIS
Kings Court
12 King Strest
LEEDS

LS12HL

Tel: 113 2832500

Fax: 0113 2459412
Ref: RGM



SECTION

. ek b
-G

13

CONTENTS

HEADING PAGE

PRELIMINARY

INTERPRETATION

SHARE CAPITAL

TRANSFER OF SHARES

GENERAL MEETINGS AND RESOLUTIONS
APPOINTMENT AND RETIREMENT OF DIRECTORS
DISQUALIFICATION AND REMOVAL OF DIRECTORS
ALTERNATE DIRECTORS

GRATUITIES AND PENSIONS

PROCEEDINGS OF DIRECTORS

NOTICES

INDEMNITY

SCHEDULE - MEMBER CODE OF CONDUCT




Company number: 5867235
THE COMPANIES ACTS 1985-1989
PRIVATE COMPANY LIMITED BY SHARES
KINGSTOWN WORKS LIMITED
ARTICLES OF ASSOCIATION
adopedon )™ Soplembes 2006
1  PRELIMINARY

The regulations contained in Table A in the Schedule to the Companies (Tebles A to F)
Regulations 1985 in force at the time of adoption of these articles (Table A) shall apply to the
Company except to the extent that they are excluded or varied by these articies and those
regulations (save as so excluded or varied) and these articles shall be the regulations of the
Company,

2  INTERPRETATION
In these articles and in Table A the following expressions have the following meanings:

the Aét means the Companies Act 1985 including any statutory modification or re-enactment of
it for the time being in foree;

these articles means thése articles of association, whether as originally adopted or as from time
to time aitered by special resolution;

clear days means in relation to the period of a notice that pericd 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;

the directors nieans the directors for the time being of the Company or (as the context shat]
require) any of them acting as the board of directors of the Company;

executed means any mode of exgcntion;

the holder means in relation to shares the member whose name is entered in the register of

members as the holder of the shares;

office means the registered office of the Company;
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2eal means the common sead of the Company (if any};

secrefary means the sccretary of thé Company or any other person appointed to perform the
duties of the secretary of the Cottipany, ineluding a joint, assistant or deputy secretary;

share means any interest in e share; and
the United Kingdom méans Great Britain and Northern Treland.

Words or expressions contained in these articles and in Table A bear the same meauing as in the
Act but excluding any statutory modification not in force when these articles become binding on
the Company. Regulation 1 of Table A shall not apply to the Company.

3  SHARE CAPITAL

3.1 The suthotised share capital of the Company af the time of adoption of these articles is
£1,000 divided into 1,000 ordinary shares of £1.00 each,

32 No shares comprised in the-authorised share capital of the Company from time &0 time
" qhall bo issued wittiout the consent in writing of the baler or holders (in aggregate) of
" a majority of the voting rights in the Company (within the meaning of section T36A(2)
of the Act) nor shail any share be jssued 2t a discount or otherwise be isgned in breach
of the provisions of these anticles or of the Act.

3.3 Regulation 4 of Table A and, i accordance with section 91(1) of the Act, sgetions
89(1) and 90(1) to (8} (inclusive).of the Act shall not apply to the Company.

4  TRANSFER OF SHARES

The first seritence in regulation 24 of Table A shall not apply to tie Company. The words They
may also at the beginning of the second sentence of that tegulatien shall be replaced by the
words The directors may.

5 GENERAL MEETINGS AND RESOLUTIONS

5.1 The words or a resolution appointing a pexson & director and paragraphs (a) and (5)
in regulation 38 of Table A shall be deleted and the words in secordance with section
369(3) of the Act shall be-inserted after the words if it is so agreed in that regulation.
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52

5.3

54

5.5

5.6

37

6.1

6.2

All business shall be deemed special that is transicted st an extrdordinary general
meeting, and aiso all that is transacted at 2n annual goneral meeting with the exception
of declaring a dividend, the consideration of the profit and logs account, balance sheet
and the reports.of the directors and auditors, the appointrent of and the fixing of the
semuneration of the auditors and the giving or renewal of any authonity in accordance
with the provisions of section 80 of the Act.

