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CERTIFICATE OF INCORPORATION
OF A
PRIVATE LIMITED COMPANY

Company Number 9746592

The Registrar of Companies for England and Wales, hereby certifies that
EUSTON TOWN LIMITED

is this day incorporated under the Companies Act 2006 as a private
company, that the company 1s limited by guarantee, and the situation of
its registered office is in England and Wales

Given at Companies House on 24th August 2015
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In accordance with | N O /| oo
Section 9 of the 7 i, Y
Companies Act 2006
Application tor Companies House
A fee1s payable with th
Please see ‘How to pay’ on the last page
 What this form s for What this formis N -
You may use this form to register a You cannot use this fo
private or public company a hirmited hiability part
this, please use form L
*A4EBAXIN®
A16 21/08/2015 #267
COMPANIES HOUSE
Part 1 Company details

Company name

To check If a company name 1s available use our WebCHeck service and select
the ‘Company Name Availability Search’ option

www.companieshouse.gov.uk/info

| Please show the proposed company name below

Proposed company
name n full @

|Euston Town Limited

For official use

e

=+ Filling in this form
Please complete in typescript or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

@ Duplicate names

Duplicate names are not permitted
A Dist of reqistered names can

be found on our website There
are vanous rules that may affect
your choice of name Mare
nformation on this 1s available 1n
our guidance booklet GP1 at
www companieshouse gov uk

Company name restrictions o L

Please tick the box cnly if the proposed company name contains sensitive
or restricted words or expressions that require you to seek comments of a
government department or other specified body

O | confirm that the propased company name contains sensitive or restricted
words or expressions and that approval, where appropriate, has been
sought of a government department or cther specified body and | attach a
copy of their response

@ Company name restrictions
A list of sensitive or restricted
words or expressions that require
consent can be found in our
guidance booklet GP1 at
www companieshouse gov uk

Exemption from name ending with ‘Limited’ or ‘Cyfyngedig’ o

Please uck the box if you wish to apply for exemption from the requirement to
have the name ending with ‘Limited’, Cyfyngedig’ or permitted alternative

[ tconfirm that the above proposed company meets the conditions for
exemption from the requirement to have a name ending with ‘Limited’,
‘Cyfyngedig’ or permitted alternative

©Name ending exemption
Only private companies that are
limited by guarantee and meet other
specific requirements are eligible
to apply for this For more details,
please go to our websrte
www companieshouse gov uk

Company type®@

Please tick the box that describes the proposed company type and members’
liability (only one box must be ticked)

Public limited by shares

Private imited by shares

Prvate limited by guarantee

Private unlimited with share capital

Prvate unlimited without share capital

OOoO800

@ Company type
If you are unsure of your company’s
type, please go to our website
www companieshouse gov uk

CHFPDOO
05/12 Version 50




INO1

Application to register a company -

Situation of registered office o

Please tick the appropriate box below that describes the situation of the
proposed registered office (only one box must be ticked)

England and Wales

Wales

Scotland

Northern Ireland

B[WIRIN

@ Registered office
Every company must have a
registered office and this 15 the
address to which the Registrar will
send correspondence

For England and Wales companies,
the address must be in England or
Wales

For Welsh, Scottish or Northern
Ireland companies, the address must
be in Wales, Scotland or Northern
Ireland respectively

Registered office address @

Please give the registered office address of your company.

Building name/number

37

O Registered office address
You must ensure that the address
shown in this section is consistent
with the situation indicated in

Street |Camden High Street section AS
You must provide an address in
England or Wales for companies to
Post town London be registered in England and Wales
You must provide an address in
County/Region ‘ Greater London Wales, Scotland or Northern Ireland
| | | l for companies to be registered in
Postcode N (W 7 |4 |E Wales, Scotland or Northern Ireland
respectively
Articles of association @
Please choose one option only and tick one hox anly © For details of which company type
¢an adapt which model artictes,
Option 1 I wish to adopt one of the following model articles n its entirety  Please tick please go to our website
only one box www compan eshouse gov uk
[0 Prvate hmited by shares
[0 Prvate imited by guarantee
[J  Public company
Option 2 I wish to adopt the following model articles with additional and/or amended
provisions | attach a copy of the additional and/or amended provision(s) Please
tick only one hox
[C]  Prvate imited by shares
J  Prvate kmited by guarantee
[J Public company
Option 3 | wish to adopt entirefy bespoke articles 1 attach a copy of the bespoke

articles to this application

Restricted company articles @

Please tick the box below If the company’s articles are restncted

O

@ Restricted company articles
Restncted company articles are
those containing prowision for
entrenchment For more details,
please go to our website
www companieshouse gov uk

CHFPOQD
05/12 Version 50
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Application to register a company

Part 2

Secretary

Proposed officers

twao directors, one of which must be an indmidual

For pnivate companies the appaintment of a secretary 1s opticnal, however, if you do deade to appoint a company
secretary you must provide the relevant details Public companies are required to appoint at least one secretary

Private companies must appomt at least one director who is an indvidual Public companies must appoint at least

For a secretary who 15 an individual, go to Section B1, For a corporate secretary, go to Section C1, For a
director who 1s an individual, go to Section D1, For a corporate director, go to Section E1

Secretary appointments o

Please use this section to list all the secretary appointments taken on formation
For a corporate secretary, complete Sections C1-C5

Title*

Full forename(s}

Surname

Farmer name(s) @

O Corporate appointments
For corporate secretary
appointments, please complete
section €1-C5 instead of
section B

Additienal appointments

If you wish to appoint more
than one secretary, please use
the ‘Secretary appointments’
continuation page

© Former name(s)
Please provide any previous names
which have been used for business
purposes in the last 20 years
Marned women deo not need to give
former names unless previously used
for business purposes

Secretary's service address ©

Buildimg name/number

Street
l
Post town [
County/Region [
S N
Country I

© Service address
Thes 15 the address that will appear
on the public record This does not
have to be your usual residential
address

Please state ‘The Company's
Registered Office’ If your service
address will be recorded in the
proposed company’s ragister

of secretaries as the company’s
registered office

If you prowide your residential
address here 1t wilf appear on the
public record

Signature o

, | consent to act as secretary of the proposed company named in Section A1

Signature

Signature

X X

O Signature
The person named above consents
to act as secretary of the proposed
company

CHFPODO
05/12 Version 50
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Application to register a company

Corporate secretary

Corporate secretary appointments ¢

Please use this section to list all the corporate secretary appointments taken
on formation

Name of corporate
body/firm

Street

|
I
Building name/number ‘
|
|
|

Post town

County/Region |

i_l_l_l_l_r!_r

Postcode

Country

@ Additional appointments
If you wish to appoint more than one
corporate secretary, please use the
‘Corporate secretary appointments’
continuation page

Registered or principal address
This 15 the address that will appear
on the pubhic record This address
must be a physical location for the
delivery of documents It cannot be
a PO box number {unless contained
within a full address), DX number or
LP {Legal Post in Scotland) number

Location of the registry of the corporate body or firm
Is the corporate secretary registered withm the European Economic Area (EEA)?

+ Yes Complete Section (3 only
+ No Complete Section C4 only

EEA companies®

Please give detalls of the register where the company file is kept {(including the
relevant state} and the registration number in that register

QEEA
A full hst of countries of the EEA can
be found in our guidance

Where the company/ www companieshouse gov uk
firm is registered © © This 15 the register mentioned in
| Article 3 of the First Company Law
Directve (68/151/EEC)
Registration number |
Non-EEA companies
Please give details of the legal form of the corporate body or frm and the lawby | @Non-EEA

which it 1s governed If applicable, please also give details of the register in which
it 15 entered {including the state) and its registration number i1n that register

Legal form of the
corporate body
or firm

Governing law

the company/firm 1s
registered @

|
|
If applicable, where |
|
Registration number |

Where you have provided details of
the register {including state) where
the company or firm is registered,
you must also provide 1ts number in
that regester

Signature @

| [ consent to act as secretary of the proposed company named in Section A1

Signature

X

Stgnature

X

©5ignature
The person named above consents
to act as corporate secretary of the
proposed company

CHFPOOD
05/12 Version 50
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INO1

Application to register a company

Director appointments 0

Please use this section to hst all the director appointments taken on formation
For a corporate director, complete Sections £1-E5

Title*

[Mr

Full forename(s}

ISlmon Willsam Bisson

Surname

IPltkeathIey

Former name(s)®

Country/State of

residence © United Kingdom

Nationalty Bntish

baeotorn [0 [8 [0 [5 [ [e e [4

Business occupation
(f any) ©

Chief Executive

@ Appointments
Private companies must appoint
at least one director who 1s an
indmdual Public compames must
appoint at least two directors, one of
which must be an individual

O Former name(s)
Please provide any previous names
which have been used for business
purposes In the last 20 years
Mamed women do not need ta give
former names unless previously used
for busmess purposes

© Country/State of residence
This 1s tn respect of your usual
residential address as stated i
section D4

O Business occupation
Ii you have a business occupation,
please enter here If you do not,
please leave blank

Additional appointments

If you wish 1o appoint more than
one director, please use the 'Director
appointments’ continuation page

Director’s service address @

Please complete the service address below. You must also fill in the director's
usual residential address in Section D4

Bulding name/number

The Company's Registered Office

Street

Post town

County/Region

Postcode

Country

l (Trrrrr

@ Service address
This 15 the address that will appear
on the public record This does not
have to be your usual residential
address

Please state 'The Company's
Registered Office’ if your service
address will be recorded in the
proposed company's reguster of
directors as the company's reqistered
office

if you prowide your residential
address here it will appear on the
public record

Signature @

| consent to act as director of the proposed company named in Section A1

Sgnature

Signature

/

X o X

@ Signature
The person named above consents
to act as director of the proposed
company

CHFPOOO
05/12 Verston 50




Director

INOT

Application to register a company

Director appointments @

Please use this section to hist all the director appomtments taken on formation
For a corporate director, complete Sections E1-ES

Title™

Full forename(s)

Surname

Former name(s} &

Country/State of
residence ©

Nationality

Date of birth

rr.rr rrrr

Business occupation
(fany) @

@ Appomiments
Private companies must appaint
at least one director who 1s an
individual Public companies must
appoint at least twe directors, one of
which must be an individual

O Former name(s)
Please prowide any previous names
which have been used for business
purposes in the last 2Q years
Marned women do not need to give
former names unless previously used
for business purposes

© Country/State of residence
This 15 In respect of your usual
residential address as stated in
Section D4

@ Business occupation
If you have a business occupation,
please enter here If you do not,
please leave blank

Additional appointments

If you wish to appoint more than
one director, please use the ‘Director
appontments’ continuation page

Director’s service address @

Please complete the service address below. You must also fill in the director’s
usual residential address in Section D4

Building name/number

Street

Post town

County/Region

Postcode

Country

|
rrrrrrrr

@Service address
This 1s the address that will appear
on the public record This does not
have to be your usual residential
address

Please state ‘'The Company's
Registered Office’ if your service
address will be recorded in the
proposed company’s register of
directors as the company’s registered
office

If you prowide your residential
address here 1t will appear on the
public record

Signature @

| consent to act as director of the proposed company hamed in Section A1

Signature

Signature

X X

@ Signature
The person named above consents
to act as director of the proposed
company

CHFPOOD
05/12 Version 50




INO1

Application to register a company

Corporate director

m Corporate director appointments ©

I Please use this section to list all the corporate directors taken on formation

Name of corporate ’
body or firm I

Building name/number I

@ Additional appointments
If you wish to appont more than one
corporate director, please use the
‘Corporate director appointments’
continuation page

Registered or principal address
Ths 15 the address that will appear

Street I on the public record This address

must be a phystcal location for the
| delivery of documents It cannot be

a PO box number {unless contatned

Post town | within a full address), DX number or
LP {Legal Post in Scotland) number

County/Region |

Pastcode | [ | I I

Country |

Location of the registry of the corporate body or firm

Is the corporate director registered within the European Economic Area (EEA)?

+ Yes Complete Section E3 only
+ No Complete Section E4 only

EEA companies @

Please give details of the register where the company file is kept (including the
relevant state) and the registration number in that register

Where the company/
firm 1s registered © |

Registration number |

Okea
A full ist of countries of the EEA can
be found in our guidance
www companieshouse gov uk

©This 1s the register mentioned in
Article 3 of the First Company Law
Directive (68/151/EEC)

m Non-EEA companies

Please give details of the legal form of the corporate body or firm and the law by
which it 15 governed If applicable, please also give details of the register in which
it 1s entered (including the state) and its registration number in that register

Legal form of the
corporate body
or firm |

Governing law ‘

if applicable, where

O Non-£EA
Where you have provided detaits of
the register {including state}) where
the company or firm 15 registered,
you must also provide 1ts number in
that register

the company/firm is
registered @
tf applicable, the
registration number
Signature ©

I consent to act as director of the proposed company named In Section A1 @ Signature

The person named above consents

Signature Sgnatie 1o act as corporate director of the

X x proposed company

CHFPOOO

05/12 Version 50
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Application to register a company

Part 3 Statement of capital

Does your company have share capital?
4+ Yes Complete the sections below
4+ No Goto Part 4 (Statement of guarantee)

Share capital in pound sterling (£)

Please complete the table below to show each class of shares held in pound sterling
If all your issued capital 1s in sterling, only complete Section F1 and then go to Section F4
Class of shares Amount paid up on Amount {if any) unpaid Number of shares @ Aggregate nominal value €
(E g Ordinary/Preference etc) each share @ on each share ©
£
£
f
|€
| Totals I £
Share capital in other currencies
Please complete the table below to shaw any class of shares held in other currencies
Please complete a separate table for each currency
Currency
Class of shares Amount paid up on Amount (if any} unpaid Number of shares @ Aggregate nominal value @
{E g Ordinary/Preference etc) each share O on each share @
Totals
Currency
Class of shares Amount pard up on Amount {if any) unpaid Number of shares @ Aggregate nominal value ©
(E g Ordinary/Preference etc } each share @ on each share ©

Totals

Totals

Please give the total number of shares and tota! aggregate nominal value of
1ssued share capital

Total number of shares

Tetal aggregate
nominal value @

O Total aggregate nominal value
Please st total aggregate values in
different currencies separately For
example £100 + €100 + $10 etc

@ Including both the nominal value and any
share premium

© Number of shares issued multiphed by Continuation Pages

nominal value of each share p
age If necessa
@ Total number of 1ssued shares in this class Pag v

Please use a Statement of Capital continuation

CHFPQOO

05/12 Version 50




INO1

Applicatton to register a company

Statement of capital (Prescnbed particulars of nghts attached to shares)

Please give the prescribed particulars of nghts attached to shares for each class
of share shown in the statement of capital share tables in Sections F1 and F2

Class of share

Prescnibed particulars
(1]

©Prescribed particufars of nghts
attached to shares

The particulars are

a particulars of any voting nghts,
incfudtng nights that anse only in
certain circumstances,

b particulars of any nights, as
respects diwidends, to participate
In a distnbution,

¢ particulars of any nights, as
respects capital, to participate m a
distribution {including on winding
up}, and

d whether the shares are to be
redeemed or are hiable to be
redeemed at the option of the
company or the shareholder and
any terms or conditigns relating
to redemption of these shares.