Notices of and offier communications relating to any general meeting which any
member is entitled to receive shall be sent to the directors and to the auditors for the
time being of the Company,

A resolution in writing in accordance with regulation 53 of Table A shail be deemed to
have been executed on behalf of a corporation if signed by one of its directors or its
secretary. In the case of a shiare hield by joint halders the signature of any one of them
shall be sufficient for the purposes of that regulation,

Regulation 54 of Table A shall not apply to the Company. Subject to any rights or
restrictions for the time being atéached to any class or classes of shares, on a show of
hands every member entitled to vote who (being an individual) is present in person ot
(being a corporate biody) is present by 2 representative shall have one vote and, ona
poll, every member or reprosentative shall have one vote for each sharc of which he s
the holder.

A wember shall not be entitled o appoint a proxy 1o gitend mny mectings of the
Compary and regulation 59 6f Table A shall not apply to the Corxpany.

There must be a guorum present before a meeting starts 10 do business and throughiout
the meeting, A quorum is four people entitled to vote on the business: Each person
must be 2 member or an awthorised representative of 8 corparation,

APPOINTMENT AND RETIREMENT OF DIRECTORSE

Regulation 64 in Table A shall not apply to the Company.

The maximum number and minimum number respectively of the directors may be
determined from time to tinie by ordinary resolution. Subjgct t and in default of any
such détermination the meximum number of directars shall be nine and the minimum

pumber of dirsctors shall be two.
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6.3

6.4

6.5

6.6

6.7

All directors appointed or removed from office shall be appointed or removed by the
members of the Company holding a majority of the voting rights in the Company
(within thie meaning of section 736A(2) of the Act) and in accordance with the Local
Governiment and Housing Act 1989 and the constitution in place for the fime being of
Hull City Council. Any such appointment or removal shall be made by rotice in

“writing o the Company signed by the member or members making the appointment o

removal and shall take effect upon lodgement of such notice at the registered office of
the Company

All of the directors shall be required to retire by rotation at the first annual general
meeting of the Company and at each anmua? general meeting thereafter.

1Fthe Company at the meeting at which a director retires does not fill the vacancy at the
meeting, the retiring director shall, if willing to act, be desmed to have héen
reappointed unless at the meeting it is resolved not 1o fill the vacancy Or unless a
resolution for the reappointment of the direetor is put to the meeting and lost,

Regulations 73 to 80 (inchisive) of Table A shall not apply to the Company.

Unless and unti] otherwise determined by the Company by ordinary resolution either
generally or in any particulat case, no director shall vacate or be required to vacate his
office as 2 director on or by reason of his attaininig or having attained the age of 70 and
any person proposed to be appointed 2 director shall be capable of being appointed a5 A
director notwithstamding that he has attained the age of seventy and no spegisl notice
need be given of any resolution for the appointment s a director of a person who shall
have attained the age of seventy and it shall not be necessary 10 give to the members
nofice of the age of any director or person proposed o be appointed as such.

7  DISQUALIFICATION AND REMOVAL O¥F DIRECTORS

The office of 1 director shall be vacated if:

7.1

72

7.3

he ceases to be a director by virtue of any provision of the Act, the Local Govemment
and Housing Act 1985, the constitution for the fime being of Huil City Council, or of
these articles o he becomes prohibited by law from being & director; or

he becomes bankript or makes any arangement or composition with his ereditors

generally; or

ke is, or may be, suffering from mental disorder and either:
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10

93]  he.is admitted to hospital in pursuance of an application for admission for
treatment under the Menta! Health Act 1983 or, in Scofland, an application for
admission under the Mental Health (Scotland) Act 1960; or

732 an order is made by a court having jurisdiction (whether in the United
Kingdom or ¢lsewhere) in matters conceming mental disorder for his
detention or for the appointment of a receiver, curator bonis or other person to
exercise powers with respect to his property-or affairs; or

74 he resigns his office by notice to the Company; or

1.5 he shall for more than six consecutive months have been absent without permission of
the directors from meetings of the directors held during that period and the dirsctors
resolve that his office be vacated; or

14 he is removed from offico as director pursuant to afticle 6.2;
and regulation 81 of Table A shall not apply to the Compeny.

ALTERNATE DIRECTORS

No director of the Company shall be entitled 10 appoint an alternate director end Regulations 65
to 69 (inchusive) of Table A shall ot apply to the Company.