A separate table must be used for
each class of share

Continuation pages

Please use the next page or a
'Statement of Capital {Prescribed
particulars of nghts attached

to shares)’ continuation page i
necessary

CHFPQODQ
05/12 Version 50




INO1

Application to register a company

Class of share

Prescribed particulars
1]

@Prescnibed particulars of nights
attached to shares

The particulars are

a particulars of any vating nghts,
including nights that anse only in
certain arcumstances,

b partculars of any nghts, as
respects dividends, to participate
in a distnbution,

¢ particulars of any nghts, as
respects capital, to participate in a
distribution (including on winding
up}, and

d whether the shares are to be
redeemed or are hable to be
redeemed at the option of the
company or the shareholder and
any terms or conditions relating
to redemption of these shares

A separate table must be used for
each class of share

Continuation pages

Please use a ‘Statement of capital
(Prescnbed particulars of nghts
attached to shares)’ continuation
page if necessary

CHFPOOQ
05/12 Version 5 0
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Application to register a company

Initial shareholdings

This section should only be completed by companies incorporating with share capital

Please complete the details below for each subscriber

The addresses will appear on the public record These do not need to be the

subscribers’ usual restdential address

inrtial shareholdings
Please Iist the company's subscribers
in alphabetical order

Please use an ‘tnitial shareholdings'
continuation page if necessary

Subscnber's detatls

Class of share

Number of shares

Cumrency

Nominal value of
each share

Amount (if any)
unpaid

Amount pad

Name

Address.

Name

Address

Address

Name

Adkdress

Name

Address.

CHFPOOOD

05/12 Version 50




NO1

Application to reqgister a company

Part 4

Statement of guarantee

Is your company imited by guarantee?
+ Yes Complete the sections below
+ No Goto Part 5 (Statement of comphance)

Subscribers

Please complete this section If you are a subscriber of a company limited by
guarantee The following statement is being made by each and every person
named below

I confirm that if the company 15 wound up while | am a member, or within
one year after | cease to be a membey, | will contnbute to the assets of the
company by such amount as may be required for

payment of debts and iabihties of the company contracted before |
cease 1o be a member,

- payment of costs, charges and expenses of winding up, and,

- adjustment of the nghts of the contnbutors among ourselves,
not exceeding the specified amount below,

Subscriber's details

Forename(s) @

Simon Willam Bisson

Surname © Pitkeathley
Address @ 11 Campdale Road
Postcode T ,Tl-_l—g-l—E_l?’_ l_

Amount guaranteed ©® [£1

Subscrniber’s details

Forename(s) @

Surname @

Address @

Postcode

rTrrrrrr

Amount guaranteed © |

Subscniber’s details

Forename(s) @

Surname @

Address @

Postcode

rrrrrr

Amount guaranteed ©@ |

© Name
Please use capital letters

O Address
The addresses in this section will
appear on the public record They do
not have to be the subscnbers’ usual
residential address

© Amount guaranteed
Any vahd currency 1s permitted

Continuation pages
Please use a "Subscnbers’
continuation page If necessary

CHFPODO
05/12 Version 50
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Application to register a company

Subscnber's details

Forename(s) @

Surname @

Address @

w1

Amount guaranieed © |

Subscriber’s details

Forenamel(s) ©@

Surname @

Address @

e ([ ([ ([ [ [

Amount guaranteed ® l

Subscriber’s details

Forename(s) @

Surname @

Address @

Postcode

Crrrrrr

Amount guaranteed @ I

Subscriber’s details

Forename(s) @

Surname @

Address @

R

Amount guaranteed © |

Subscriber's details

Forename(s) @

Surname @

Address @

Poscode ENEEEEEE

Amount guaranteed ® |

© Name
Please use capital letters

O Address

residential address

© Amount guaranteed

Cantinuation pages
Please use a ‘Subscribers®

CHFPOOO
05/12 Version 50
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Application to register a company

Part5s

Statement of compliance

I This section must he completed by all companies

ts the application by an agent on behalf of all the subscribers?

4 No Go to Section H1 {Statement of comphance delivered by the
subscribers)
4 Yes Goto Section H2 (Statement of compliance delivered by an agent)

Statement of compliance delivered by the subscribers @

Please complete this section if the application is not delivered by an agent
for the subscribers of the memorandum of association

| confirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Subscriber’s signature

Signature

xQﬁ—\H .

Subscriber’s signature

Signature

X X

Subscriber’s signature

Signature

X X

Subscriber's signature

Stgnature

X X

Subscnber's signature

Signature

X X

Subscriber's signature

Swgnature

X X

Subscnber's signature

Signature

X X

Subscriber's signature

Signature

© Statement of comphance
delivered by the subscribers
Every subscnber to the
memorandum of association must
sign the statement of compliance

CHFPOOO
05/12 Version 50
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Application to register a company

Subscriber's signature | vensture Continuation pages

x x Please use a ‘Statement of
comphance delivered by the

subscnibers® continuation page If

more subscribers need to sign

Subscnber’s signature | Senatwe

X X

Subscnber’s signature | Sgnawre

X X

Subscriber's signature | Sgnatvre

X X

Statement of compliance delivered by an agent

Please complete this section if this application i1s delivered by an agent for
the subscribers to the memorandum of association

Agent's name

Building name/number

Street

Post town

County/Region |

s [ [ [ [ [ [ [ [

Country |
| canfirm that the requirements of the Companies Act 2006 as to registration
have been complied with

Agent's signature Sigatare

X X

CHFPOOOD
05/12 Version 50
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Application to register a company

E Presenter infarmation

n Important information

You do not have to give any contact information, but if
you do 1t will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

{ontact name

Wilham Ginestier

Companyame ¢ amden Town Unlimited

hakess 37 Camden High Street

Please note that all information on this form
will appear on the public record, apart from
information relating to usual residential
addresses

EHow to pay

A fee is payable on this form

Make cheques or postal orders payable to
‘Compantes House'  For information on fees, go
to www companieshouse gov uk

| @ Where to send
fostton” London You may return this form to any Companies House
CownrylRegan address, however for expediency we advise you to

Greater London

= [efwl[ [7[ufe]

Country

England

bx

Teeshoe 1207 380 8260

Certificate

We will send your certificate to the presenters address
(shown above) or if indicated to another address
shown below

O At the registered office address (Given in Section A6).
O At the agents address (Given in Section H2)

Checklist

We may return forms completed ncorrectly or
with information missing

Please make sure you have remembered the
following

O You have checked that the proposed company name I1s
available as well as the various rules that may affect
your choice of name More information can be found
in guidance on our website

If the name of the company Is the same as one
already on the register as permitted by The Company
and Business Names (Miscellaneous Provisions)
Regulations 2008, please attach consent

You have used the correct appointment sections

Any addresses given must be a phystcal location

They cannot be a PO Box number (unless part of a
full service address}, DX or LP {Legal Post in Scotland)
number

The document has been signed, where indicated

All relevant attachments have been included

You have enclosed the Memorandum of Association
You have enclosed the correct fee

aa

oooag

return it to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 302

DX 33050 Cardiff

For compantes registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post}

For compamies registered in Northern Ireland
The Registrar of Companies, Compantes House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

Section 243 exemption

If you are applying for, or have been granted a section
243 exemption, please post this whole form 1o the
different postal address below

The Registrar of Companies, PO Box 4082,

Cardiff, CF14 3WE

n Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk
or email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Compantes House

CHFPO0O
05/12 Version 50




COMPANY NOT HAVING A SHARE CAPITAL

Memorandum of association o

f Euston Town Limited

Each subscriber te this memorandum of association wishes to form a company under the
Companies Act 2006 and agrees 1o become a member of the company

Name of each subscribet

Authennicafion by each subscribe:

Simon Pitkeathley

e

" 20/0)is
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THE COMPANIES ACTS 1985 AND 1989

COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL

ARTICLES OF ASSOCIATION OF EUSTON TOWN LIMITED

INTERPRETATION
In these Articles of Association (the "Articles")

"the Act’ means the Companies Act 1985 as amended by the Companies Act 1989 or
any re-enactment or statutory modification of those Acts,

"BID" means a Business Improvement District as set out in the Regulations,
"BID Area" means the area within which the Company operates the BID,

"BID Levy" means the charge to be levied and collected against the BID Levy Payers
within the BID Area,

"BID Levy Payers"” means those who are responsible for paying the BID Levy,

"BID Members" means those Members of the Company who are non-domestic
ratepayers responsible for paying the BID Levy,

"BID Proposal" means the plan voted for by the BID Members which sets out the
objectives of the BID,” the Board" means the Directors of the Company acting
collectively,

"Clear Days" in relation to the penod of a notice means the pertod excluding the day

when the notice 1s given or deemed to be given, and the day for which it 1s given or
on which it 1s to take effect,

"Director" means a director of the Company acting indvidually,

"electronic communication™ means the same as :n the Electronic Communications Act
2000,

"First Tier Members" means BID Members in the top 50% of Members by rateable
value,

"Local Authonty” means London Borough of Camden or its successor body,

“Local Authonty Person” means a person who I1s associated with a Local Authonity for
the purposes of section 69 Local Government and Housing Act 1989 which includes
a member of a Local Authority or an officer of a Local Authonty or a person who has
been a member of a Local Authority within the preceding four years or a person who
1s both an employee of a Company under the control of the Local Authority or a director
or officer of that Company,
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"Members" means the BID Members and Voluntary Members collectively,
"Memorandum" means the Memorandum of Association of the Company,
"the Office” means the registered office of the Company,

"Regulations” means the Business Improvement Districts (England} Regulations 2004
{as amended from time to time),

"Regulated Company” means a Company deemed to be regulated for the purposes
of the Local Government and Housing Act 1989 and Local Authorihes (Companies)
Order 1995 and any subsequent amendments thereto, "the Seal” means the common
Seal of the Company,

"Second Tier Members” means BID Members in the bottom 50% of Members by
rateable value,

"Secretary” means any person appoinied to perform the duties of the Secretary of the
Company,

“the United Kingdom" means Great Britain and Northern Ireland,

"Voluntary Members" means persons who are not BID Members but who agree to
make voluntary payments to the Company for the purposes of secunng or procuring
the objectives of the BID Proposals and the Company and, in this regard, enter into
the Voluntary Membership Agreement,

"Voluntary Membership Agreement" means an Agreement to be entered into between
a person applying to be a Voluntary Member and the Company which sets out the
basis of Membership of the Company and the terms of the annual subscnption
payable,

Expressions referring to wrnting shall, unless the contrary intention appears, be
construed as including references to pnnting, bthography, photography, and other
modes of representing or reproducing words 1n a visible form

Unless the context ctherwise requires, words or expressions contaned in these
Articles shall bear the same meaning as in the Act or any statutory modification thereof
in force at the date at which these Articles become binding on the Company

Words importing gender shall mean and include any other gender and words
importing persons shall include corporations and natural persons

OBJECTS
The Company i1s established for the objects expressed in the Memorandum
MEMBERS

The subscnbers to the Memorandum, shall be the first Directors of the Company and
shall also be the first members of the Company provided that they shall all be required
to resign as members as soon as the first BID Member or Voluntary Member 1s
admitted

BID Members and Voluntary Members shall be entitled to be admitted as a Member
upon completon and return of an application form in such form as the Directors may
require and in the case of a Voluntary Member, the applicant has entered into a




33

34

42

51

52

PAGE 3

Voluntary Membership Agreement (unless a requirement for that person to pay has
been expressly waived by the Directors)

There 1s no imit to the number of Members

An application for Membership may be approved or rejected by the Board except in
the case of BID Members where the Board must admit the Member The Board shall
have the nght for good and sufficient reason to terminate the Membership of any
Member (including for the avoidance of doubt, a BID Member) provided that the
Member concerned shall have a nght to be heard before a final decision 1$ made and
that any proposal to remove a Member 1s dealt with 1n accordance with such
procedures as may be in place from time to time dealing with this A Member may
withdraw as a Member of the Company on giving written notice to the Secretary,
provided that whether a Member resigns or i1s removed, no refunds on any
subscriptions paid {(whether through the BID Levy, under a Voluntary Membership
Agreement or otherwise) shall be refundable to the Member

GENERAL MEETINGS

The Company shall each year hold a general meeting as its annual general meeting
in addition to any other meetings in that year, and shall specify the meeting as such
in the notices calling it, and not more than fifteen months shall elapse between the
date of one annual general meeting of the Company and that of the next provided that
s0 long as the Company holds its first annual general meeting within eighteen months
of its incorporation, it need not hold it in the year of its incorporation or in the following
year The annual general meeting shall be held at such time and place as the Board
shall appoint All general meetings other than annual general meetings shall be called
extraordinary general meetings

The Board may whenever it thinks fit convene an extracrdinary general meeting, and
extraordinary general meetings shall also be convened if requisittioned by Members
as provided by the Act

NOTICE OF GENERAL MEETINGS

An annual general meeting and a meeting called for the passing of a special resolution
shall be called by at least twenty-one Clear Days’ notice in writing Other meetings
shall be called by at least fourteen Clear Days’ notice in wnting provided that a general
meeting may be called by shorter notice If it 1s so agreed

511 In the case of the annual general meeting, by all the Members entitled to
attend and vote at it, and

512 in the case of any other general meeting, by a majonty of the Members
having a nght to attend and vote at the meeting, being a majonity together
representing not less than ninety-five per cent of the total voting nghts at
that meeting of all the Members

The notice shall specify the place, the day and the hour of meeting, the general nature
of the business to be transacted and, in the case of an annual general meeting, shall
specify the meeting as such Notice shall be given, to such persons as are, under the
Articles of the Company, entitled to receive such notices from the Company

Notice of every general meeting shall be given to
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521 every Member except those Members who (having no registered address
within the United Kingdom) have not supplied to the Company an address
within the United Kingdom for giving of notices to them,

522 the auditor for the time being of the Company,

523 each Director
PROCEEDINGS AT GENERAL MEETINGS

The business to be transacted at an annual general meeting shall include the
consideration of the accounts, balance sheets, and the reports of the Board and
auditors, the confirmation of the election of Directors and the appointment of, and the
foxxang of the remuneration of, the auditors

No business shall be transacted at any general meeting unless a quorum of Members
Is present at the time when the meeting proceeds {0 business A mimmum of two
voting Members who are present in person shall be a quorum

If within half an hour from the time appointed for the meeting a quorum 1s not present,
or, If during a meeting a quorum ceases to be present, the meeting shall be adjourned
to such other day and at such other ttime and place as the Board determines If at the
adjourned meeting a quorum is not present within half an hour after the appointed
starting ttme, the Members present will be a quorum