GRATUTTIES AND PENSIONS

Regulation 87 of Table A shall not apply to the Company

PROCEEDINGS OF DIRECTORS

161

Subject to Article 10.2 below, the directors shall comply at all times with the Member
Cods of Coriduct for Kingston wpon Hull City Council (the Code) in place from time to
time as though any reference in the Code o2 'momber were a reference to a director of
the. Company and any references to ‘the authority' in the Code were & reference o the
Company. A copy of the Code in place at the date of the adoption of these Articles is
set ont in the schedyle to these Articles.
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10.2

103

164

10.5

111

friwntcarpiegtitiut

A director, notwithstanding his office as a director of the Company andior as a
couneillor of Kingston vpon Hufl City Council, shall be entitled to vote on &ny
resolution and (whéther or not he shall vote) be counted in the quorum in respect of any
mafter which in any way concerns of relates to the Compary entering into any contraet
or other srrangement whatsoever with Kingston upon Hull District Cénnqil.

Regulations 84 to 97 (inclusive) of Table A shall not apply to the Company,

Any director or member of'a committes of the board of directors may participate in a
mesting of the directors or & committee of the directors by means of conference
telephone or similar communications equipment whereby sl the persons participating
in a meeting can hear each other and any direvtor 50 participating shatl be deemed to be
present in person at such meeting and, subject to these arficles and the Act, may vore
and be counted in the quorum for that mesting. Such a meeting shal! be deemed to take
place where the largest group of those participating is-assembled or, if there is no such
group, where the chairman of the meeting then is.

Regnlation 88 of Table A shall be aniended by substituting for the sentence: It shall not
Ve necessary fo give notice of & meeting to 8 director who is absent from the United
Kingdom the following sentence:

*Notice of every meeting of the dircctors shall be given to each director, inicluding

directors who may for the time being be ubsent from the United Kingdom and have

given the Company an address within the United Kingdom for service,’

11 NOTICES
Any notice required by these arficles to be given by or 1o the Company may be given by
ainy visible form on paper including facsimile transmission and a notice commuicated
by such form of immediate transmission shall be deemed to be given -at the timic it i
teansmitted to the person or company to whom it is addressed. Regulations 111 and
112 of Table A shall be amended accordingly. In regulation 112 of Teble A the words
first class shall be inserted immediately before the words pest in.a prepaid envelope.
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11.2

1.3

Where a notice is sent by first class post, proof of the notice having been posted in 2
properly addressed, prepaid envelope shail be conclusive evidence that the notice was
given and shall be deemed to have been given at the expiration of 24 hours afler the
envelope containing the same is posted. Where 2 notice is sent by facsimile
sramsmission proof of the ntice kaving been sent to the correct facsimile number shall
be conclusive evidence that the netice was given and shall be deemed to have been
given at the time of the receipt by the sender of a fransmission repoit confirming that
the notice has been transmitted correctly, Regulation 113 of Tahle A shall not apply to
the Company.

¥f at any time by reason of the suspensfon or curtailment of postal services within the
United Kingdom the Company is unable effectively o convene a general meeting by
notices sent through the post, a general meeting may be tonvened by a notice advertised
in at least one national daily newspaper and such notice shall be dsemed to have been
duly served on all members entitléd to receive such notice at acon ot the day when the
advertiserent appears, In any such case the Company shall send confirmatory copies

of the notice by post if at least seven days prior to the meeting the posting of notices to

addresses throughout the United Kingdom again becomes practicable.

12 THE SEAL

13

121

12.2

If the Company has a seal it ghall only be used with the authority of the directors or of a
commiitee of the directors, The directors may determine who shall sign.any instrument
to which the seal i affixed and, unless otherwise so determined, every instrument 10
whiich the seal is affixed shall be signed by one director and by the secretary or a sevond
directer. The obligation under regulation § of Table.A relating to the sealing of 'share
certificates shall only apply if the Company has aseal, Regulation 101 of Table A shall
nat apply to the Company.

The Company may exercise the powers conferred by section 39 of the Act with regard
to having an official seal for use abroad, and such powers shafl be vested in the

directors.