CHAIR

The Directors shall elect a Chair who shall hold office until the first annual general
meeting and thereafter the Chair shall be elected by the Board at the first Board
meeting after the AGM and shall hold office for one year from the date of appointment
unless by a vote of two thirds of the Directors present and entitled to vote, he 1s
removed from office before that time If and as long as the position of Chair1s vacant,
the Directors may appoint one of therr number to be Charr  The Chair shall be entitied
to preside at all meetings of the Board and at all general meetings of the Company at
which he shall be present, but if no such Chair 1s in post, or, if at any meeting the Chair
1Is not present within five minutes after the time appointed for holding the meeting
and/or i1s unwilling to preside, the Board shall choose one of their number to be Chair
of the meeting

If, at a general meeting, no director 1s willing to act as Chaur or if no Drrector 1s present
within fifteen 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 Char may, with the consent of any general meeting at which a quorum s present
{and shall ff so directed by the meeting), adjourn the meeting from time to time and
from place fo place, but no other business shall be transacted at any adjourned
meeting other than the business left unfinished at the meeting from which the
adjournment took place When a meeting 1s adjourned for fourteen days or more,
notice of the adjourned meeting shall be given as in the case of an oniginal meeting
Otherwise, 1t shall not be necessary to give notice




81

82

83

84

85

B6

87

PAGE 5

RESOLUTIONS

At any general meeting, a resolution put to the vote of the 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 1Is demanded

811 by the Chaur, or

812 by at least two Members present and having the nght to vote at the
meeting, or

813 by a Member or Members representing not less than one-tenth of the total

voting rights of all the Members having the nght 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 1s so demanded, a declaration by the Chair that a resolution has on a
show of hands been carned or carned unanmimously, or by a particular majority, or lost
and an entry to that effect in the minutes of proceedings of the Company shall be
conclusive evidence of the fact without proof of the number or proportion of votes
recorded in favour for or against the resolution

The demand for a poll may be withdrawn before the poll is taken, but only with the
consent of the Chair The withdrawal of the demand for a poll shall not invalidate the
result of a show of hands declared before the demand for the poll was made

In the case of an equalty of votes, whether on a show of hands or on a poll, the Char
of the meeting shall be enfitled to a second or casting vote in addition to any other
vote he may have

A poll demanded on the election of a Chair, or on a question of adjournment, shall be
taken mmediately A poll demanded on any other question shall be taken at such time
and in such manner as the Chair of the meeting directs, not being more than thirty
days after the poll 1Is demanded, and any business other than that upon which a poll
has been demanded may proceed pending the taking of the poll The result of the poll
shall be deemed to be the resolution of the meeting at which the poll was demanded

Subject to the provisions of the Act, a resolution In writing sighed by authornsed
representative of all the Members entitled to receive notice of and to attend and vote
at general meetings shall be as valid and effective as if it had been passed at a general
meeting of the Company duly convened and held and may consist of several
instruments in hke form each executed by authorised representatives of Members

No notice need be given of a poll not taken immediately if the time and the place at
which it 1s to be taken are announced at the meeting at which it is demanded In other
cases at least seven Clear Days’ notice shall be given specifying the time and place
at which the poll 1s to be taken

VOTES OF MEMBERS

Subject to Article 8 4, every Member shall have one vote The Board may make
arrangements for postal voting on such terms and conditions as it thinks fit
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No Member shall be entitled to vote at any general meeting unless all monies
presently payable by him or her to the Company have been paid

No objection shall be raised to the qualification of any voter except at the meeting or
adjourned meeting at which the vote objected to 1s tendered, and every vote not
disallowed at the meeting shall be valid Any objection made in due time shall be
referred to the Chair whose decision shall be final and conclusive

A vote given or poll demanded by the duly authonsed representative of a Member
organisation shall be valid notwithstanding the previous determination of the authonty
of the person voting or demanding a poll unless notice of the determination was
received by the Company at the registered office before the commencement of the
meeting or adjourned meeting at which the vote 1s 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

APPOINTMENT OF PROXIES AND ALTERNATE DIRECTORS

Votes may be given on a paoll either personally or by proxy On a show of hands, a
Member present only by proxy shall have no vote

The instrument appointing a proxy and the power of attorney or other authority (if any)
under which it 1s signed or a notanally certified or office copy thereof shall be deposited
at the office not less than forty-eight hours before the time appointed for holding the
meeting or adjourned meeting at which the persen named in the instrument proposes
to vote, or In the case of a poll not less than twenty-four hours before the time
appointed for taking the poll, and in default, the instrument of proxy shall not be treated
as valid No instrument appointing a proxy shall be valid after the expiration of twelve
months from the date of its execution

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

I, [Name] of [Address] being a Member of [Name of company] appoint [name of proxy]
of [Address of Proxy] or [the Chair] (delete as appropnate) as my proxy to vote for me
on my behalf at [the General Meeting] of the Company to be held on [date] and at any
adjournment] or [all General meetings of the Company until [date]] and to join in any
demand for a poll In accordance with the Articles

Thts form 1s to be used in respect of the resolutions mentioned below as follows

Resolution For*

Against*

*Place cross in desired box I left biank, the proxy will vote as he/she thinks fit

As witness my hand this day of

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

Any 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
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remove from office an Alternate Director so appointed by him  In the case of the Local
Authority Directors, an Alternate Director may only be a Council elected member An
Alternate Director may not appoint an Alternate Director

An Alternate Director, dunng his penod of appointment, shall be entitled to recewve
notice of all meetings of Directors and of all meetings of committees of Directors of
which his appointor 1s a member, to attend and vote any such meeting at which the
Director appointing him i1s not personally present, and generally to perform all the
functions of this appointor as a Director In his absence but shall not be entitled to
receive any remuneration from the Company for his services as an Alternate Director
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 hus appointor ceases
to be a Director If a Director retires but 1s re-appointed or deemed to have been
reappointed at the meeting at which he retires, any appointment of an Alternate
Director made by him which was in force immediately pnor to his retirement shall
continue after his 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

An Alternate Director shall be deemed for all purposes to be a Director and shall alone
be responsible for his own acts and defaults and he shall not be deemed to be the
agent of the Director appointing him

AUTHORISED REPRESENTATIVES

All Members of the Company shall, by resolution of their committee or other governing
body or under such other form of authority as 1s sufficient for such Member authonise
such person as it thinks fit to act as its representative at any meeting of the Company,
and the person so authorised shall be entitled to exercise the same powers on behalf
of the Member (being an organisation} which he represents as that Member could
exercise If it were an indwvidual Member of the Company

HONORARY OFFICERS

The Board shall have the power, at its sole discretion to appoint honorary officers
including but not mited to a President or a Patron ("Honorary Officers”)

The Board shall be entitied to appoint Honcrary Officers for life or such other term of
appointment as the Board may decide

Honorary Officers shall not be entitled to attend meetings of the Board, but may attend
if nvited by the Board, and shall be entitled to aftend general meetfings of the
Company but not to vote at the same or count towards the quorum

DIRECTORS

Unless otherwise determined by the Board from time to time, the Board shali be
between seventeen and twenty-one people and shall compnse the following -

1311 up to five iIndividuals representative of First Tier Members (the "First Tier
Directors"),
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1312 up to five individuals representative of the Second Tier Members (the
"Second Tier Directors"),

1313 up to four individuals representative of the Voluntary Members, two of
which representatives shall be property owners within the BID (the
"Voluntary Member Directors"),

1314 up to two elected Council members approved by the Local Authonty (the
"Local Authonty Directors”),