INDEMNITY

Subject to the provisions of sections 309A-C of the Act, every director or other officer of the

2

Compary shall be indemnified out of the assets of the Company against all losses or lHabilities
which he may sustain or incur in or about the lawful execution of the duties of his office or
otherwise in relation to such lawful excoution, including any Tability incurred by him in
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defending any procecdings, whether civil or criminial, in which judgment is given in his favour or
in which he is acquitted or in contrection with any application under section 144 or section 727 of
the Act in which relief is granted to him by. the court, and no director or otlier officer shall be
liable for sny loss, demage or misfortune which may iiappen to-or be' incurred by the Company in
the execution of the duties of his office or in relation to such execution. Regulation 118 of Table
A shall not apply to the Company.
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SCHEDULE - MEMBER CODE OF CONDUCT
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KINGSTON UPON HULL CITY COUNCHL
MEMBER CODE OF CONDUCT

PART 1

GENERAL PROVISIONS
Scope
1. (1) A member must observe the authority’s code of conduct whenever he -
(a) conducts the business of the authority;

(b} cendusts the business of the office to which he has been plected or
appointed; or

(c) acts as a representative of the autherity,
and references to a member's official capacity shall be construed accordingly.

(2} An authority's code of conduct shall not, apert from paragraphs 4 and 5(a}
below, have effect in relation to the activities of a member undertaken
other than in an official capacity.

(3) Where.a member acts as a representative of the authority -

{a) on another relevant authority, he must, when acting for that other

authority, comply with that other authority’s code of conduct; o

(b) on any other bedy , he must, when acting for that other body, comply
with the authority’s code of conduct, except and insofar as it conflicts

with any other lawful obligations to which that other body may be
subject.

(4) In this code, ‘member” includes a co-opted member of an authority
General Obligationsg
2. A membermust-
(a) promote equality by not disctiminating unlawfully againstany person;
{b) treat others with respect, and

{c) not do anything which compromises of which is Tikely to compromise the
impartiality of those who work for, or on behalf of, the authority.

3 A memniber must riot-
{s) disclose information given fo him in confidence by anyone, or information

acquired which he befieves is of a confidential nature, without the consent
of a person authorised to give it or untess he is required by law to do s0|
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7.

122

nor

(b) prevent another person ftom gaining access fo ififermation to which that

person is entitied by law,

A member must not in his official capacily, or any other circumstance, conduct
himself in a matter which could reasonably be regarded as bringing his office or
autherity into disrepute

A member -

(@)

(b}

M

(2

must not in his officlal capacity, or any other circumstance, use his position
as & member improperiy to confer on or secure for himself or any other
person, an advantage or disadvantage; and

must, when using or authorising the use by others of the resources of the
authority -

(i)  actinaccordance with the authority's requirements; and

(i) ensure that such resources are not used for political purposes unless
that use could reasonably be regarded as likely to facilitate, or be
conducive to, the discharge of the functions. of the authority or of the
office to which the member has been elected or appointed,

A member must when reaching decisions -
(a) have regard to any relevant advice provided to him by -

() the authority's chlef finance officer acting in pursuance of his
duties under section 194 of the Local Government Finance Act
1988; and

(i) the authority's monitoring officer acting in pursuance of his
duties under section 5{(2) of the Local Government and Housing
Act 1989; and

(b) give the reasons for those decisions in accordance with the
authority's and any statutory requirements in retation to the taking of
‘an executive decision.

in sub-paragraph (1)(b) above and in paragraph 9(2) below, ‘executive
decision” is to be construed in accordance with any regulations made by
the Secretary of State under section 22 of the Local Government Act 2000,

A member must, if he becormes aware of any conduct by another member which

he reasonably believes invalves a failure to comply with the authority’s code of
conduct, make a written allegation to that effect to the Standards Board for
England as soch as it is practicable for him to do so.
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PART 2
INTERESTS

Personal Interests

(1)

(@)

A member must regard himseif as having a personal interest in any malter
if the matter relates to an interest in respect of which nolification must be
given under paragraphs 14 and 15 beiow, or if a declsion upon it might
reasonably be regarded as affecting to a greater extent than other councif
tax payers, ratepayers or inhabitants of the authorily's area, the well-being
or financial position of himrself, a refative or a friend or -

(a} any employment or business camied on by such persons;

(b) any person who employs or has appointed such persons, any firm in
which they are a pariner, or any company of which they are
directors;

(c) any corporate bady in which such persons have a beneficial interest
in & class of securiiies exceeding the nominal value of £5,000; ar

(d) any body listed in sub-paragraphs (a) to (e} of paragraph 13 below
in which such persons hold a position of general control or
management.

In this paragraph -

(a) ‘refative” means a spouse, partner, parent, parent-in-law, son,

" daughter, step-son, step-daughter, child of a partner, hrother, sister,
grandparent, grandehild, urcle, aunt, nephew, nisce, or the spouse
or partrier of any of the preceding persons; and

(b) ‘pariner’ in sub-paragraph (2}{s) above means a member of a
couple who five fogether

Disclosure of Personat Interests

8,

(1) A member with 4 personal inferest in & malter who atfends & meeting of

(2}

the authority at which the matfer is. considered must disciose fo that
meeting the existence and nature of that interest af the.commencement of
that consideration, or when fhe inferest becomes apparsnt.

Subject to paragraph 12(1)(b) below, a member with 2 parsonal intgrest in
any matter who has made an execulive decision ir refation to that matter
must ensure that any viitton statement of that decision records the
existence and nature of that interest.

February 2008



124

Prejudiciat Interests

10. (1) Subject to sub-paragraph (2) bslow, a member with a personaf interest in a
matter also has a prejudicial interest in that matter if the interest is one
which a member of the public with knowledge of the relevant facls would
reascnably regard as so significant that it Is likely to prejudice the
member’s judgement of the public interest. '

(2) A member may regard himself as not having a prejudicial inferest-in a
matter if that matter reiates ta -

(a)
®)

{c)

(d)

(e)

M

@

another refevant authority of which he is a member,;

another public authority in which he holds a position of general
contro!l or management;

a body to which he has Leen appointed or nominated by the
authority as its reprasentative;

the housing functions of the authority where the member holds a
tenancy or lease with a relevant authority, provided that he does not
have arrears of rent with that relevant authority of more than two
months, and provided that those functions do not relate particulariy
ta the member’s tenancy or lease;

the functions of the authority in respect of school meals, transport
and travelling expenses, where the member is a guardian or parent
of a child in full tine education, unless it relates particularly to the
school which the child attends;

the functions of the autharity in respect of statutory sick pay under
Part X! of the Soclal Security Contributions and Banefits Act 1992,
where the member is in receipt of, or is entifled to the recsipt of
such pay from a relevant authority, and

the functions of the authority in respect of an alfowance or payment
made under sections 173 to 176 of the Local Government Act 1972
or section 18 of the Local Government and Housing Act 1989.

Overview and Scrutiny Committess

11. {1) For the purposes of this Part, a member must if he is involved In the
consideration of a matter at a meeting of an overview and scrutiny
commitiea of the-authority or a sub-committee 6f such a committee, regard
himself as having a personal and a prejudicial interest If that consideration
relates to a decision made, or action taken, by another of the authority’s-

(@)
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(b) joinf committees or joint sub-committass,
of which he may alse be a member,
But sub-paragraph (1) above shall not apply if that member attends that

meeting for the purpose of answering questions or otherwise giving
evidence relating to that decision or acfion.

Participation in Relation to Disclosed Interests

12. {1)

(2)

Subject to sub-paragraph (2) below, a member with a prejudicial interestin
any matter must-

{a) withdraw from the roem or chamber where a meeting is being held
whenever it becomes apparent that the matter is being considerad
at that meeting, unless he has obtained a dispensation from the
authority’s standard’s committee;

{b} notexarcise executive functions in relation to that matter; and

{c)  not seek Improperly to influence a decision about that matter.

A member with & prejudicial interest may, unless that interest is of a
finarcial nature, and unless it is an interest of the type described in
paragraph 11 above, participate in a meeting of the authority’s!-

(@) ovenview and scrufiny committess; and
(o)  loint or area committees,

to the extent that such commitiees are not exercising functions of the
authotity or its executive.

13. For the purposes of this Part, “‘meeting® means any meeting of.-

{a)
(b}
©

the authority;
the executive of the authority, or

any of the authority's or its executive’s commitiees, sub-committees, joint
commitiees, joint sub-committees, or area commitiees,
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