1315 such individuals who, in the view of the Board, have particular skills or
experience which will assist the Company to promote its Objects (the
"Independent Directors")

The Board shall endeavour to ensure that there 1s representation from the office, retail
and leisure sectors amongst the First Tier Directors and Second Tier Directors

The first Directors shall be those persons named in the statement delivered pursuant
to Section 10(2) of the Act, who shall be deemed to have been appointed under these
Articles Future Directors shali be appointed as provided in Appendix A to these
Articles and otherwise in accordance with these Articles

The Directors may be paid all reasonable out of pocket, hotel and other expenses
properly incurred by them in attending and returning from Board meetings or general
meetings of the Company or in connection with the business of the Company

BORROWING POWERS

Without prejudice to the generality their powers under the Memorandum, the Board
may exercise all the powers of the Company to borrow money, and to mortgage or
charge its undertaking and propery, or any part thereof, and to 1ssue debentures,
debenture stock and other secunties, whether outnght or as secunty for any debt,
hability or obligation of the Company or of any chantable body where such action will
directly further the objects of the Company

POWERS AND DUTIES OF THE DIRECTORS

The business of the Company shall be managed by the Board who may pay all
expenses incurred in the formation of the Company, and may exercise all such powers
of the Company as are not required to be exercised by the Company in general
meeting Any such requirement may be imposed either by the Act or by these Articles
or by any regulation made by the Company in general meeting, but no such regulation
shall invalidate any prior act of the Board which would have been vald if that regulation
had not been made

All cheques and other negotiable instruments, and all receipts for moneys paid to the
Company, shall be signed or othermise executed, as the case may be, In such manner
as the Board shall from time to time determine

The Board shall arrange for minutes to be made

153 1 of all appointments of officers made by the Board,

1532 of the names of the Directors present at each Board meeting, and
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1533 of all resolutions and proceedings at all meetings of the Company
ELECTION AND RETIREMENT OF DIRECTORS

The process for nominating new directors and re-electing existing directors who are
retinng at an annual general meeting 1s set out in Appendix A to these Articles

At each annual general meeting, the Board shall confirm the names of the Directors
who have been elected or in the case of the Local Authonty nominated to serve for
the following year in accordance with these Articles

The Directors shall have power at any time to appoint any person to be a Director,
either to fill a casual vacancy or as an addition to the existing Directors but so that the
total number of Directors shall not at any time exceed any maximum number fixed in
accordance with these Articles Any Director so appointed shall hold office only until
the next following annual general meeting, and shall then be ehgible for reelection
Where a casual vacancy anses, Directors shall use their reasonable endeavours to
appoint a co-optee representative of the same group as the Director who has resigned
or has been otherwise removed but otherwise shall coop an individual with relevant
expernence or expertise generally

No person may be appointed as a Director,
16 41 unless he has attained the age of 18 years, or

164 2 in circumstances such that, had he already been a Director, he would
have been disqualified from acting under the provisions of Article 17 1

The Local Authority Directors shall be elected members proposed by the Board and
approved by the Local Authority to serve for such period of office as shall be confirmed
by the Local Authonty A wntten confirmation delivered by the chief executive of the
Local Authonty to the Secretary shall agree or otherwise, who has been proposed by
the Board as the Local Authorty's nominee and for what period of time  Such
nominees shall always be elected members and the appointment of such nominee
shall be subject to formal approval of the Directors  Any Local Authority Director who
falls to hold the position of Council Member due to a falure at election, resignation or
removal from post, shall cease to be a Board Member unless the Board determines
otherwise The Local Authonty may remove and replace the Local Authonty Directors
at any time provided written notice 1s given to the Secretary and provided that the
appointment of any new nominee for the Local Authonty shall be subject to the
consent of the Directors

No Local Authority Person shall be permitted to be a Director other than those
individuals nominated by the Local Authonty pursuant to Article 16 6

No Local Authority Person may be appointed as alternate director or otherwise vote
on behalf of any other non-Local Authority Director
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DISQUALIFICATION AND REMOVAL OF DIRECTORS

A Director shall cease to hold office If

1711

1712

1713

1714

1715

1716

1717

1718

he ceases to be a Director by virtue of any provision in the Act or I1s
disqualfied from acting as a Director by virtue of Section 72 of the
Chanties Act 1993 (or any statutory re-enactment or modification of that
provision), or

he becomes incapable by reason of mental disorder, iliness or injury of
managing and administening his own property and affairs, or

he resigns his office by written notice to the Company, or

the organisation which the Director represents moves out of the BID Area
and the Board resolves that the Director concerned should retire provided
that, in this case, the individual concerned may apply to be an
Independent Director or may become a Voluntary Member and apply to
be a Voluntary Director, if he so chooses,

he becomes a Local Authornty Person associated with a Local Authonty
other than as a Local Authonty Director in accordance with Article 16 6

Is removed or otherwise becomes inehgible to act as a Local Authonty
Director in accordance with Article 16 6

he 15 absent without the agreement of the Board from all their meetings
held within a pernod of six months or more than 50% of meetings over a
12 month period and the Board resolves that his office be vacated, or

he 1s removed from office by a three-quarters majonty vote of the Directors
at a special meeting called for that purpose, when in the opinion of the
Board and having given the Director concerned an opportunity to make
representations to the Board, it appears that the Director in question i1s
acting 1n a manner detnmental or prejudicial to the well being of the
Company

DIRECTORS' INTERESTS

Except to the extent expressly permitted by these Articles, no Director shall take or
hold any interest in property belonging to the Company or receive remuneration or be
interested otherwise than as a Director in any other contract to which the Company 1s

a party

Whenever a Director has any kind of interest in a matter to be discussed by the Board
which may conflict with the interests of the Company, the Director concerned must
declare an interest in the item under discussion, and If appropnate and relevant to the
matter being considered, withdraw from the meeting for that item (unless expressly
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asked to stay to provide information) and shall not be taken into account in calculating
the quorum for that item of the meeting For the purposes of this Article, a conflicting
interest or duty 1s an interest or duty that anses as a result of a Director being a
Member, director, officer or employee of another organisation

PROCEEDINGS OF THE BOARD
The Board shall meet a minimum of 4 times in each calendar year

Subject to the provisions of the Articles, the Board may regulate its proceedings as it
sees fit A Director may, and the Secretary at the request of a Director shall, call a
meeting of the Board It shall not be necessary to give notice of a meeting to a Director
who 1s absent from the United Kingdom Questions ansing at a meeting shall be
decided by a majonty of votes In the case of an equality of votes on a proposed
resolution, the Charr shall have a second or casting vote

The quorum for the transaction of the business of the Board shall be fixed at five
Directors or one half of the Board whichever 1s the lower

The Board may act notwithstanding any vacancies in its number, but, if the number of
Directors 1s less than the number fixed as the quorum, the continuing Directors or

Director may act only for the purpose of filing vacancies or of calling a general
meeting

If, at any particular Board meeting, the number of Directors appointed by the Local
Authonty 1s such that, if all thase Directors in attendance voted on a resolution of the
Board, the Company would be deemed to be a Regulated Company, then the number
of votes cast by the Local Authonty Directors shall be reduced pro rata so that the
votes cast represent less than 20% of the tota! votes cast by the Directors

The Directors may, at their option, invite such persons as they choose to attend some
or all board meetings as observers provided that such persons shall have no rights to
vote at board meetings

The Directors may appoint one or more sub-committees consisting of three or more
Directors for the purpose of making an inquiry or supervising or performing any
function or duty which in the opinion of the Board would be more conveniently
undertaken or carned out by a sub-committee, provided that all acts and proceedings
of any such sub-committees shall be fully and promptly reported to the Board

All acts done by the Board, or by a committee of the Board, shall, notwithstanding that
it be afterwards discovered that there was defect in the appoaintment of any Director
or that any of them were disqualified from holding office, or has vacated office, or were
not entitled to vote, be as vald as if every such person has been duly appointed and
was qualified and had continued to be a Director and had been entitled to vote

A resolution in writing, signed by all the Directors, entitled to receive notice of a
meeting of the Board, shall be as vahd and effective 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 Such a resolution may consist of several documents in the same form, each
signed by one or more of the Directors Subject to such a meeting being practical,
any Director may validly participate in a meeting of the Directors through the medium
of telephone or video conference or any other form of electromc commumication
equipment provided that all persons participating in the meeting are able to hear and
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speak to each other throughout such meeting and provided that the majonty of
directors are content to participate in a meeting in that manner A person so
participating shall be deemed present at the meeting and shall accordingly be counted
in a quorum and be entitled to vote A resclution passed at any meeting held in such
manner and signed by the chair of the meeting shall be valid and effectual as if it had
been passed at a meeting of the Directors duly convened and held

NOTICES

Any notice to be given to or by any person pursuant to the Articles musts be in wniting
or must be given using electronic communication

The Company may give notice to a Member either
2021 personally, or

2022 by sending it by post in a prepaid envelope addressed to the Member at
his or her address, or

2023 by leaving it at the address of the Member, or
2024 by giving it using electronic communication to the Member's address

A Member who does not register an address with the Company or who registers only
a postal address that 1s not wathin the United Kingdom shall not be entitled to receive
any notice from the Company

A Member present in person at any meeting of the Company shall be deemed to have
received notice of the meeting and of the purposes for which it was called

Proof that an envelope containing a notice was properly addressed, prepaid and
posted shall be caonclusive ewidence that the notice was given

Proof that a nctice contained in an electronic commumication was sent In accordance
with guidance issued by the Institute of Chartered Secretarnies and Administrators shall
be conclusive evidence that the notice was given

A notice shall be deemed to be given

2071 48 hours after the envelope containing it was posted, or

2072 in the case of an electronic communication, 48 hours after it was sent
The accidental omission to give notice of a meeting to, or the non-receipt of notice of
a meeting by, any person entitled to receve notice shall not invahdate the proceedings
of that meeting

SECRETARY

The Board shall appoint {(and may remove)} any person to act as Secretary In
accordance with the Act provided that if a Director 1s appointed he shall not be paid
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THE SEAL

The Board shall provide for the safe custody of a Seal, if any, which shall only be used
by the authonty of the Board and every instrument to which the Seal shall be affixed
shall be signed by a Director and shall be countersigned by the Secretary or by a
second Director or by some other person appointed by the Board for the purpose

ACCOUNTS
Accounts shall be prepared in accordance with the Act
INDEMNITY

Subject to the provisions of the Act every Director or other officer or auditor of the
Company shall be indemnified out of the assets of the Company against any liability
incurred by him or her in that capacity in defending any proceedings, whether civil or
criminal, in which judgement i1s given In his or her favour or in which he 1s acquitted or
in connection with any apphcation in which relief 1s granted to him or her by the court
from hability for negligence, default, breach of duty or breach of trust in relation to the
affairs of the Company

RULES OR BYE LAWS

The Drrectors may from time to time make such Rules or Bye Laws as it may deem
necessary or convenient for the proper conduct and management of the Membership,
and in particular but without prejudice to the generality of therefore going, it may by
such Rules or Bye Laws regulate

2511 the admission and classification of Members of the Company, and the
rights and privileges of such Members, and the conditions of Membership
and the terms on which Members may resign or have their Membership
terminated and the entrance fees, subscriptions and other fees or
payments to be made by Members,

2512 the conduct of Members of the Company in relation to one another, and
to the Company’s employees,

2513 the procedure at general meetings and meetings of the Board and sub
Committees in so far as such procedure 1s not regulated by these Articles,

2514 generally, all such matters as are commonly the subject matter of
Company rules

The Company in general meeting shall have power to alter, add to or repeal the Rules
or Bye Laws and the Directors shall adopt such means as they deem sufficient to bring
to the notice of Members of the Company all such Rules or Bye Laws, which, so long
as they shall be n force, shall be binding on all Members of the Company provided,
nevertheless, that no Rule or Bye Law shall be inconsistent with, or shall affect or
repeal anything contained n, the Memorandum or Articles




PAGE 14

PROVISIONS FORMERLY CONTAINED WITHIN THE MEMORANDUM OF

NAME

ASSOCIATION OF THE COMPANY

M1 The Company’'s name 1s "EUSTON TOWN LIMITED" trading as "Euston Town"

REGISTERED OFFICE

M2 The Company's registered office is to be situated in England
OBJECTS
M3 The Company’s objects {"the Objects") are

31 to secure or procure the objectives and aspirations set out in the Company's
BID Proposal (as defined in the Articles of Association),

32 to provide, promote, facilitate or advance the BID Area as a better place to
invest, work, do business, visit and live,

33 to promote or advance directly or indirectly the regeneration and economic well
being of the BID Area,

34 to mmprove, directly or indirectly, environmental standards, reduce crime,
increase investment and enhance investment performance,

35 to promote schemes to improve the envircnmental quality of the BID Area,

36 to support redevelopment of property so as to enhance and regenerate the built
environment and where appropriate te preserve, repair and maintain {directly or
indirectly) for the benefit of the general publc buldings of historical,
architectural, community or constructional interest in the BID Area,

37 to support the conservation, protection and improvement (where appropriate) of
the physical and natural environment in the BID Area,

38 to procure, promote or carry out any form of entertainment in the BID Area,

39 to promote, develop and improve the Town Centre in Euston generally,

310 to promote, develop and improve town centres generally throughout the UK, to
promote partnerships between Euston and other key stakeholders and to
provide advice and support for regeneration inthiatives elsewhere in the UK,

311 to do all such other things as are consistent with the above as the directors, 1n

their absolute discretion, determine from time to time
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To further the Objects but not otherwise the Company may exercise the following
powers

41 to borrow and raise in any manner and to secure and guarantee by any means
the repayment of any money borrowed, raised or owing, and the performance
by the Company of any obligation or liabiity by mortgage, charge, lien or other
secunty upon the whole or any part of the Company's property or assets
(whether present or future),

42 to raise money from commercial rate precepts and from subscrniptions payable
by company’s or individuals, such sums as shall be approved by the Board of
the Company and If applicable, by the majority of the Members of the BID
Company

43 to employ such staff as are necessary for the proper pursuit of the Objects and
to make all reasonable and necessary provision for the payment of pensions
and other superannuation to staff and their dependants,

44 fo acquire, alter, improve, charge or otherwise dispose of property and any
nghts and easements,

45 to carry on any other trade or business which 1s calculated to facilitate or 1s
conducive or incidental to the attainment of the Objects,

46 o draw, make, accept, endorse, discount, execute and 1ssue promissory notes,
bills, cheques and other instruments, and to operate bank account in the name
of the Company,

47  to establish and/or support any company, trust, association or institution and to
subscribe and guarantee money or covenant money for purposes connected
with the Company,

48  to enter into contracts, agreements and arrangements with any other company
or person(s) for the carrying out by such other company on behalf of the
Company of any of the Objects for which the Company 1s formed,

49 to acquire or undertake the whole or any part of the business, goodwill and
assets of any person, firm or company carrying on or proposing to carry on any
of the businesses which the Company 1s authonsed to carry on and as part of
the consideration for such acquisition to undertake all or any of the liabilities of
such person, firm or company, or to acquire an interest in, amalgamate with, or
enter into parinership or into any agreement for shanng profits, or for co-
operation, or for mutual assistance with any such person, firm or company, or
for subsidising or otherwise assisting any such person, firm or company, and to
give or accept, by way of consideration for any of the acts or things aforesaid or
property acquired, any shares, debentures, debenture stock or securities that
may be agreed upon, and to hold and retain, or sell, mortgage and deal with any
shares, debentures, debenture stock or secunties so received,
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to pay out of the funds of the Company the costs, charges and expenses of and
incidental to the formation and registration of the Company,

to provide indemnity insurance to cover the liability of the Directors which by
virtue of any rule of law would otherwise attach to them i respect of any
negligence, default, breach of trust or breach of duty in relation to the Company
Prowvided that any such insurance shall not extend to any claim anising from any
act or omission which the Directors knew to be a breach of trust or breach of
duty or which was committed by the Directors in reckless disregard of whether
it was a breach of trust or breach of duty or not and provided also that any
insurance shall not extend to the costs of an unsuccessful defence to a crminal
prosecution brought against the Directors or any of them in their capacity as
Directors of the Company and to take out and pay for any other insurances in
respect of the Company as the Directors, in their discretion, consider necessary
or desrrable, and

to carry out any act which 1s within, conducive to, or facilitated by Part 4 of the
Local Government Act 2003 {as may be amended) or such regulations
governing the operation of BIDs as may be prescnbed by the Secretary of State,

to purchase, take on lease or in exchange, hire or otherwise acquire any real or
personal property and any rights or privileges which the Company may think
necessary or convenient for the furtherance of its objects, and to construct,
maintain and alter any builldings or erections necessary or convenient for the
work of the Company,

to sell, let, sub-let, lease, mortgage, dispose of or turn to account all or any of
the property or assets of the Company as may be thought expedient and to
accept surrenders of leases and tenancies and to make allowances to and
arrangements with tenants, as may be deemed expedient in the interests of the
Company,

to undertake and execute any trusts which may lawfully be undertaken by the
Company, and to hold and administer any property or funds subject to any such
trust,

to invest the moneys of the Company not immediately required for its purposes
in or upon such investments, secunties and property as may be thought fit,
subject nevertheless to such conditions (if any) and such consents (ff any) as
may for the ttime being be imposed or required by law and subject also as
herenafter provided,

to take any gift of property, whether subject to any special trust or not, for any
of the objects of the Company, and to take steps by personal or written appeals,
public meetings, exhibitions, displays, competitions, or otherwise as may from
time to time be deemed expedient for procuring contnbutions, donations and
annual or other subscnptions to the funds of the Company,

to affiliate or co-operate with any other organised chantable body in the United
Kingdom, Europe, or elsewhere, having objects similar to those of the Company,
with a view to furthering the Cbjects of the Company, and to amalgamate with
any company having Objects similar to those of the Company,
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419 to appoint and constitute such committees, boards or bodies (whether advisory
or not) as the Company may consider desirable for the better management and
administration of the Company and to make amend vary revoke and replace
rules and reguiations for the purpose of defining their functions powers and
organisation and also (If the Company shall think fit) to pay an honoranum or
fee or salary to and defray expenses incurred by any Member of such commitiee
board or body appointed as aforesaid,

420 to take any actions to foster links with other local amenity and business groups,
London and national town centres and business districts and with local residents
and arts communities,

4 21 to do all such other lawful things as are necessary for the achievement of the
Objects

None of the powers In Clause 4 shall be restrictively construed but the widest
interpretation shall be given to each of such powers, and none of these powers shall,
except where the context expressly so requires, be in any way limited or restricted by
reference to or inference from any other power or powers, or by reference to or
inference from the name of the Company

APPLICATION OF INCOME AND PROPERTY

M6

The income and property of the Company shall be applied solely towards the promotion
of the Objects and no part shall be paid or transferred, directly or indirectly, by way of
dividend, bonus or otherwise by way of profit, to Members of the Company, provided
that nothing in this clause shall prevent any payment in good faith by the Company

61 of reasonable and proper remuneration for any services rendered to the
Company by any Member, officer or servant of the Company,

62  of reasonable and proper rent and other normal business outgoings for
premises or let by any Member of the Company,

63 to any Director for reasonable out-of-pocket expenses,

64  of interest on money lent by any Member of the Company at a reasonable and
proper commercial rate

LIMITED LIABILITY

M7

The liability of the Members 1s mited

CONTRIBUTIONS IN THE EVENT OF WINDING-UP

M8

Every Member of the Company undertakes to contnbute such amount as may be
required (not exceeding £1) to the Company’s assets If it should be wound up while he
or she 1s a Member or within one year after such Membership ceases, for payment of
the Company’s debts and habilities contracted before such Membership ceased, and of
the costs, charges and expenses of winding up

DISTRIBUTION OF ASSETS ON WINDING-UP/DISSOLUTION

M9

If there 18 any property of the Company remaining after all the Company's debts and
habilities have been paid or satisfied, it must not be paid or transferred to any or all of
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the Members of the Company Instead it must be paid or transferred to one or more
companies, organisations or institutions that exist for purposes similar to the objects,
each of which has restnctions in its constitution or governing instrument on the
distnbution of profits and surpluses that are as least as restnctive as those in this
memorandum of association The compamnes, organisations or instituttons will be
nominated by the directors of the Company and approved by the Members of the
Company at or before the winding up or dissolution If the directors are unable to Identify
any similar companies, organisations or institutions then they may pay or transfer the
surplus to any chanty or chanties or some other charntable object
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APPENDIX A

PROCEDURE GOVERNING THE ELECTION AND RETIREMENT OF DIRECTORS

At the annual general meeting to be held in 2016, one third of the Directors {excluding the
Local Authonity Directors who shall be exempt from the retirement by rotation provisions
within the Articles) shall retire but will be eligible for reappointment without requirement
for nomination

Those Directors to retire by rotation shall be decided amongst the Directors or, in the
absence of one third being 1dentified, shall be determined on an alphabetcal basis, with
those surnames beginning at the start of the alphabet retinng first

Letters will be sent out to all Members in advance of the AGM telling them which Directors
are being retired and whether that individual 1s wiling to restand The letter will also ask
Members whether they wish to nominate anyone to stand against the incumbent (if the
incumbent 1s offering himself again for electon) or to take up the vacant post, (if the
incumbent 1s withdrawing)

Any person being nominated by a Member must have an interest in or represent a
Membership organisation and must sign a letter indicating his or her willingness to act at
the time his name 1s put forward for nomination The Board may nominate an individual
if it believes that person has a special interest in the BID area and has expenence and
qualficaton which the Board considers to be of benefit to the Board and/or
Subcommittees The Company will venfy all nominations received to ensure that they are
validly made by a Member, eligible to nominate

There will be a closing date for receipt of all nominations

Where director posts become vacant in more than one class eg a "First Tier Director” post
or a "Voluntary Member Director” post a member can nominate one person to each vacant
post, if wished

When all nominations are received, the Company will prepare ballot papers setting out
the categones of director posts to be filled and the list of candidate names against these
categories

Members will be sent notice of the date and venue for the election of directors (which may
be held on the day of the AGM or before the AGM ) A person who becomes a member
after the dispatch of the ballot papers will not be entitlted to vote on the director
appointments for that AGM



